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DEFINITIONS

Unless the context otherwise requires, the following expressions shall have the following meanings

in this circular:

“Articles of Association”

“Asset Management Services

Framework Agreement”

“associates(s)”

“Board” or “Board of

Directors”
“Bulk Commodities Sale
and Purchase Framework

Agreement”

“China” or “PRC”

“Company”

“Company Law”

“connected person(s)”

“Connected Transaction(s)”

“Continuing Connected
Transaction(s)”

“Controlling Shareholder(s)”

the Articles of Association of ZHONGTAI FUTURES Company Limited,
as amended from time to time

the Asset Management Services Framework Agreement proposed to be
entered into between the Company and Shandong Energy

has the meanings ascribed to it under the Listing Rules

the board of Directors of the Company

the Bulk Commodities Sale and Purchase Framework Agreement
proposed to be entered into between the Company and Shandong Energy

the People’s Republic of China, in this circular, excluding Hong Kong,
the Macau Special Administrative Region of the People’s Republic of
China and Taiwan Province

ZHONGTAI FUTURES Company Limited (' %% 1 & I 7 & BR 2 w))
(previously known as LUZHENG FUTURES Company Limited (% iE
W& & 17 A BR 22 F1)), a joint stock limited company incorporated in
the PRC and its H Shares are listed on the Main Board of the Hong Kong
Stock Exchange (stock code: 01461)

the Company Law of the People’s Republic of China
has the meanings ascribed to it under the Listing Rules

has the meanings ascribed to it under the Listing Rules, and refers to
the specific connected transaction(s) contemplated under the Asset
Management Services Framework Agreement, the Risk Management
Services Framework Agreement, the Bulk Commodities Sale and
Purchase Framework Agreement and the Tenancy Agreements (as the
case may be)

has the meanings ascribed to it under the Listing Rules, and refers to
the continuing connected transaction(s) contemplated under the Asset
Management Services Framework Agreement, the Risk Management
Services Framework Agreement and the Bulk Commodities Sale and
Purchase Framework Agreement (as the case may be)

has the meanings ascribed to it under the Listing Rules



DEFINITIONS

“CSRC”

“Director(s)”

“Domestic Share(s)”

“EGM” or “Second
Extraordinary General
Meeting of 2025

“Framework Agreements”

“Gram Capital” or
“Independent Financial
Adviser”

“Group”

“H Share(s)”

“HK$”

“holder(s) of Domestic
Share(s)”

“holder(s) of H Share(s)”

“Hong Kong”

China Securities Regulatory Commission

the director(s) of the Company

ordinary share(s) issued in the share capital of the Company, with a
nominal value of RMB1.00 each, subscribed for and fully paid-up in
RMB

the second extraordinary general meeting of 2025 of the Company to be
held by way of on-site meeting at 9:30 a.m. on Wednesday, 26 November
2025 at Conference Room 1908, Building No. 3, Area 5, Hanyu Financial
Business Center, No. 7000 Jingshi Road, Shunhua Road Subdistrict,
High-Tech Zone, Jinan, Shandong Province, the PRC

collectively, the Asset Management Services Framework Agreement,
the Risk Management Services Framework Agreement and the Bulk
Commodities Sale and Purchase Framework Agreement

Gram Capital Limited, a licensed corporation under the Securities
and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) to
engage in Type 6 (advising on corporate finance) regulated activity,
which will provide advice to the Independent Board Committee and
Independent Shareholders on the Asset Management Services Framework
Agreement, the Risk Management Services Framework Agreement,
the Bulk Commodities Sale and Purchase Framework Agreement and
their respective proposed annual caps and the terms of the Tenancy
Agreements and the transactions contemplated thereunder

the Company and its subsidiaries (or, the Company and any of its
subsidiaries or various subsidiaries, as the context requires)

overseas listed foreign ordinary share(s) in the share capital of the
Company with a nominal value of RMB1.00 each, which are listed on the
Main Board of the Hong Kong Stock Exchange and subscribed for and
traded in HK$

the lawful currency of Hong Kong

the holder(s) of the Domestic Share(s)

the holder(s) of H Share(s)

Hong Kong Special Administrative Region of the PRC



DEFINITIONS

“Hong Kong Stock
Exchange”

“Independent Board
Committee”

“Independent Non-executive
Director(s)”

“Independent Shareholder(s)”

“Latest Practicable Date”

“Listing Rules”

“Property” or “New Office
Building”

“Qilu Zhongtai Property”

“Risk Management Services
Framework Agreement”

“RMB 2

“Rules of Procedures for the
Board of Directors”

“Rules of Procedures for the
General Meeting”

The Stock Exchange of Hong Kong Limited

the independent committee of the Board comprised of all Independent
Non-executive Directors, namely Mr. ZHENG Jianping, Mr. CHEN
Hua and Mr. LUO Xinhua, to provide advice to the Independent
Shareholders in respect of the Asset Management Services Framework
Agreement, the Risk Management Services Framework Agreement,
the Bulk Commodities Sale and Purchase Framework Agreement and
their respective proposed annual caps and the terms of the Tenancy
Agreements and the transactions contemplated thereunder

independent non-executive Directors of the Company

Shareholders who are not required to abstain from voting on the Asset
Management Services Framework Agreement, the Risk Management
Services Framework Agreement, the Bulk Commodities Sale and
Purchase Framework Agreement and their respective proposed annual
caps and the terms of the Tenancy Agreements and the transactions
contemplated thereunder

11 November 2025, being the latest practicable date prior to the printing
of this circular for the purpose of ascertaining certain information
contained herein

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

the property at 16-19/F, Building No. 3, Area 5, Hanyu Financial
Business Center, No. 7000 Jingshi Road, Shunhua Road Subdistrict,
High-Tech Zone, Jinan, Shandong Province, the PRC

Qilu Zhongtai Property Co., Ltd. (75 & # Z£ ¥ %4 R A 7)), which
was incorporated in the PRC in November 2014, and is a wholly-owned

subsidiary of Zhongtai Securities

the Risk Management Services Framework Agreement proposed to be
entered into between the Company and Shandong Energy

the lawful currency of the PRC

the Rules of Procedures for the Board of Directors of ZHONGTAI
FUTURES Company Limited, as amended from time to time

the Rules of Procedures for the General Meeting of ZHONGTAI
FUTURES Company Limited, as amended from time to time
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“Securities Building”

“Shandong Energy”

“Shandong SASAC”

“Share(s)”

“Shareholder(s)”

“Supervisor(s)”

“Supervisory Committee”

“Tenancy Agreements”

“Tenancy Agreement I”

“Tenancy Agreement I1”

“Zhongtai Huirong Capital”

“Zhongtai Securities”

“%9,

the Securities Building at No. 86 Jingqi Road, Shizhong District, Jinan,
Shandong Province, the PRC

Shandong Energy Group Co., Ltd. (LI REEHEBM AR A A ), a
company incorporated in the PRC on 16 December 2010 with limited
liability, 70% of which is owned by the Shandong SASAC and being one
of the Controlling Shareholders of the Company

the State-owned Assets Supervision and Administration Commission of
the Shandong Provincial Government (1l 3 & A & BT B A & & &
BEEMEZR®)

the ordinary share(s) in the share capital of the Company with a nominal
value of RMB1.00 each, including Domestic Shares and H Shares of the
Company

the holder(s) of the Share(s)

the supervisor(s) of the Company

the supervisory committee of the Company
Tenancy Agreement I and Tenancy Agreement II

the tenancy agreement entered into between the Company and Qilu
Zhongtai Property on 26 September 2025

the tenancy agreement entered into between Zhongtai Huirong Capital
and Qilu Zhongtai Property on 26 September 2025

Zhongtai Huirong Capital Investment Co., Ltd. (H %= [ @l & A & & A
PR 2% ), previously known as Luzheng Capital Management Co., Ltd.
(&AL & A E A R A, and Luzheng Trading Co., Ltd. (% ik £
& A BR 2 Al), a company established in the PRC with limited liability
on 24 April 2013, and being a wholly-owned subsidiary of the Company

Zhongtai Securities Co., Ltd. (" % #& 7= & 3 A1 FR /& ), previously
known as Qilu Securities Co., Ltd. (7F % 7 % A B2 /A 7)), a company
established in the PRC on 15 May 2001 with limited liability, and listed
on the Shanghai Stock Exchange on 3 June 2020 (stock code: 600918),
32.84% of which is owned by Zaozhuang Mining Group Co., Ltd. (%
A 0% 2E (% B)A PR E 1L /A 7)), and being one of the Controlling
Shareholders of the Company

percentage

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

Chinese version shall prevail.
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To the Shareholders

Dear Sir or Madam,

PROPOSAL ON ENTERING INTO THE ASSET MANAGEMENT SERVICES
FRAMEWORK AGREEMENT WITH SHANDONG ENERGY
PROPOSAL ON ENTERING INTO THE RISK MANAGEMENT SERVICES
FRAMEWORK AGREEMENT WITH SHANDONG ENERGY
PROPOSAL ON ENTERING INTO THE BULK COMMODITIES SALE AND
PURCHASE FRAMEWORK AGREEMENT WITH SHANDONG ENERGY
PROPOSAL ON ENTERING INTO THE TENANCY AGREEMENTS WITH
QILU ZHONGTAI PROPERTY
PROPOSAL ON CHANGE OF REGISTERED ADDRESS OF THE COMPANY
PROPOSAL ON AMENDMENTS TO THE ARTICLES OF ASSOCIATION
PROPOSAL ON ABOLITION OF THE SUPERVISORY COMMITTEE
PROPOSAL ON AMENDMENTS TO THE RULES OF PROCEDURES FOR
THE GENERAL MEETING
PROPOSAL ON AMENDMENTS TO THE RULES OF PROCEDURES FOR
THE BOARD OF DIRECTORS
AND
NOTICE OF THE SECOND EXTRAORDINARY GENERAL MEETING OF 2025
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LETTER FROM THE BOARD

INTRODUCTION

This circular contains the notice of EGM, which sets out the details of the resolutions to be
proposed at the EGM, which enable you to make informed decision on whether to vote for or against or
abstain from voting on the resolutions to be proposed at the EGM.

MATTERS TO BE RESOLVED AT THE EGM

Ordinary resolutions will be proposed at the EGM to approve: (1) proposal on entering into the
Asset Management Services Framework Agreement with Shandong Energy; (2) proposal on entering into
the Risk Management Services Framework Agreement with Shandong Energy; (3) proposal on entering
into the Bulk Commodities Sale And Purchase Framework Agreement with Shandong Energy; (4) proposal
on entering into the Tenancy Agreements with Qilu Zhongtai Property; and (5) proposal on change of
registered address of the Company.

Special resolutions will be proposed at the EGM to approve: (1) proposal on amendments to
the Articles of Association; (2) proposal on abolition of the Supervisory Committee; (3) proposal on
amendments to the Rules of Procedures for the General Meeting; and (4) proposal on amendments to the
Rules of Procedures for the Board of Directors.
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ORDINARY RESOLUTIONS

Proposal on Entering Into the Asset Management Services Framework Agreement with
Shandong Energy

(1) Background

Due to the expectation of the Company to provide asset management services to Shandong
Energy and/or its associates from time to time in the future, the Board approved the Company to
enter into the Asset Management Services Framework Agreement with Shandong Energy on 29
August 2025, and proposed the annual caps for 2026, 2027 and 2028 under the Asset Management
Services Framework Agreement. During the period from 2023 to 2025, the Company issued a
relatively small number of asset management schemes, with an overall limited business scale.
Shandong Energy and/or its associates had not previously participated in any asset management
schemes. Although the historical transaction amounts of asset management services provided by the
Company to Shandong Energy and/or its associates were O for the two years ended 31 December
2023 and 31 December 2024 and for six months ended 30 June 2025, the Company anticipates
that it will provide asset management services to Shandong Energy and/or its associates from time
to time in the future, taking into account the following factors: (i) given the importance of the
asset management business, the Company will continue to advance the development of its asset
management business. The Company has recognized that through asset management business, it
can integrate its professional expertise in the futures and derivatives sectors, and transform its
long-established investment research capabilities, product trading and design capabilities into
high-value products and solutions that directly meet customers’ needs, representing a breakthrough
point for the Company in transitioning from traditional brokerage channels to comprehensive
financial services; and (ii) given the weak correlation between futures assets and assets such as
stocks and bonds, futures are an important component of asset allocation for institutional investors.
The Company focuses on the futures and derivatives markets, and creates a diverse range of
distinctive futures-based asset management products that can align with institutional investors’
pursuit of risk diversification and diversified income sources in their asset allocation needs.
Considering the substantial asset scale and strong financial capacity of Shandong Energy and/or its
associates and their actual needs for purchasing asset management products, the Company expects
to provide asset management services to Shandong Energy and/or its associates from time to time in
the future.

Pursuant to the agreement, Shandong Energy and/or its associates purchase asset management
schemes in which the Company acts as the manager. Being the asset manager, the Company will
invest in financial products of various scopes with such asset management schemes, and Shandong
Energy and/or its associates would pay relevant asset management fees to the Company. The term
of the Asset Management Services Framework Agreement is three years, valid from 1 January 2026
until 31 December 2028. Asset management services are the Company’s principal business, and
the Company has served as asset manager for other clients. The Company will be subject to the
reporting, announcement and Independent Shareholders’ approval requirements under Chapter 14A
of the Listing Rules in respect of such Continuing Connected Transactions.
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As of the Latest Practicable Date, the Asset Management Services Framework Agreement

has not yet been signed. Once a definitive agreement is signed, the Company will make an

announcement in accordance with the requirements of the Listing Rules as and when appropriate

after entering into the final agreement.

2)

Details of the agreement

Parties: Shandong Energy
the Company

Principal terms

In the ordinary and usual course of their business, Shandong Energy and/or its
associates purchase collective asset management schemes in which the Company acts as the
manager. Being the asset manager, the Company will invest in financial products of various
scopes with the collective asset management schemes and Shandong Energy and/or its
associates would pay relevant asset management fees to the Company. As the manager, the
funds used by the Company to invest the collective asset management schemes in financial
products are the funds of the asset management schemes. Clients’ funds, the Company’s
own funds, and funds from Shandong Energy and/or its associates may all constitute part of
the funds of the asset management schemes. The financial products in which the collective
asset management schemes invest refer to financial assets such as stocks, bonds and futures,
and also include financial assets in the form of public equity funds and private equity funds.
These financial products are allocated by the Company based on investment requirements
and are not necessarily related to products marketed by the Group, Shandong Energy and/or
its associates, or independent third parties.

Reasons for and benefits of the transaction

Futures assets exhibit low correlation with assets such as stocks and bonds, making
them a crucial component of institutional investors’ asset portfolio. The Company focuses on
the futures and derivatives markets, leveraging our expertise in OTC derivatives design and
trading and bulk commodity research capabilities to develop a diverse range of distinctive
futures-based asset management products, which meet institutional investors’ needs for
risk diversification and diversified sources of returns in their asset allocation strategies.
Considering that Shandong Energy and/or its associates have real need for purchasing asset
management products, while the Company also has a better understanding of the investment
needs of Shandong Energy and/or its associates, the mutual cooperation will increase
the return on assets for Shandong Energy and/or its associates and the income from asset
management business for the Company.
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Pricing terms

(1) The asset management fees charged by the Company as the manager of the asset
management schemes are calculated by multiplying the investment amounts of
Shandong Energy and/or its associates in the asset management schemes with the asset
management fees rate; and

(ii)  For collective asset management schemes, the asset management fees rate as
stipulated in the collective asset management contracts is applicable to other investors
participating in such schemes equally and evenly, including Shandong Energy and/or
its associates and any other independent third party investor participants. Such asset
management fees rate is, so far as the Company is concerned, comparable to, or no
less favorable than, the asset management fees rate charged by the Company on any
other independent third party for other similar asset management schemes.

Historical amounts

References are made to the announcement dated 30 March 2023 and the circular
dated 25 May 2023 of the Company in relation to, inter alia, the Asset Management Services
Framework Agreement entered into between the Company and Shandong Energy and its
annual caps for 2023, 2024 and 2025. All the historical transaction amounts of the asset
management services provided by the Company to Shandong Energy and/or its associates for
the two years ended 31 December 2023 and 31 December 2024 and the six months ended 30
June 2025 were 0, which was primarily due to the fact that in 2022, the asset management
business of futures companies was in a phase of rapid expansion, with the industry’s average
growth rate of assets under management exceeding 40% over the previous three years. The
Company accordingly increased its investment in the asset management business during
this period. In 2023, the Company’s product issuance scale remained at a relatively limited
level and did not fully achieve the pre-set targets. In addition, in view of the changes
in the industry environment, primarily including significant risks emerging in the asset
management business of certain futures company in the industry, which led to a tightening
regulatory landscape and a general slowdown in the industry’s growth pace, the Company
adjusted its business development plan, optimized the staffing of its asset management
business team, and established the overall principle of making thorough preparations, laying
a solid foundation, and steadily advancing the asset management business. From 2024 to the
present, the Company has not expanded the scale of its asset management business. Instead,
it has focused on significant enhancements in fundamental areas such as internal control
management, product research and development and sales system construction to ensure
a robust foundation for the steady and high-quality development of its asset management
business. Against this backdrop, from 2023 to 2025, Shandong Energy and/or its associates
did not participate in any asset management schemes.
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Annual caps

The maximum daily amount of collective asset management schemes to be purchased
by Shandong Energy and/or its associates from the Company, and the maximum annual asset
management fees to be paid by them for the three years ending 31 December 2026, 2027 and
2028 shall not exceed the caps set out below:

Proposed annual caps for
the year ending 31 December
(RMB’000)
2026 2027 2028

The maximum daily amount

invested for purchase of

collective asset management

schemes by Shandong

Energy and/or its associates

from the Company 200,000 400,000 600,000
Asset management fees (based

on the asset management

fees rate of 1.5%) received

from Shandong Energy and/

or its associates 3,000 6,000 9,000

Basis of annual caps
The above proposed annual caps are determined on the basis that:

1. the collective asset management schemes of which the Company acts as the
manager mainly invest in bulk commodities and derivatives, which is in line
with the nature of Shandong Energy and/or its associates as a bulk commodity
producer, and can better meet the futures-related investment needs of Shandong
Energy and/or its associates, and it is expected that the business cooperation
between the Company and Shandong Energy and/or its associates will be further
strengthened. The calculation formula of asset management fees charged by the
Company on Shandong Energy and/or its associates is: the total amount of the
collective asset management schemes purchased by Shandong Energy and/or
its associates x the asset management fees rate (based on an average annual fee
rate of 1.5%); and

—10 -
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the Company’s asset management business continuously enriches and improves
its strategies, constantly makes acquisitions and expansion and deepens
cooperation, and focuses on developing active management products with
new asset management plans introduced. In addition, the Company is keen on
implementing the “One ZHONGTAI in Union” concept to increase synergy
and business collaboration with other subsidiaries of Zhongtai Securities, and
leveraging on advantages of each other to achieve a win-win effect. Given
the importance of the asset management business, the Company has plans
to continue advancing its development. Currently, the Company has made
adjustments to the relevant asset management team and conducted substantial
work on foundational aspects, including internal control management, team
building, product development and sales system construction, thereby further
solidifying the foundation for the growth of its asset management business.
Subsequently, the Company will steadily promote the development of the
asset management business to fully leverage its role in driving the Company’s
transformation and upgrading. Thus, the Company anticipates a significant
growth of transaction amount of asset management business of the Company as
compared with the previous years.

The Company uses the median industry management scale as a reference for its
asset management scale in 2026. Since 2025, the asset management business
scale of futures companies and their subsidiaries has experienced continuous
growth, reversing the downward trend observed in the second half of 2024, and
has currently reached a record high with continuously increasing growth rates.
In January 2025, the median management scale of futures companies and their
asset management subsidiaries was RMB235 million; by June and July 2025,
the median increased to RMB299 million and RMB331 million, respectively.
It is forecasted that the monthly average median in 2026 will not be less than
RMB400 million.

In accordance with the second paragraph of Article 10 of the Operating
Management Rules for Private Asset Management Schemes of Securities and
Futures Operators, Shandong Energy and/or its associates may not purchase
more than 50% of the total units of any single collective asset management
scheme launched by the Company. On such basis, the maximum amount of the
Company’s asset management schemes to be purchased by Shandong Energy
and/or its associates in 2026 shall not exceed RMB200 million. Considering
that the Company’s asset management business is still in its development phase,
it is expected that scale growth will exhibit characteristics of rapid expansion
in the initial stage, eventually settling into a reasonable growth range. For
example, the asset management businesses of certain PRC futures companies
listed in 2019 demonstrated rapid expansion in the initial period after listing
(data from 2019 and thereafter is particularly relevant due to the restructuring of
the industry landscape following the introduction of the new asset management
regulations in 2018).

—11 =
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The above proposal has been considered and approved by the Board and the audit
committee of the Board, and is hereby submitted to the EGM for consideration and approval.

Proposal on Entering Into the Risk Management Services Framework Agreement with
Shandong Energy

(1) Background

Due to the expectation of the Group to provide risk management services to Shandong
Energy and/or its associates from time to time in the future, the Board approved the Company to
enter into the Risk Management Services Framework Agreement with Shandong Energy on 29
August 2025, and proposed the annual caps for 2026, 2027 and 2028 under the Risk Management
Services Framework Agreement.

Pursuant to the agreement, the Group will provide derivatives trading services, including but
not limited to OTC options, swap transactions, forward transactions, etc. to Shandong Energy and/
or its associates. The term of the Risk Management Services Framework Agreement is three years,
valid from 1 January 2026 until 31 December 2028. Risk management services are the Group’s
recurring business, and the Group has provided similar services to other clients. The Company will
be subject to the reporting, announcement and Independent Shareholders’ approval requirements
under Chapter 14A of the Listing Rules in respect of such Continuing Connected Transactions.

As of the Latest Practicable Date, the Risk Management Services Framework Agreement
has not yet been signed. Once a definitive agreement is signed, the Company will make an
announcement in accordance with the requirements of the Listing Rules as and when appropriate
after entering into the final agreement.

—12 -
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2

Details of the agreement

Parties: Shandong Energy
the Company

Principal terms

In the ordinary and usual course of business of the parties, the Group engages in
three types of derivative transactions, namely OTC options, swap transactions and forward
transactions with Shandong Energy and/or its associates. In particular, trading OTC options
between Shandong Energy and/or its associates and the Group refers to the entitlement of a
party as an option buyer to buy or sell the underlying asset under an agreement at a specified
price at a point of time in the future. Trading in swaps between Shandong Energy and/or its
associates and the Group refers to a transaction where a party pays the fixed/floating price
(income) of the underlying asset under an agreement to the other party, who in exchange
will pay fixed/floating price (income) to the former. Swap transactions by common types are
classified into exchange of fixed income for floating income and exchange of floating income
for fixed income. Currently, exchange of fixed income for floating income is the prevailing
transaction type. Forward trading between Shandong Energy and/or its associates and the
Group refers to both parties in a transaction buy and sell the underlying assets at a forward
price and quantity on the delivery date according to the agreement, or settle in cash based on
the settlement amount of the forward transaction on the settlement date.

Reasons for and benefits of the transaction

Shandong Energy and/or its associates have a large production capacity and asset
scale, and need to use derivatives to hedge against the risk of price fluctuation of raw
materials and equity assets. The Group has a strong expertise in derivatives. As a futures
derivatives service provider within Shandong Energy and/or its associates, the Group is in a
good place to communicate with Shandong Energy and/or its associates and understand their
needs better. The derivative transactions between the Group and Shandong Energy and/or
its associates can not only meet the risk management needs of Shandong Energy and/or its
associates, but also foster the development of the Group’s derivative business and increase
the Group’s business income.

13-
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Pricing terms

The Group enters into derivative transactions with Shandong Energy and/or its
associates based on fair market value under the principle of fairness and justice, and tries to
ensures the terms and prices of derivative transactions are fair and reasonable, through arm’s
length negotiation with Shandong Energy and/or its associates and with reference to the
similar type of transactions in the derivative market. Among them:

(1) in OTC option transactions, the premium is determined based on the market
conditions and liquidity level, with reference to the prices quoted by our peers
and the market volatility parameters provided by third-party information
providers. The Company obtains pricing information of peers through the
following channels: (i) indicative quotations published by peers via their
official WeChat accounts; (ii) price inquiries conducted through WeChat; and
(iii) price comparisons obtained from clients’ inquiries;

(ii)  in swap transactions and forward transactions, fixed/floating prices (income)
and forward transaction prices are determined based on factors such as fair
market value of the underlying asset and market costs, etc. Fixed prices are
determined based on interest rate levels and transaction fees, floating prices are
determined by the prices of the underlying assets linked to the over-the-counter
derivatives, and trading prices are determined based on clients’ trading orders
and the prices at which the Company’s hedging positions are transacted.

Historical amounts

References are made to the announcement dated 30 March 2023 and the circular
dated 25 May 2023 of the Company in relation to, inter alia, the Risk Management Services
Framework Agreement entered into between the Company and Shandong Energy and its
annual caps for 2023, 2024 and 2025. For the derivatives trading business, the historical
amounts for the two years ended 31 December 2023 and 31 December 2024 and the six
months ended 30 June 2025 were as follows:

Historical
amounts for

Historical amounts for the year the six months
ended 31 December ended 30 June
(RMB’000) (RMB’000)
2023 2024 2025
Nominal principal of
derivatives trading
between the Group and
Shandong Energy and/
or its associates 927,401.2 1,610,800.6 53,827.4
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Annual caps

The maximum aggregate annual amount of nominal principal to be received or to be
paid for derivatives trading between the Group and Shandong Energy and/or its associates for
the three years ending 31 December 2026, 2027 and 2028 shall not exceed the caps set out
below:

Proposed annual caps for
the year ending 31 December

(RMB’000)
2026 2027 2028
Nominal principal of derivatives
trading between the Group
and Shandong Energy and/or
its associates 7,000,000 8,000,000 9,000,000

—15-



LETTER FROM THE BOARD

Basis of annual caps

The above proposed annual caps are determined with reference to historical amounts
on the basis that:

(1)

(i1)

With reference to the historical information of nominal principal of derivatives
business between the Group and Shandong Energy and/or its associates, the
nominal principal of derivatives business between the Group and Shandong
Energy and/or its associates in 2023 and 2024 were RMB927,401.2 thousand
and RMB1,610,800.6 thousand, respectively, showing a trend of year-on-year
growth. The transaction amount for the six months ended 30 June 2025
decreased as compared to 2024, primarily due to the fact that: (1) certain
associates of Shandong Energy ceased to be connected persons of the
Company from October 2024, and therefore the amounts of transactions with
them are no longer included in the nominal principal of derivatives trading
between the Group and Shandong Energy and/or its associates; (2) affected by
macroeconomic conditions, bulk commodity prices, including industrial and
agricultural products, exhibited a volatile downward trend from 2022 to 2025,
with volatility decreasing annually. According to the 20-day historical volatility
of the Nanhua Commodity Index, its annual average decreased from 18.98%
in 2021 to 11.64% (data source: Wind), and with decreased market price
volatility, the hedging demand from Shandong Energy and/or its associates
was insufficient; (3) the primary reason for the decrease in OTC derivatives
trading between Shandong Energy and/or its associates and the Company was
the significant fluctuations in the securities market in 2024, and from a risk
control perspective, the Company suspended trading of new equity-linked
OTC derivatives, and Shandong Energy and/or its associates also reduced
their trading of equity-linked OTC derivatives; and (4) certain associates of
Shandong Energy suspended their OTC derivatives trading with the Company
due to business and team restructuring commencing in 2022, and their trading
with third parties also decreased significantly. With the sharp fluctuations
in bulk commodity prices, the enterprises in real economy are becoming
increasingly aware of risk management by using OTC options, swaps and
forward derivatives. Growing demand of Shandong Energy and/or its associates
for derivatives trading is anticipated in the future, and the scale of transactions
between both parties will increase accordingly;

With the continuous development of the derivatives market and the increasing
demand for risk management by enterprises in real economy, the Group’s
derivatives trading business is expected to maintain a relatively high growth
rate. In addition, the Group is keen on acting out the “One ZHONGTAI in
Union” concept to increase synergy with Zhongtai Securities. Further growth of
the scale of derivatives trading such as OTC options, swaps and forwards with
Zhongtai Securities in the future is anticipated;
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(iii) The Company and Shandong Energy and/or its associates have potential
demand for OTC derivatives trading, and Shandong Energy and/or its associates
have an inherent need to trade OTC derivatives with the Company to transfer
position risks and hedge using commodity OTC derivatives. Based on the
transaction amount of OTC derivative transactions of Shandong Energy and/
or its associates with their counterparties (not limited to the Company) from
January to June 2025, the OTC derivatives trading volume of Shandong Energy
and/or its associates with their counterparties (not limited to the Company) in
the whole year of 2025 is estimated to reach RMB50 billion to RMB70 billion.
Their trading volume in 2026 is expected to slightly increase compared to
2025. Subsequently, the Company will strengthen cooperation with Shandong
Energy and/or its associates in equity-linked and commodity OTC derivatives,
and based on an estimated 10% share of the trading volume between the
Company and Shandong Energy and/or its associates in the annual total OTC
derivatives trading volume of Shandong Energy and/or its associates, the
subsequent trading volume between the Company and Shandong Energy and/or
its associates is projected to reach RMBS5 billion to RMB7 billion;

(iv) Shandong Energy and/or its associates have a substantial business scale,
covering production and trading of bulk commodities such as energy, chemicals,
coal and new materials, etc., all of which involve commodity hedging. As
of the end of June 2025, the Company and Shandong Energy and/or its
associates signed the Master Agreement and Supplemental Agreement for OTC
Derivatives Trading in the PRC Securities and Futures Markets in preparation
for trading. Based on the spot trade volume with Shandong Energy and/or its
associates, the subsequent trading volume is estimated to reach RMB1 billion
per year; and

(v)  The annual cap for each of 2027 and 2028 is increased by RMB1 billion,
primarily based on the Company’s reasonable projection of the development
trends in the derivative market. From 2023 to 2025, the trading volume in the
futures market has continuously increased. The cumulative national futures
market turnover from January to December 2023 was RMB568.51 trillion,
a year-on-year increase of 6.28%; from January to December 2024, it was
RMB619.26 trillion, a year-on-year increase of 8.93%; and from January
to August 2025, it reached RMB476.12 trillion, a year-on-year increase of
22.85%. The growth in scale of the futures market indicates that, influenced
by macroeconomics, trade frictions and geopolitics in recent years, the risk
hedging demand from institutional and corporate clients keeps growing, and
participation in the futures and derivatives market is rising. Based on this
trend, the demand of trading between the Company and Shandong Energy and/
or its associates is also expected to increase year by year, and based on an
annual growth rate of 10% to 15%, the annual cap for each of 2027 and 2028 is
projected to increase by RMB1 billion.

The above proposal has been considered and approved by the Board and the audit
committee of the Board, and is hereby submitted to the EGM for consideration and approval.
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Proposal on Entering Into the Bulk Commodities Sale and Purchase Framework Agreement
with Shandong Energy

(1) Background

Due to the expectation of the Group to conduct bulk commodities sale and purchase with
Shandong Energy and/or its associates from time to time in the future, the Board approved the
Company to enter into the Bulk Commodities Sale and Purchase Framework Agreement with
Shandong Energy on 29 August 2025, and proposed the annual caps for 2026, 2027 and 2028 under
the Bulk Commodities Sale and Purchase Framework Agreement.

Pursuant to the agreement, Shandong Energy and/or its associates will sell bulk commodities
such as coal, chemicals, steel and rubber to the Group, and purchase bulk commodities such as coal,
chemicals, steel and rubber from the Group. The term of the Bulk Commodities Sale and Purchase
Framework Agreement is three years, valid from 1 January 2026 to 31 December 2028. Bulk
commodities sale and purchase are the Group’s recurring business, and the Group has provided
similar services to other clients. The Company will be subject to the reporting, announcement
and Independent Shareholders’ approval requirements under Chapter 14A of the Listing Rules in
respect of such Continuing Connected Transactions. As a professional risk management service
provider, the two-way trading of the same type of commodities conducted between the Group
and Shandong Energy and/or its associates is driven by the independent price assessments and
risk management needs of different entities within their respective systems. On the purchase side,
trading typically originates from clients (such as end-user plants under Shandong Energy and/or its
associates) concerned about potential future price increases, leading them to make purchases from
the Company to stabilize costs and ensure production profits. On the sales side, trading usually
stems from clients (such as raw material producers under Shandong Energy and/or its associates)
concerned about potential future price declines, leading them to make sales to the Company to lock
in selling prices and ensure sales profits. The Company acts as a “risk counterparty” and “liquidity
hub” in this process, utilizing professional tools that combine futures and spot markets to manage
risks for clients, and the above transactions are of a substantial commercial nature.

As of the Latest Practicable Date, the Bulk Commodities Sale and Purchase Framework
Agreement has not yet been signed, and the Company will sign the Bulk Commodities Sale and
Purchase Framework Agreement with Shandong Energy as soon as possible after being considered
and approved at the EGM. Once a definitive agreement is signed, the Company will make an
announcement in accordance with the requirements of the Listing Rules as and when appropriate
after entering into the final agreement.
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2

Details of the agreement

Parties: Shandong Energy
the Company

Principal terms

In the Group’s ordinary and usual course of business, Shandong Energy and/or its
associates will sell bulk commodities such as coal, chemicals, steel and rubber to the Group,
and receive payment for goods delivered; and will purchase bulk commodities such as coal,
chemicals, steel and rubber from the Group, and make payment for goods received.

Reasons for and benetits of the transaction

Coal, chemicals, steel and rubber are the priority bulk commodities in the futures and
spot business of the Group. As a large-size state-owned energy enterprise, Shandong Energy
and/or its associates are powerful with good credit standing and solid track record of contract
performance, which provide the Group with access to constant profits at a lower purchase
cost.

The primary objective of the Group’s bulk commodity spot trading activities is
to serve the real economy by assisting customers (including Shandong Energy and/or its
associates) in managing price volatility risk and liquidity risk through physical delivery. In
this process, the Group does not engage in simple speculative trading. Instead, based on spot
business operations, it utilizes derivative instruments such as futures and options to conduct
precise risk hedging in the futures market (i.e., “hedging”), thereby transferring the price
risks borne by customers to the capital markets. As a result, spot purchases or sales under
the Bulk Commodities Sale and Purchase Framework Agreement are typically accompanied
by corresponding futures market operations to lock in gains from price variation and manage
inventory value. This demonstrates the Group’s professional capability to effectively connect
the futures market with the spot market, thereby providing customers with comprehensive
risk management solutions.

Pricing terms

For the sale and purchase of bulk commodities between the Group and Shandong
Energy and/or its associates, the prices are arrived at based on the fair value in the market
after arm’s length negotiation and with reference to comparable prices of similar products
sold by independent third parties in the local market in order to ensure that the prices and
terms are fair and reasonable.
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Historical amounts

References are made to the announcement dated 30 March 2023 and the circular

dated 25 May 2023 of the Company in relation to, inter alia, the Bulk Commodities Sale and

Purchase Framework Agreement entered into between the Company and Shandong Energy
and its annual caps for 2023, 2024 and 2025. For the two years ended 31 December 2023
and 31 December 2024 and the six months ended 30 June 2025, the historical transaction
amounts of bulk commodities sold and purchased by Shandong Energy and/or its associates

to and from the Group were as follows:

Historical amounts for the year
ended 31 December
(RMB’000)
2023 2024

Transaction amount

of sales of bulk

commodities by

Shandong Energy and/

or its associates to the

Group 85,105.6 24,177.7
Transaction amount of

purchases of bulk

commodities by

Shandong Energy and/

or its associates from

the Group 27,979.6 52,521.0
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2025
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Annual caps

The maximum aggregate annual amount of sale and purchase of bulk commodities
between the Group and Shandong Energy and/or its associates for the three years ending 31
December 2026, 2027 and 2028 shall not exceed the caps set out below:

Proposed annual caps for
the year ending 31 December
(RMB’000)
2026 2027 2028

Transaction amount of sales

of bulk commodities by

Shandong Energy and/or its

associates to the Group 160,000 240,000 320,000
Transaction amount of purchases

of bulk commodities by

Shandong Energy and/or its

associates from the Group 250,000 375,000 500,000

Basis of annual caps

The above proposed annual caps are determined with reference to historical amounts
on the basis as follows:

1. Refer to the historical information of the sale and purchase of bulk commodities
between the Group and Shandong Energy and/or its associates, the sale and
purchase amounts with Shandong Energy and/or its associates in 2023 and
2024 were RMB113,085.2 thousand and RMB76,698.7 thousand, respectively.
Although the figure decreased in 2024 compared to 2023, the sale and purchase
business still holds significant growth potential in the future as end-market
demand increases. The decline in historical amounts is primarily affected by
bulk commodity market price fluctuations and the opportunity-driven nature
of the business. The Group’s bulk commodity business is predominantly basis
trading, where transaction execution depends on the emergence of favourable
futures-spot price variations or specific hedging demands from customers,
characterized by its opportunistic and non-continuous nature. The caps provide
an authorized ceiling for potential maximum business demand. In practice, to
control market risks, the Group often prudently seizes business opportunities,
resulting in a relatively low actual utilization rate, which aligns with the
Group’s principle of stable operation;

2. Supported by policy stimulus and a seasonal rebound in demand, and in line
with the development plan of the Group for the sale and purchase of bulk
commodities such as coal, chemicals, rubber and steel to and from Shandong
Energy and/or its associates, accelerating growth of sale and purchase of bulk
commodities with Shandong Energy and/or its associates is anticipated;
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3. The proposed annual cap for 2026 is calculated based on the approved
transaction limit of RMB65 million between the Group and Shandong Energy
and/or its associates. Considering the industry practice and the Group’s actual
business cycle for bulk commodity trading involving coal, steel and rubber,
each business turnover cycle is assumed to last two months, i.e. six trading
rounds per year. In addition, to reflect potential cooperation opportunities
arising from new associates under Shandong Energy, a 5% upward adjustment
is applied. Accordingly, RMB65 million x 6 x 105% = approximately RMB410
million. Since 2024, the Group’s transactions with Shandong Energy and/or its
associates have shown a trend of lower purchase and higher sales (connected
purchase transactions accounted for 32% of total connected transactions in
2024). Taking into account that 2025 has not yet concluded, and with reference
to the proportion of connected purchase in 2024, the Group plans to allocate
approximately 40% of the total connected transaction cap of RMB410 million to
purchase (i.e. RMB160 million) and approximately 60% to sales (i.e. RMB250
million);

4. The Company’s total volume of bulk commodity purchase and sales increased
from RMB960 million in 2020 to RMB2.7 billion in 2024, representing an
average growth rate of approximately 45%. Taking into account positive factors
such as improvements in the macroeconomic environment, and based on an
annual 50% growth assumption from the base amount of RMB410 million,
the transaction caps for 2027 and 2028 are estimated at RMB615 million and
RMB820 million, respectively. Maintaining the same proportion between
purchase and sales in total connected transactions, the maximum purchase and
sales amounts of the Company for 2027 are expected to be RMB240 million and
RMB375 million, respectively, and for 2028, RMB320 million and RMB500
million, respectively; and

5. The Group’s development strategy remains focused on its core role as a
futures risk management company serving the real economy. It is committed to
continuously optimizing its bulk commodity spot trading and risk management
service chain centered on major products such as coal, coal chemical industry,
steel and rubber. By strengthening research support, consolidating its talent
pool, and building an efficient and reliable information system, the Group aims
to enhance its professional operation and comprehensive service capabilities
in a systematic manner. Meanwhile, the Group will deepen cooperation with
large industrial clients such as Shandong Energy and/or its associates and fully
leverage the synergy with its controlling shareholder, Zhongtai Securities,
to achieve customer resource sharing and complementary risk management
advantages, thereby promoting the high-quality and sustainable development of
its bulk commodity business.

The above proposal has been considered and approved by the Board and the audit
committee of the Board, and is hereby submitted to the EGM for consideration and approval.
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Proposal on Entering Into the Tenancy Agreements with Qilu Zhongtai Property

(1) Background

On 26 September 2025 (after trading hours), each of the Company and Zhongtai Huirong
Capital (a wholly-owned subsidiary of the Company) (as lessees) entered into Tenancy Agreement
I and Tenancy Agreement II with Qilu Zhongtai Property, each for a term commencing from
1 October 2025 to 30 September 2026 (both dates inclusive) at a rent of RMB14,538,300 and
RMB4,248,400, respectively, totalling RMB18,786,700. The Tenancy Agreements took effect on
1 October 2025. Due to the Company’s rapid business development, expansion in scale and staff
growth in recent years, the original office premises can no longer meet the needs of our business
development, and it is imperative to improve the office environment promptly to enhance the
efficiency of business operation. According to the Company’s internal planning arrangements, the
Company needed to complete the upgrade of its office premises by 1 October 2025. To this end,
from March 2025 to May 2025, the general office of the Company conducted extensive research
and comparisons, and carefully selected a new office location based on the Company’s business
needs and the scale of its workforce. After initially identifying potential locations, the general
office of the Company conducted further evaluations and reviews in June 2025, ultimately selecting
the New Office Building in July 2025. Furthermore, due to the stringent approving processes
for the Tenancy Agreements within both the Company and Qilu Zhongtai Property, although
negotiations and finalization of the terms of the Tenancy Agreements between the Company and
Qilu Zhongtai Property commenced in July 2025, the process took considerable amount of time
due to the strict internal approving procedures, and the terms of the Tenancy Agreements were
finalized on 26 September 2025. In light of the above circumstances, the timeline for commercial
negotiations was subject to uncertainty, the negotiation process with Qilu Zhongtai Property over
the detailed terms of the Tenancy Agreements exceeded our original expectations and the Company
mistakenly believed that it would be in compliance with the applicable requirements under Chapter
14A of the Listing Rules so long as the highest applicable percentage ratio (other than the profit
ratio), calculated based on the actual rental amount payable under the Tenancy Agreements from 1
October 2025 to the date of the EGM, remained below 5%. As a result, the Company was unable to
submit the Tenancy Agreements to the general meeting for review and approval by 1 October 2025,
and failed to fully comply with the requirements of Rule 14A.36 of the Listing Rules. The despatch
of this circular and seek of Shareholders’ approval are rectification of failing to fully comply
with the requirements of Rule 14A.36 of the Listing Rules. Upon finalization of the terms of the
Tenancy Agreements, the Board promptly passed a resolution to approve the Tenancy Agreements
and published relevant announcement in a timely manner. To continuously enhance corporate
governance standards and avoid future occurrence of similar incidents, the Company will implement
a series of measures. These include initiating earlier communication with counterparties, finalizing
agreement terms at an earlier stage, expediting the internal review process, and conducting market
research in advance. The Company will arrange relevant internal training courses to explain the
Listing Rules and the reporting procedures of connected transactions to the Directors and senior
management/relevant personnel of the Company and its subsidiaries (including new Directors and
new senior management/relevant personnel of the Company and its subsidiaries), stressing the
importance of identifying the nature of transactions before signing an agreement to ensure that the
Company will comply with the requirements of the Listing Rules in the future. The Company will
also consult legal counsel in respect of any proposed transaction in a timely manner (if necessary)
before entering into such transactions that may constitute new connected transactions of the
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Company. The Company will establish a comprehensive timetable before entering into any new
connected transactions to ensure compliance with the requirements of the Listing Rules. These steps
are intended to ensure that relevant procedures can be completed as early as possible in the future
and that related transactions are submitted to the general meeting for review and approval two
weeks in advance. The Company expects to complete the aforementioned training on the Listing
Rules and connected transactions by end of December 2025, and will publish an announcement
upon completion of the training. From 1 October 2025 to the Latest Practicable Date, the total
actual rent incurred under the Tenancy Agreements amounted to approximately RMB1.9797
million. Before the Tenancy Agreements are reviewed and approved by the general meeting, the
Company will not make any actual rental payments to Qilu Zhongtai Property. The Company will
submit the Tenancy Agreements to the EGM for consideration and approval. In the event that the
Tenancy Agreements are not approved by the Shareholders at the EGM, the Tenancy Agreements
will cease to be effective.

(2)  Principal terms of Tenancy Agreement I
Date: 26 September 2025 (after trading hours)
Parties: (1)  the Company (as lessee); and
2) Qilu Zhongtai Property (as lessor)
Address of the leased 17-19/F and Rooms 1611 and 1612 of 16/F, Building No. 3,
property: Area 5, Hanyu Financial Business Center, No. 7000 Jingshi

Road, Shunhua Road Subdistrict, High-Tech Zone, Jinan,
Shandong Province, the PRC

Leased area: 9,198.84 square meters

Use of the Property: For office use

Lease term: From 1 October 2025 to 30 September 2026

Rent: The lease price is RMB4.33 per square meter per day and

the total rent for the lease term is RMB 14,538,300, which is
payable by the Company to Qilu Zhongtai Property.

Payment arrangement: The rent is expected to be paid with the internal funds of
the Company.

_24



LETTER FROM THE BOARD

(&)

Principal terms of Tenancy Agreement I1

Date:

Parties:

Address of the leased
property:

Leased area:

Use of the Property:

Lease term:

Rent:

Payment arrangement:

26 September 2025 (after trading hours)

(I)  Zhongtai Huirong Capital (as lessee); and

(2)  Qilu Zhongtai Property (as lessor)

Rooms 1601-03, 1605-10 and 1615-20 of 16/F, Building
No. 3, Area 5, Hanyu Financial Business Center, No. 7000
Jingshi Road, Shunhua Road Subdistrict, High-Tech Zone,
Jinan, Shandong Province, the PRC

2,688.07 square meters

For office use

From 1 October 2025 to 30 September 2026

The lease price is RMB4.33 per square meter per day and
the total rent for the lease term is RMB4,248,400, which
is payable by Zhongtai Huirong Capital to Qilu Zhongtai

Property.

The rent is expected to be paid with the internal funds of
Zhongtai Huirong Capital.
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(4) Accounting treatment

Pursuant to China Accounting Standards for Business Enterprises No. 21 — Leases applicable
to the Company, the transactions contemplated under the Tenancy Agreements shall be regarded
as purchase of right-of-use assets. The Company will recognize right-of-use assets with a value
of approximately RMB48,303,500 in respect of the transactions under the Tenancy Agreements,
calculated based on the present value of the total lease payments to be made under the Tenancy
Agreements in accordance with China Accounting Standards for Business Enterprises No. 21.

(5) Basis of rent

The Company and Zhongtai Huirong Capital have not entered into any property tenancy
agreements with Qilu Zhongtai Property in the past. The rent under the Tenancy Agreements was
determined after arm’s length negotiations between the Company and Zhongtai Huirong Capital
and Qilu Zhongtai Property based on the fair market value with reference to the comparable prices
of similar properties leased by independent third parties in the local market and the valuation
opinion issued by an independent valuer, Asia-Pacific Consulting and Appraisal Limited (the
“Independent Valuer”) (the valuation base date is 31 August 2025) and on normal commercial
terms. The Company referred to the comparable cases of transactions selected by the Independent
Valuer that met the prerequisite criteria and were comparable to the Property. The original unit
rent of the aforementioned comparable cases ranged from RMB3.83 to RMB4.33 per sq.m. per day.
After making appropriate adjustments to the transaction prices of these comparable cases based on
the specific specifications and actual condition of the Property, the Independent Valuer arrived at
an adjusted rent range of RMB4.25 to RMB4.40 per sq.m. per day. Based on the above reasons,
the Company considers the rent under the Tenancy Agreements to be fair and reasonable and not
less favourable than the aforementioned comparable prices. The rent charged by Qilu Zhongtai
Property to the Company and Zhongtai Huirong Capital is fair and reasonable. For the full text of
the valuation report, please refer to Appendix II to this circular.

(6) Reasons for and benefits of the transactions

In recent years, the Company’s business has developed rapidly, with significant growth in
scale and workforce. The office space in the Securities Building can no longer meet the needs of our
business development, and it is imperative to improve the office environment promptly, enhance
efficiency, and support the Company’s high-quality development.

The New Office Building is located in the heart of Hanyu Golden Valley, a key project
initiated by the provincial and municipal governments to implement the national strategy for
ecological protection and high-quality development of the Yellow River Basin and to build Jinan
into an international financial city and a hub of technology and finance. It serves as the core of
the Jinan area of the Shandong Pilot Free Trade Zone. After more than 20 years of development in
infrastructure and supporting facilities, the area has attracted high-quality enterprises in technology,
finance and quasi-finance sectors, including group headquarters, banks, securities and insurance
companies, artificial intelligence firms, aerospace information providers, and intelligent equipment
manufacturers. The surrounding area is also home to numerous “specialized, sophisticated,
distinctive and innovative” enterprises, making it a vibrant and mature district full of vitality.
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Moving into the New Office Building, a landmark super high-rise building in Jinan, will
improve the Company’s office environment, significantly enhance our brand and image, and
demonstrate corporate strength. It will also facilitate stronger business collaboration between the
Company and Zhongtai Securities, thereby further unlocking the potential of introducing brokerage
business. In the current highly competitive brokerage industry, this move will inject new momentum
into the Company’s high-quality development.

The above proposal has been considered and approved by the Board and the audit committee
of the Board, and is hereby submitted to the EGM for consideration and approval.

Internal Control Procedures and Corporate Governance Measures

The Group would strive to exercise stringent monitoring over the transaction
amounts and respective annual caps of (1) the Asset Management Services Framework
Agreement, (2) the Risk Management Services Framework Agreement, and (3) the Bulk
Commodities Sale and Purchase Framework Agreement with Shandong Energy to ensure that
necessary measures and appropriate actions can be timely taken in order to comply with the
requirements of the Listing Rules. The Group has adopted the following internal management
procedures to ensure that the Continuing Connected Transactions under the Framework
Agreements are fair and reasonable and are entered into on normal commercial terms:

. The Group has formulated a series of measures and policies, among others,
contract policies, project management policies and administration rules
of Connected Transactions in order to ensure that the Group’s Continuing
Connected Transactions are conducted under such Framework Agreements
and the respective pricing policies. The fairness and reasonableness of the
transactions contemplated under the agreements of Continuing Connected
Transactions, in particular the pricing terms thereof, would be examined and
approved by the audit committee of the Board, the Board and various internal
departments of the Group (including but not limited to the finance department
and audit department of the Company) to ensure that the terms of Framework
Agreements are in compliance with relevant regulations and guidelines (if
applicable) and market practices and would not deviate from the terms of the
Framework Agreements disclosed in this announcement;

. When determining the actual prices of products supplied by Shandong Energy
and/or its associates, the above counter-party will offer a proposed price to the
Company for consideration first. As mentioned above, in order to ensure that
the pricing terms under the agreements of Continuing Connected Transactions
are fair and reasonable, the proposed price will be first evaluated and approved
by the finance department, audit department and various relevant business
departments of the Group. In addition, the transactions under the Framework
Agreements shall be conducted on a non-exclusive basis. Payments shall be
made on the aforementioned pricing principles basis. However, the Group
usually seeks quotations or makes enquiries on relevant prices from no less
than two other independent third party suppliers providing similar products or
services, and makes reference to such pricing and terms offered by independent
third parties for similar products or services, to make sure that the products and
services offered by Shandong Energy and/or its associates to the Group are fair,
reasonable and are no less favorable than those offered by independent third
parties;
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When determining the actual prices of services or products provided by the
Group to Shandong Energy and/or its associates, the Group will provide the
counter-party with a proposed price for consideration first. As mentioned above,
in order to ensure that the pricing terms under the agreements of Continuing
Connected Transactions are fair and reasonable, the proposed price will be
first evaluated and approved by the finance department, audit department and
other relevant business departments of the Group. In addition, the transactions
under the Framework Agreements shall be conducted on a non-exclusive basis.
Payments shall be made substantially on the aforementioned pricing principles
basis. Nevertheless, the Group usually seeks quotations or makes enquiries on
relevant prices from not less than two other independent third party suppliers
of similar products or services as references to the market prices, and refers
to such prices and certain other terms offered to independent third parties by
us for similar products, to make sure whether the prices and terms offered to
Shandong Energy and/or its associates by the Group are fair, reasonable and are
no less favorable than those offered to independent third parties;

The audit committee of the Board, the office of the Board and various internal
departments of the Company also regularly monitor the fulfillment of the
Framework Agreements and the transaction updates thereunder. In addition, the
management of the Company also regularly reviews the pricing policies. The
Independent Non-executive Directors of the Company conduct annual review
of the implementation and execution of the Continuing Connected Transactions
(including related pricing mechanisms); the auditors of the Company would
conduct annual assessment and review of the internal control measures of the
Company and conduct annual review of the Continuing Connected Transactions
under the Framework Agreements pursuant to the requirements of the Listing
Rules, in order to confirm that, among others, the transactions are entered into
in accordance to the pricing policies of the Company and relevant agreements
governing such transactions; and

The office of the Board of the Company is responsible for monitoring daily
Connected Transactions. It monitors and analyzes the Connected Transactions
on a real time basis each day to ensure that the Company can be updated in a
timely manner and discuss with the business department in advance when the
amount of Connected Transactions is about to reach the annual caps and report
the same to the Company’s management to consider the necessity to revise the
annual cap.
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Listing Rules Implications

As at the Latest Practicable Date, Shandong Energy is the indirect Controlling
Shareholder of Zhongtai Securities, indirectly holding approximately 63.10% of the Shares
in the Company. Accordingly, Shandong Energy and/or its associates constitute Connected
Persons of the Company under Chapter 14A of the Listing Rules, and the transactions
contemplated under the Asset Management Services Framework Agreement, the Risk
Management Services Framework Agreement and the Bulk Commodities Sale and Purchase
Framework Agreement will constitute Continuing Connected Transactions of the Company
under the Listing Rules.

As the highest applicable percentage ratio for the proposed annual caps of each of
the Asset Management Services Framework Agreement, the Risk Management Services
Framework Agreement and Bulk Commodities Sale and Purchase Framework Agreement
between the Company and Shandong Energy is more than 5% pursuant to the Listing Rules,
the Continuing Connected Transactions under the above Framework Agreements are subject
to the reporting, announcement and Independent Shareholders’ approval requirements under
Chapter 14A of the Listing Rules.

In accordance with Chapter 14 of the Listing Rules, as the highest applicable
percentage ratio under Tenancy Agreement I and Tenancy Agreement II calculated on
a combined basis exceeds 5% but is less than 25%, the transactions under the Tenancy
Agreements constitute discloseable transactions of the Company under Chapter 14 of the
Listing Rules, and shall be subject to the reporting and announcement requirements, but
exempt from the Shareholders’ approval requirement under Chapter 14 of the Listing Rules.

As at the Latest Practicable Date, as Qilu Zhongtai Property is a wholly-owned
subsidiary of Zhongtai Securities, which in turn owns approximately 63.10% equity interest
in the Company, Qilu Zhongtai Property constitutes a connected person of the Company
under Chapter 14A of the Listing Rules, and accordingly the transactions under the Tenancy
Agreements will also constitute Connected Transactions of the Company under the Listing
Rules. In accordance with Chapter 14A of the Listing Rules, as the highest applicable
percentage ratio under Tenancy Agreement I and Tenancy Agreement II calculated on a
combined basis exceeds 5%, the connected transactions under the Tenancy Agreements
shall be subject to the reporting, announcement and Independent Shareholders’ approval
requirements under Chapter 14A of the Listing Rules.

The Opinions of the Board

As Mr. LYU Xiangyou and Mr. ZHENG Hanyin, the Directors of the Company,
are holding office at Zhongtai Securities and/or its associates, and Mr. ZHOU Shunyuan,
a Director of the Company, was nominated by Zhongtai Securities, they are deemed to be
interested in the Asset Management Services Framework Agreement, the Risk Management
Services Framework Agreement, the Bulk Commodity Sale and Purchase Framework
Agreement and the Tenancy Agreements, and the transactions contemplated thereunder, and
have abstained from voting on the resolutions of the Board to approve the above (Continuing)
Connected Transactions. Save as disclosed above, no other Director has any material interest
in the aforementioned agreements and none of the other Directors is required to abstain
from voting on the resolutions of the Board to consider and approve the aforementioned
agreements (and their proposed annual caps).
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Taking into consideration the pricing policies and the basis of determining the
proposed annual caps, the reasons for and benefits of the transactions and the Company’s
internal control procedures, the Directors, including Independent Non-executive Directors,
are of the view that the terms of the transactions contemplated under the Asset Management
Services Framework Agreement, the Risk Management Services Framework Agreement and
the Bulk Commodity Sale and Purchase Framework Agreement and the proposed annual
caps (if applicable) thereunder are entered into on normal commercial terms in the ordinary
and usual course of business of the Group, and are fair and reasonable and in the interests
of the Company and the Shareholders of the Company as a whole. In the meantime, the
Company considers that it has adequate mechanisms, internal control procedures and external
regulatory measures to ensure that the Continuing Connected Transactions are in strict
compliance with relevant regulations and guidelines and the terms of the Asset Management
Services Framework Agreement, the Risk Management Services Framework Agreement and
the Bulk Commodities Sale and Purchase Framework Agreement.

Taking into consideration the basis of rent and the reasons for and benefits of
entering into the Tenancy Agreements, the Directors, including Independent Non-executive
Directors, are of the view that the terms of the transactions contemplated under the Tenancy
Agreements are entered into on normal commercial terms in the ordinary and usual course of
business of the Group, and are fair and reasonable and in the interests of the Company and
the Shareholders of the Company as a whole.

The Independent Board Committee

The Independent Board Committee (comprised of all Independent Non-executive
Directors, namely Mr. ZHENG Jianping, Mr. CHEN Hua and Mr. LUO Xinhua) has been
established to provide advice to the Independent Shareholders on the Asset Management
Services Framework Agreement, the Risk Management Services Framework Agreement
and the Bulk Commodities Sale and Purchase Framework Agreement and their respective
proposed annual caps and the terms of the Tenancy Agreements and the transactions
contemplated thereunder.

The Company has appointed Gram Capital as the Independent Financial Adviser to
advise the Independent Board Committee and Independent Shareholders in respect of the
above matters.

Information About the Transaction Parties

(1)  Information about the Company

The Company is principally engaged in commodity futures brokerage, financial futures
brokerage, futures asset management and futures investment consultancy.
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(2)  Information about Shandong Energy

Shandong Energy was incorporated in the PRC in December 2010 and mainly engages
in coal, coal-fired electricity generation, coal chemical industry, high-end equipment
manufacturing, new energy and new materials, modern logistics trade and other businesses.
It is owned by Shandong SASAC, Shandong Development and Investment Holding Group
Co., Ltd.* (1L 5% J ¢ & ¥ i 4 @ A BR 24 7)) and Shandong Caixin Assets Operation
Co., Ltd.* (1l 3 & Bf ik & 2= %5 A R A 7)), as to 70%, 20% and 10%, respectively. The
ultimate beneficial owner of Shandong Energy is Shandong SASAC.

(3)  Information about Zhongtai Huirong Capital

Zhongtai Huirong Capital was incorporated in the PRC in April 2013 and is a
wholly-owned subsidiary of the Company. It is principally engaged in over-the-counter
derivatives, market-making business, basis trading, warehouse receipt services and other
businesses.

(4)  Information about Qilu Zhongtai Property

Qilu Zhongtai Property was incorporated in the PRC in November 2014, and is
principally engaged in property management services, housing maintenance, leasing and other
businesses. Qilu Zhongtai Property is a wholly-owned subsidiary of Zhongtai Securities.
Zhongtai Securities was incorporated in the PRC in May 2001 and holds approximately
63.10% equity interest in the issued share capital of the Company. It is principally engaged
in securities brokerage, underwriting and sponsoring, investment consultancy, securities
proprietary trading, financing advice, margin financing, funds and financial products
underwriting, fund custody, stock options market making and other businesses. The A shares
of Zhongtai Securities are listed on the Shanghai Stock Exchange (stock code: 600918).
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5. Proposal on Change of Registered Address of the Company

Reference is made to the announcement of the Company dated 26 September 2025 in relation to the
change of registered address.

Based on the Company’s business development needs and actual situations, the Company proposes
to change its registered address from “15-16/F, No. 86 Jingqi Road, Shizhong District, Jinan” to “17-19/
F and Rooms 1611 and 1612 of 16/F, Building No. 3, Area 5, Hanyu Financial Business Center, No. 7000
Jingshi Road, Shunhua Road Subdistrict, High-Tech Zone, Jinan, Shandong Province” (the “Change of
Registered Address”). The above Change of Registered Address is subject to the final approval by and
registration with the market supervision and administration authorities.

The above proposal has been approved by the Board, and is hereby submitted to the EGM for
consideration and approval.
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SPECIAL RESOLUTIONS
1. Proposal on Amendments to the Articles of Association

Reference is made to the announcement of the Company dated 17 October 2025 in relation to the
proposed amendments to the Articles of Association.

In accordance with the provisions of the Company Law of the People’s Republic of China (the
“Company Law”), the Transitional Arrangements for the Implementation of New Supporting Rules of
the Company Law and other relevant laws, regulations and normative documents, and with reference to
relevant market practices and the Company’s actual circumstances, the Company proposed to amend the
Articles of Association. The amendments mainly include: (1) removing content related to the Supervisory
Committee and Supervisors, and stipulating that the audit committee of the Board shall exercise the
powers and functions of the Supervisory Committee as prescribed by the Company Law; (2) revising
relevant content in reference to the Guidelines on Articles of Association of Listed Companies and other
regulations; (3) deleting provisions in the Articles of Association that cite the Mandatory Provisions for
Articles of Association of Companies to be Listed Overseas but are no longer applicable; (4) revising
outdated content in chapters such as “Financial Assistance for Acquisition of Shares of the Company” and
“Settlement of Disputes” in the Articles of Association, in line with updates to the Listing Rules; and (5)
amending relevant content based on the Company’s actual circumstances. For details of the amendments,
please refer to Appendix III to this circular.

It is proposed that the EGM approve and authorize the Board, and approve the Board to further
delegate such authority to the management, to handle all specific matters relating to the proposed
amendments to the Articles of Association and its appendices within the framework and principles
approved by the EGM, which include, but are not limited to, making non-substantive textual amendments
to the Articles of Association and its appendices in accordance with the comments from the CSRC and
the administration for market regulation. Any substantive amendments shall remain subject to approval
at the general meeting of the Company. It is further proposed that the EGM approve and authorize the
Board, and approve the Board to further delegate such authority to the management, to make the following
amendments to the Company’s internal rules and regulations: (1) to transfer the powers and functions
of the Supervisory Committee to the audit committee of the Board; (2) to delete provisions relating to
Supervisors; and (3) to revise the term “shareholders’ general meeting (% 8 K €)” as “shareholders’
general meeting (/% 3 7 )”. Any substantive amendments shall remain subject to the relevant corporate
governance procedures as required.

The above proposal has been approved by the Board, and is hereby submitted to the EGM for
consideration and approval.
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2. Proposal on Abolition of the Supervisory Committee

In accordance with the Company Law and the Transitional Arrangements for the Implementation
of New Supporting Rules of the Company Law, and with reference to the Guidelines on Articles of
Association of Listed Companies, the concurrently revised Articles of Association and other requirements,
and in order to further optimize the corporate governance structure and ensure effective alignment with
relevant regulatory rules, the Company has proposed, based on its actual circumstances, to abolish the
Supervisory Committee and repeal the Rules of Procedures for the Supervisory Committee of ZHONGTAI
FUTURES Company Limited. Following the abolition of the Supervisory Committee, the positions of the
original members of the Supervisory Committee will be automatically terminated, and the audit committee
of the Board will exercise the powers and functions of the Supervisory Committee as stipulated by the
Company Law.

The above proposal has been considered and approved by the Supervisory Committee, and is hereby
submitted to the EGM for consideration and approval.

3. Proposal on Amendments to the Rules of Procedures for the General Meeting
In accordance with the relevant requirements of the concurrently amended Articles of Association
and based on the Company’s actual circumstances, the Company proposed to amend the Rules of

Procedures for the General Meeting. The specific amendments are detailed in Appendix IV to this circular.

The above proposal has been approved by the Board, and is hereby submitted to the EGM for
consideration and approval.

4. Proposal on Amendments to the Rules of Procedures for the Board of Directors

In accordance with the relevant requirements of the concurrently amended Articles of Association
and based on the Company’s actual circumstances, the Company proposed to amend the Rules of
Procedures for the Board of Directors. The specific amendments are detailed in Appendix V to this

circular.

The above proposal has been approved by the Board, and is hereby submitted to the EGM for
consideration and approval.
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EGM

A notice convening the EGM of the Company to be held by way of on-site meeting at 9:30 a.m.
on Wednesday, 26 November 2025 at Conference Room 1908, Building No. 3, Area 5, Hanyu Financial
Business Center, No. 7000 Jingshi Road, Shunhua Road Subdistrict, High-Tech Zone, Jinan, Shandong
Province, the PRC is set out on pages 64 to 66 of this circular.

The resolutions proposed at the EGM will be taken by poll. Zhongtai Securities will abstain from
voting on the resolutions in relation to the Asset Management Services Framework Agreement, the Risk
Management Services Framework Agreement, the Bulk Commodities Sale and Purchase Framework
Agreement and their respective proposed annual caps and the Tenancy Agreements at the EGM. Zhongtai
Securities is required to abstain from voting in respect of 632,176,078 Shares held by it, representing
approximately 63.10% of the total number of voting Shares of the Company. As at the Latest Practicable
Date, no other Shareholder, to the knowledge and belief of the Directors having made all reasonable
enquiries, will be required to abstain from voting at the EGM in respect of relevant resolutions.

A form of proxy for use at the EGM is also enclosed herein and published on the HKEXnews
website of Hong Kong Stock Exchange (www.hkexnews.hk) and the website of the Company
(www.ztgh.com). Shareholders who intend to appoint a proxy to attend the EGM shall complete, sign and
return the appropriate form of proxy in accordance with the instructions printed thereon.

For holders of H Shares, the form of proxy, and if the form of proxy is signed by a person under a
power of attorney or other authority on behalf of the appointer, a notarially certified copy of that power
of attorney or other authority, must be delivered to the Company’s H Share registrar, Computershare
Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong, no less than 24 hours (i.e. before 9:30 a.m. on Tuesday, 25 November 2025) before the time
appointed for holding the EGM in order for such documents to be valid. For holders of Domestic Shares,
the form of proxy, and if the form of proxy is signed by a person under a power of attorney or other
authority on behalf of the appointer, a notarially certified copy of that power of attorney or other authority,
must be delivered to the Board’s office of the Company in the PRC at Room 1901, Building No. 3, Area
5, Hanyu Financial Business Center, No. 7000 Jingshi Road, Shunhua Road Subdistrict, High-Tech
Zone, Jinan, Shandong Province, the PRC, not less than 24 hours before the time appointed for holding
the EGM (i.e. before 9:30 a.m. on Tuesday, 25 November 2025) in order for such documents to be valid.
Completion and return of the form of proxy will not preclude you from attending and voting at the EGM
or any adjournment thereof in person should you so wish.

— 35 -



LETTER FROM THE BOARD

Pursuant to the Articles of Association, for the purpose of determining the entitlements of the
Shareholders to attend and vote at the EGM, the register of members of H Shares has been closed from
Saturday, 20 September 2025 to Wednesday, 26 November 2025 (both days inclusive), during which
period no transfer of H Shares shall be registered. Shareholders whose names appear on the register of
members of the Company on Wednesday, 26 November 2025 will be entitled to attend and vote at the
EGM.

In order to be eligible to attend the EGM, holders of H Shares shall lodge all their transfer
documents accompanied by the relevant Share certificates to Computershare Hong Kong Investor Services
Limited, the Company’s H Share registrar, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong, not later than 4:30 p.m. on Friday, 19 September 2025.

RECOMMENDATION

The Directors believe that all the resolutions to be proposed at the EGM are in the best interests of
the Company and its Shareholders as a whole. Accordingly, the Directors recommend the Shareholders to
vote in favour of the resolutions to be proposed at the EGM.

By order of the Board
ZHONGTAI FUTURES Company Limited
LYU Xiangyou
Chairman
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Pz HA &5
ZHONGTAI FUTURES

ZHONGTAI FUTURES Company Limited
hRBERMAERA A

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 01461)

11 November 2025
To the Independent Shareholders

Dear Sir or Madam,

ASSET MANAGEMENT SERVICES FRAMEWORK AGREEMENT
RISK MANAGEMENT SERVICES FRAMEWORK AGREEMENT
BULK COMMODITIES SALE AND PURCHASE FRAMEWORK AGREEMENT
TENANCY AGREEMENTS

We have been appointed by the Board as members of the Independent Board Committee, to advise
the Independent Shareholders as to whether the Asset Management Services Framework Agreement,
the Risk Management Services Framework Agreement and the Bulk Commodities Sale and Purchase
Framework Agreement and their respective proposed annual caps and the terms of the Tenancy
Agreements and the transactions contemplated thereunder are fair and reasonable, details of which are set
out in the “Letter from the Board” in the circular dated 11 November 2025 (the “Circular”). Unless the
context otherwise requires, terms defined in the Circular shall have the same meanings when used in this
letter.

Your attention is drawn to the advice of Gram Capital to the Independent Board Committee and the
Independent Shareholders in respect of the Asset Management Services Framework Agreement, the Risk
Management Services Framework Agreement and the Bulk Commodities Sale and Purchase Framework
Agreement and their respective proposed annual caps and the terms of the Tenancy Agreements and
the transactions contemplated thereunder as set out in the “LETTER FROM GRAM CAPITAL” in the
Circular. Having taken into account the advice of Gram Capital, we are of the view that the terms of
the transactions contemplated under the Asset Management Services Framework Agreement, the Risk
Management Services Framework Agreement and the Bulk Commodities Sale and Purchase Framework
Agreement and their respective proposed annual caps and the Tenancy Agreements have been entered
into in the Group’s ordinary and usual course of business and on normal commercial terms, are fair and
reasonable, and in the interests of the Company and its Shareholders as a whole.

Accordingly, we recommend the Independent Shareholders to vote in favour of the resolutions
proposed at the EGM to approve the Asset Management Services Framework Agreement, the Risk
Management Services Framework Agreement and the Bulk Commodities Sale and Purchase Framework
Agreement and their respective proposed annual caps and the Tenancy Agreements.

Yours faithfully,
for and on behalf of the Independent Board Committee

ZHENG Jianping CHEN Hua LUO Xinhua
Independent Non-executive Independent Non-executive Independent Non-executive
Director Director Director
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Set out below is the text of a letter received from Gram Capital, the Independent Financial Adviser
to the Independent Board Committee and the Independent Shareholders in respect of the Transactions for
the purpose of inclusion in this circular.

g Gram Capital Limited Room 1209, 12/F.
SHEARAERL A Nan Fung Tower
88 Connaught Road Central/

173 Des Voeux Road Central
Hong Kong

11 November 2025

To: The independent board committee and the independent shareholders
of ZHONGTAI FUTURES Company Limited

Dear Sir/Madam,

CONTINUING CONNECTED TRANSACTIONS
AND
DISCLOSEABLE AND CONNECTED TRANSACTIONS

INTRODUCTION

We refer to our appointment as the Independent Financial Adviser to advise the Independent
Board Committee and the Independent Shareholders in respect of (i) the transactions contemplated under
the Asset Management Services Framework Agreement (the “Asset Management Transactions”); (ii)
the transactions contemplated under the Risk Management Services Framework Agreement (the “Risk
Management Transactions”); (iii) the transactions contemplated under the Bulk Commodities Sale
and Purchase Framework Agreement (the “Bulk Commodities Transactions™); and (iv) the Tenancy
Agreements and the transactions contemplated thereunder (the “Lease Transactions”, together with
the Asset Management Transactions, the Risk Management Transactions and the Bulk Commodities
Transactions, the “Transactions”), details of which are set out in the letter from the Board (the “Board
Letter”) contained in the circular dated 11 November 2025 issued by the Company to the Shareholders
(the “Circular”), of which this letter forms part. Terms used in this letter shall have the same meanings as
defined in the Circular unless the context requires otherwise.

Due to the expectation of the Company to (i) provide asset management services and risk
management services to Shandong Energy and/or its associates; and (ii) conduct bulk commodities sale
and purchase with Shandong Energy and/or its associates, from time to time in the future, the Board
approved the Company to enter into the Asset Management Services Framework Agreement, the Risk
Management Services Framework Agreement and the Bulk Commodities Sale and Purchase Framework
Agreement with Shandong Energy (together with corresponding annual caps for the three years ending
31 December 2028) on 29 August 2025.
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On 26 September 2025 (after trading hours), each of the Company and Zhongtai Huirong Capital
(a wholly-owned subsidiary of the Company) (as lessees) entered into Tenancy Agreement I and
Tenancy Agreement II with Qilu Zhongtai Property, each for a term commencing from 1 October 2025 to
30 September 2026 (both dates inclusive) at a rent of RMB 14,538,300 and RMB4,248,400, respectively.

With reference to the Board Letter, the Asset Management Transactions, the Risk Management
Transactions and the Bulk Commodities Transactions constitute continuing connected transactions of
the Company and are subject to the reporting, announcement and Independent Shareholders’ approval
requirements under Chapter 14A of the Listing Rules.

With reference to the Board Letter, the Lease Transactions constitute discloseable and connected
transactions of the Company and are subject to the reporting, announcement and Independent
Shareholders’ approval requirements under Chapters 14 and 14A of the Listing Rules.

The Independent Board Committee comprising Mr. ZHENG Jianping, Mr. CHEN Hua and Mr. LUO
Xinhua has been established to advise the Independent Shareholders on (i) whether the terms of the
Transactions are on normal commercial terms and are fair and reasonable; (ii) whether the Transactions
are in the interests of the Company and the Shareholders as a whole and are conducted in the ordinary
and usual course of business of the Group; and (iii) how the Independent Shareholders should vote in
respect of the resolutions to approve the Transactions at the EGM. We, Gram Capital Limited, have been
appointed as the Independent Financial Adviser to advise the Independent Board Committee and the
Independent Shareholders in this respect.

INDEPENDENCE

During the past two years immediately preceding the Latest Practicable Date, Gram Capital was
engaged as the independent financial adviser to the independent board committee and independent
shareholders of the Company in relation to the continuing connected transactions (details of which were
set out in the Company’s circular dated 10 February 2025). Notwithstanding the aforesaid engagement,
we were not aware of any relationships or interests between Gram Capital and the Company, or any
other parties during the past two years immediately preceding the Latest Practicable Date that could be
reasonably regarded as hindrance to Gram Capital’s independence to act as the Independent Financial
Adviser.
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BASIS OF OUR OPINION

In formulating our opinion to the Independent Board Committee and the Independent Shareholders,
we have relied on the statements, information, opinions and representations contained or referred to in the
Circular and the information and representations as provided to us by the Directors and/or the Company’s
management (the “Management”). We have assumed that all information and representations that have
been provided by the Directors and/or the Management, for which they are solely and wholly responsible,
are true and accurate at the time when they were made and continue to be so as at the Latest Practicable
Date. We have also assumed that all statements of belief, opinion, expectation and intention made by the
Directors and/or the Management in the Circular were reasonably made after due enquiry and careful
consideration. We have no reason to suspect that any material facts or information have been withheld
or to doubt the truth, accuracy and completeness of the information and facts contained in the Circular,
or the reasonableness of the opinions expressed by the Company, its advisers, the Directors and/or the
Management, which have been provided to us. Our opinion is based on the Management’s representation
and confirmation that there is no undisclosed private agreement/arrangement or implied understanding
with anyone concerning the Transactions. We consider that we have taken sufficient and necessary steps
on which to form a reasonable basis and an informed view for our opinion in compliance with Rule 13.80
of the Listing Rules.

We have not made any independent evaluation or appraisal of the Property, and we have not
been furnished with any such evaluation or appraisal, save as and except for the market rent opinion on
the Property contained in Appendix II to the Circular (the “Market Rent Opinion”), as prepared by
Asia-Pacific Consulting and Appraisal Limited (i.e. the Independent Valuer). Since we are not experts in
the valuation of land and property, we have relied solely upon the Market Rent Opinion for the market rent
of the Property.

The Circular, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Listing Rules for the purpose of giving information
with regard to the Company. The Directors, having made all reasonable enquiries, confirm that to the best
of their knowledge and belief the information contained in the Circular is accurate and complete in all
material respects and not misleading or deceptive, and there are no other matters the omission of which
would make any statement as contained in the Circular or the Circular misleading. We, as the Independent
Financial Adviser, take no responsibility for the contents of any part of the Circular, save and except for
this letter of advice.
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We consider that we have been provided with sufficient information to reach an informed view and
to provide a reasonable basis for our opinion. We have not, however, conducted any independent in-depth
investigation into the business and affairs of the Company, Shandong Energy, Qilu Zhongtai Property
and each of their respective subsidiaries or associates, nor have we considered the taxation implication
on the Group or the Shareholders as a result of the Transactions. Our opinion is necessarily based on the
financial, economic, market and other conditions in effect and the information made available to us as
at the Latest Practicable Date. Shareholders should note that subsequent developments (including any
material change in market and economic conditions) may affect and/or change our opinion and we have no
obligation to update this opinion to take into account events occurring after the Latest Practicable Date or
to update, revise or reaffirm our opinion. In addition, nothing contained in this letter should be construed
as a recommendation to hold, sell or buy any Shares or any other securities of the Company.

Lastly, where information in this letter has been extracted from published or otherwise publicly
available sources, it is the responsibility of Gram Capital to ensure that such information has been
correctly extracted from the relevant sources.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion in respect of the Transactions, we have taken into consideration the
following principal factors and reasons:

Information on the Company

With reference to the Board Letter, the Company is principally engaged in commodity futures
brokerage, financial futures brokerage, futures asset management and futures investment consultancy.

Information on Zhongtai Huirong Capital

With reference to the Board Letter, Zhongtai Huirong Capital was incorporated in the PRC in April
2013 and is a wholly-owned subsidiary of the Company. It is principally engaged in over-the-counter
derivatives, market-making business, basis trading, warehouse receipt services and other businesses.

Information on Shandong Energy

With reference to the Board Letter, Shandong Energy was incorporated in the PRC in December
2010 and mainly engages in coal, coal-fired electricity generation, coal chemical industry, high-end
equipment manufacturing, new energy and new materials, modern logistics trade and other businesses. It is
owned by Shandong SASAC, Shandong Development and Investment Holding Group Co., Ltd.* ( 11| 5 #§
J& & ¥ B % B A R /A F]) and Shandong Caixin Assets Operation Co., Ltd.* (1l 3 & B ik & & 48
B A B A, as to 70%, 20% and 10%, respectively. The ultimate beneficial owner of Shandong Energy
is Shandong SASAC. Shandong Energy is one of the Controlling Shareholders of the Company.

_ 41—



LETTER FROM GRAM CAPITAL

Information on Qilu Zhongtai Property

With reference to the Board Letter, Qilu Zhongtai Property was incorporated in the PRC in
November 2014, and is principally engaged in property management services, housing maintenance,
leasing and other businesses. Qilu Zhongtai Property is a wholly-owned subsidiary of Zhongtai Securities.
Zhongtai Securities was incorporated in the PRC in May 2001 and is one of the Controlling Shareholders
of the Company. It is principally engaged in securities brokerage, underwriting and sponsoring, investment
consultancy, securities proprietary trading, financing advice, margin financing, funds and financial
products underwriting, fund custody, stock options market making and other businesses. The A shares of
Zhongtai Securities are listed on the Shanghai Stock Exchange (stock code: SH600918).

Reasons for and benetfits of the Transactions

Detailed reasons for and benefits of entering into the Framework Agreements are set out under
sub-sections headed “Reasons for and benefits of the transaction” under sections headed “1. Proposal on
entering into the Asset Management Services Framework Agreement with Shandong Energy”, “2. Proposal
on entering into the Risk Management Services Framework Agreement with Shandong Energy” and “3.
Proposal on entering into the Bulk Commodities Sale and Purchase Framework Agreement with Shandong

Energy” of the Board Letter respectively.

As confirmed by the Management, as the transactions contemplated under the Framework
Agreements will be entered into in the ordinary and usual course of business of the Group, it would be
costly and impractical to make regular disclosure of each of the relevant transactions and obtain the prior
approval from the Independent Shareholders as required by the Listing Rules, if necessary. Accordingly,
the Directors are of the view that the transactions contemplated under the Framework Agreements will be
beneficial to the Company and the Shareholders as a whole.

With reference to the Board Letter, in recent years, the Company’s business has developed
rapidly, with significant growth in scale and workforce. The office space in the Securities Building can
no longer meet the needs of the Company’s business development, and it is imperative to improve the
office environment promptly, enhance efficiency, and support the Company’s high-quality development.
The New Office Building is located in the heart of Hanyu Golden Valley, a key project initiated by the
provincial and municipal governments to implement the national strategy for ecological protection and
high-quality development of the Yellow River Basin and to build Jinan into an international financial
city and a hub of technology and finance. It serves as the core of the Jinan area of the Shandong Pilot
Free Trade Zone. After more than 20 years of development in infrastructure and supporting facilities, the
area has attracted high-quality enterprises in technology, finance and quasi-finance sectors, including
group headquarters, banks, securities and insurance companies, artificial intelligence firms, aerospace
information providers, and intelligent equipment manufacturers. The surrounding area is also home to
numerous “specialized, sophisticated, distinctive and innovative” enterprises, making it a vibrant and
mature district full of vitality. Moving into the New Office Building, a landmark super high-rise building
in Jinan, will improve the Company’s office environment, significantly enhance its brand and image, and
demonstrate corporate strength. It will also facilitate stronger business collaboration between the Company
and Zhongtai Securities, thereby further unlocking the potential of introducing brokerage business. In the
current highly competitive brokerage industry, this move will inject new momentum into the Company’s
high-quality development.
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Having considered the above, we concur with the view of the Directors that the Transactions are in
the interests of the Company and the Shareholders as a whole and are conducted in the ordinary and usual
course of business of the Group.

A. Asset Management Transactions

Set out below are the key terms of the Asset Management Transactions, details of which are set
out under the sub-section headed “(2) Details of the agreement” under the section headed “1. Proposal on
entering into the Asset Management Services Framework Agreement with Shandong Energy” of the Board
Letter.

Parties

Shandong Energy; and
The Company
Principal terms

In the ordinary and usual course of their business, Shandong Energy and/or its associates
purchase collective asset management schemes in which the Company acts as the manager.
Being the asset manager, the Company will invest in financial products of various scopes with
the collective asset management schemes and Shandong Energy and/or its associates would pay
relevant asset management fees to the Company. As the manager, the funds used by the Company
to invest the collective asset management schemes in financial products are the funds of the asset
management schemes. Clients’ funds, the Company’s own funds, and funds from Shandong Energy
and/or its associates may all constitute part of the funds of the asset management schemes. The
financial products in which the collective asset management schemes invest refer to financial assets
such as stocks, bonds and futures, and also include financial assets in the form of public equity
funds and private equity funds. These financial products are allocated by the Company based
on investment requirements and are not necessarily related to products marketed by the Group,
Shandong Energy and/or its associates, or independent third parties.

Pricing terms

(1) The asset management fees charged by the Company as the manager of the asset management
schemes are calculated by multiplying the investment amounts of Shandong Energy and/or
its associates in the asset management schemes with the asset management fees rate; and

(i)  For collective asset management schemes, the asset management fees rate as stipulated in the
collective asset management contracts is applicable to other investors participating in such
schemes equally and evenly, including Shandong Energy and/or its associates and any other
independent third party investor participants. Such asset management fees rate is, so far as
the Company is concerned, comparable to, or no less favorable than, the asset management
fees rate charged by the Company on any other independent third party for other similar asset
management schemes.
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As the asset management fees rate as stipulated in the collective asset management contracts
is applicable to all investors participating in such schemes equally, including Shandong Energy and/
or its associates and any other independent third party investor participants, we consider the pricing
terms under the Asset Management Services Framework Agreement are fair and reasonable.

As confirmed by the Management, other terms offered by the Group under the same
collective asset management scheme will be applicable to all investors participating in such scheme
equally.

With reference to the Board Letter, the Company would strive to exercise stringent
monitoring over the transaction amounts and annual caps of the Asset Management Services
Framework Agreement to ensure that necessary measures and appropriate actions can be timely
taken in order to comply with the requirements of the Listing Rules. The Group has adopted
certain internal management procedures to ensure that the Asset Management Transactions are fair
and reasonable and are entered into on normal commercial terms. Details of the internal control
procedures are set out under the section headed “Internal Control Procedures and Corporate
Governance Measures” of the Board Letter. We consider that the effective implementation of the
internal control procedures would ensure the fair pricing of the Asset Management Transactions.

Nevertheless, as the historical transaction amounts of the Asset Management Transactions
were nil for the two years ended 31 December 2023 and 31 December 2024 and the six months
ended 30 June 2025, we could not assess the pricing of the Asset Management Transactions for the
aforesaid periods.

Proposed annual caps

Set out below are the maximum daily amount of collective asset management schemes to be
purchased by Shandong Energy and/or its associates from the Company (the “Asset Management
Investment Cap(s)”’), and the maximum annual asset management fees to be paid by them (the
“Asset Management Fees Cap(s)”) for the three years ending 31 December 2028:

For the year For the year For the year
ending 31 ending 31 ending 31
December 2026  December 2027  December 2028
(“FY2026”) (“FY2027”) (“FY2028”)
RMB’000 RMB’000 RMB’000
Asset Management Investment
Caps 200,000 400,000 600,000
Asset Management Fees Caps 3,000 6,000 9,000

Note:  With reference to the Board Letter, the historical transaction amounts of the Asset Management Transactions
for the two years ended 31 December 2024 and the six months ended 30 June 2025 (“1H2025”) were nil.

Details of the basis of the Asset Management Investment Caps and the Assets Management
Fees Caps for the three years ending 31 December 2028 are set out under the sub-section
headed “Basis of annual caps” under the section headed “l. Proposal on entering into the Asset
Management Services Framework Agreement with Shandong Energy” of the Board Letter.
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Asset Management Investment Cap for FY2026

As advised by the Management, the Asset Management Investment Cap for FY2026
was calculated based on (i) the anticipated scale of the Group’s asset management business of
approximately RMB400 million for FY2026 (the “Anticipated Asset Management Scale for
FY20267); and (ii) 50% of the Anticipated Asset Management Scale for FY2026 was cater for the
possible asset management demand of Shandong Energy and/or its associates for FY2026 (the “Asset
Management Investment Proportion”).

Anticipated Asset Management Scale for FY2026

As advised by the Management, the Group intends to promote its asset management business
in 2026. At the nascent stage of promotion, the Management anticipated scale of the Group’s asset
management business with reference to the median scale of private asset management products
managed by futures companies and their asset management subsidiaries in the PRC.

Set out below are the recent monthly statistics of median scale of private asset management
products managed by futures companies and their asset management subsidiaries in the PRC, as
published by the Asset Management Association of China (the “AMAC”, AMAC was established
on 6 June 2012 and is a social organization with legal person status registered with the Ministry
of Civil Affairs of China (“MCA”) pursuant to{ 1 # A R It 1 B #& % & & & & %)
(Securities Investment Fund Law of the PRC*) and {4t & & #% % 5¢ % 2 /% #§]) (Regulations on
the Registration and Management of Social Organizations*) of the PRC. As the self-regulatory
organization for the PRC’s securities investment fund industry, AMAC operates under the
professional guidance and supervision of the CSRC and the MCA):

As at the end of
January  February March April May June July  August
2025 2025 2025 2025 2025 2025 2025 2025

Median scale of private

asset management

products managed by

futures companies and

their asset management

subsidiaries in the PRC

(RMB’ million) 235 231 252 292 282 299 331 341
Monthly change (%) (5.62) (1.70) 9.09 15.87 (3.42) 6.03 10.70 3.02

As depicted from the above table, the median scale of private asset management products
managed by futures companies and their asset management subsidiaries in the PRC increased from
RMB235 million as at the end of January 2025 to RMB341 million as at the end of August 2025,
representing an average monthly increase rate of approximately 5.66%.
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After taking into account:

()

(ii)

that the Management anticipated scale of the Group’s asset management business
with reference to the median scale of private asset management products managed by
futures companies and their asset management subsidiaries in the PRC; and

the median scale of private asset management products managed by futures companies
and their asset management subsidiaries in the PRC reached RMB341 million as at the
end of August 2025, with an average monthly increase rate of approximately 5.66%
from January 2025 to August 2025,

we consider that the Anticipated Asset Management Scale for FY2026 of RMB400 million to
be justifiable.

Asset Management Investment Proportion

In respect of the Asset Management Investment Proportion, we noted from € # 7 #] & &
W N FL 55 I P ST 3 3 /E 45 B B &2 ) (Operating Management Rules for Private Asset
Management Schemes of Securities and Futures Operators*) as published by the CSRC that the

aggregate proportion of securities and futures operators and their subsidiaries contributing with

their own capital to a single collective asset management scheme managed by themselves or their

subsidiaries shall not exceed 50% of the total amount of such asset management scheme.

We understood from the Management that:

()

(ii)

(iii)

the Management expects Zhongtai Securities to be the major counterparty under the
Asset Management Transactions and purchase collective asset management schemes
in which the Company acts as the manager;

the Company is a non-wholly owned subsidiary of Zhongtai Securities; and

having also taken into account the regulatory requirement as stated above, the
Management determined the Asset Management Investment Proportion to be 50%.

In light of the above, we consider that the Asset Management Investment Proportion to be

justifiable.

Accordingly, we are of the view that the Asset Management Investment Cap for FY2026 is

fair and reasonable.

—46 —



LETTER FROM GRAM CAPITAL

Asset Management Investment Caps for FY2027 and FY2028

As illustrated in the table above, the Asset Management Investment Caps for FY2027 and
FY2028 were RMB400 million and RMB600 million respectively. As advised by the Management,
such growth in the Asset Management Investment Caps for FY2027 and FY2028 caters for
the Company’s intention to develop its asset management business, alongside with the Asset
Management Transactions.

With reference to the Board Letter, the Company is keen on implementing the “One
ZHONGTALI in Union” concept to increase synergy and business collaboration with other
subsidiaries of Zhongtai Securities, and leveraging on advantages of each other to achieve a
win-win effect. As advised by the Management, there are three types of trading financial assets
held by Zhongtai Securities (namely, securities firm asset management products, trust plans and
other trading financial assets) that may indicate the potentials of Zhongtai Securities’ purchases of
collective asset management schemes in which the Company acts as the manager.

According to Zhongtai Securities’ annual report for the year ended 31 December 2024
(“FY2024) and interim report for 1H2025, the sum of securities firm asset management products,
trust plans and other trading financial assets held by Zhongtai Securities was approximately
RMB2.46 billion as at 31 December 2023, approximately RMB3.06 billion as at 31 December
2024 and approximately RMB3.72 billion as at 30 June 2025, which (i) indicated the potentials of
Zhongtai Securities’ purchases of collective asset management schemes in which the Company acts
as the manager; and (ii) substantially exceeded the Asset Management Investment Caps for FY2027
and FY2028.

Having considered (i) the above potentials of Zhongtai Securities’ purchases of collective
asset management schemes in which the Company acts as the manager; and (ii) the Company’s
intention to develop its asset management business, alongside with the Asset Management
Transactions, we do not doubt the feasibility of increasing the “maximum daily amount of collective
asset management schemes to be purchased by Shandong Energy and/or its associates from the
Company” by RMB200 million for each of FY2027 and FY2028. Accordingly, we are of the view
that the Asset Management Investment Caps for FY2027 and FY2028 are fair and reasonable.

Asset Management Fees Caps

We further noted that the Asset Management Fees Caps represented 1.5% of the Asset
Management Investment Caps for each of the three years ending 31 December 2028. As advised
by the Management, based on their understanding on the market practices, annual management
fee rates charged by other asset management service providers for similar products ranged from
approximately 1% to 2%.

Given the above, we consider the Asset Management Fees Caps for the three years ending
31 December 2028 to be fair and reasonable.
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Shareholders should note that as the Asset Management Investment Caps and the Asset
Management Fees Caps for the three years ending 31 December 2028 are relating to future events
and was estimated based on assumptions which may or may not remain valid for the entire period
up to 31 December 2028, and they do not represent forecasts of amount/revenue to be incurred from
the Asset Management Transactions. Consequently, we express no opinion as to how closely the
actual amount/revenue to be incurred from the Asset Management Transactions will correspond
with the Asset Management Investment Caps and the Asset Management Fees Caps for the three
years ending 31 December 2028.

B. Risk Management Transactions

Set out below are the key terms of the Risk Management Transactions, details of which are set out
under the sub-section headed “(2) Details of the agreement” under the section headed “2. Proposal on
entering into the Risk Management Services Framework Agreement with Shandong Energy” of the Board
Letter.

Parties

Shandong Energy; and

The Company

Principal terms

In the ordinary and usual course of business of the parties, the Group engages in three
types of derivative transactions, namely over-the-counter (“OTC”) options, swap transactions and
forward transactions with Shandong Energy and/or its associates. In particular, trading OTC options
between Shandong Energy and/or its associates and the Group refers to the entitlement of a party
as an option buyer to buy or sell the underlying asset under an agreement at a specified price at a
point of time in the future. Trading in swaps between Shandong Energy and/or its associates and the
Group refers to a transaction where a party pays the fixed/floating price (income) of the underlying
asset under an agreement to the other party, who in exchange will pay fixed/floating price (income)
to the former. Swap transactions by common types are classified into exchange of fixed income for
floating income and exchange of floating income for fixed income. Currently, exchange of fixed
income for floating income is the prevailing transaction type. Forward trading between Shandong
Energy and/or its associates and the Group refers to both parties in a transaction buy and sell the
underlying assets at a forward price and quantity on the delivery date according to the agreement,
or settle in cash based on the settlement amount of the forward transaction on the settlement date.
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Pricing terms

The Group enters into derivative transactions with Shandong Energy and/or its associates
based on fair market value under the principle of fairness and justice, and tries to ensures the terms
and prices of derivative transactions are fair and reasonable, through arm’s length negotiation with
Shandong Energy and/or its associates and with reference to the similar type of transactions in the
derivative market. Among them:

(1) in OTC option transactions, the premium is determined based on the market conditions
and liquidity level, with reference to the prices quoted by the Group’s peers and
the market volatility parameters provided by third-party information providers. The
Company obtains pricing information of peers through the following channels: (i)
indicative quotations published by peers via their official WeChat accounts; (ii)
price inquiries conducted through WeChat; and (iii) price comparisons obtained from
clients’ inquiries;

(i)  in swap transactions and forward transactions, fixed/floating prices (income) and
forward transaction prices are determined based on factors such as fair market value
of the underlying asset and market costs, etc. Fixed prices are determined based on
interest rate levels and transaction fees, floating prices are determined by the prices
of the underlying assets linked to the over-the-counter derivatives, and trading prices
are determined based on clients’ trading orders and the prices at which the Company’s
hedging positions are transacted.

As advised by the Management, Black Scholes Merton Model and Monte-Carlo Model are
used to evaluate OTC options (regardless of the counterparties’ identities), which are commonly
used models to estimate the fair value of OTC options. In addition, the mechanisms in the
determination of swaps and forward are the same in all relevant swaps or forward transactions
regardless of the counterparties’ identities. Accordingly, we are of the view that the pricing policy
under the Risk Management Services Framework Agreement is fair and reasonable.

With reference to the Board Letter, the Company would strive to exercise stringent
monitoring over the transaction amounts and annual caps of the Risk Management Services
Framework Agreement to ensure that necessary measures and appropriate actions can be timely
taken in order to comply with the requirements of the Listing Rules. The Group has adopted
certain internal management procedures to ensure that the Risk Management Transactions are fair
and reasonable and are entered into on normal commercial terms. Details of the internal control
procedures are set out under the section headed “Internal Control Procedures and Corporate
Governance Measures” of the Board Letter. We consider that the effective implementation of the
internal control procedures would ensure the fair pricing of the Risk Management Transactions.
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For our due diligence purpose, we obtained from the Company lists of contracts of the Risk
Management Transactions for the year ended 31 December 2023 (“FY2023”), FY2024 and 1H2025.
We randomly selected one contract for each of FY2023, FY2024 and 1H2025 from the lists. In
respect of each selected contract, the Company provided us copy of the selected contract, contracts
for same or similar transactions with independent third parties for the same period, corresponding
transaction settlement documents, market volatility parameters, valuation volatility data and option
fee calculation sheet. Nothing from the aforesaid documents has come to our attention that causes
us to believe that the contracts did not comply with the above pricing policy.

With reference to the Company’s annual report for FY2024 (“Company 2024 Annual
Report”), the independent non-executive Directors reviewed the Group’s continuing connected
transactions (including the Risk Management Transactions) for FY2024 and confirmed that such
transactions have been and will continue to be conducted in the Group’s ordinary and usual course
of business pursuant to the relevant continuing connected transaction agreements governing them
on normal commercial terms, are fair and reasonable and in the interest of the Company and
Shareholders as a whole. Furthermore, the auditor of the Company also reviewed the Group’s
continuing connected transactions (including the Risk Management Transactions) for FY2024
and confirmed that (i) nothing had come to their attention that caused them to believe that such
continuing connected transactions were not approved by the Board; (ii) nothing had come to their
attention that caused them to believe that such transactions were not entered into, in all material
respects, according to the pricing policy of the Company; (iii) nothing had come to their attention
that caused them to believe that such transactions have not complied with the relevant agreements
governing such transactions in all material respects; and (iv) for the purpose of the total amount
of every continuing connected transaction (including the Risk Management Transactions) nothing
had come to their attention that caused us to believe that the amount of such continuing connected
transactions had exceeded the total annual caps.
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Proposed annual caps

Set out below are (i) the nominal principal amount of the derivatives trading between the

Group and Shandong Energy and/or its associates for the two years ended 31 December 2024 and

the 1H2025 (the “Historical Risk Management Transaction Amount”), together with the existing

annual caps for the three years ending 31 December 2025; and (ii) the maximum aggregate annual

amount of nominal principal to be received or to be paid for derivatives trading between the Group

and Shandong Energy and/or its associates (the “Risk Management Cap(s)”) for the three years

ending 31 December 2028.

Nominal principal amount of the
derivatives trading between the
Group and Shandong Energy
and/or its associates

Existing annual caps

Utilisation rates

Risk Management Caps

Note: The figure was for 1H2025.

For the

year ended
31 December
2023
(“FY2023”)
RMB’000

927,401.2
7,000,000
13.25%

For the

year ending
31 December
2026
RMB’000

7,000,000

For the

year ended
31 December
2024
RMB’000

1,610,800.6
8,000,000
20.14%

For the

year ending
31 December
2027
RMB’000

8,000,000

For the

year ending
31 December
2025
RMB’000

53,827.4 (Note)
9,000,000
N/A

For the

year ending
31 December
2028
RMB’000

9,000,000

Details of the basis of the Risk Management Caps for the three years ending 31 December

2028 are set out under the sub-section headed “Basis of annual caps” under the section headed “2.

Proposal on entering into the Risk Management Services Framework Agreement with Shandong

Energy” of the Board Letter.
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We noted that the Historical Risk Management Transaction Amount increased by
approximately 74% from approximately RMB927 million for FY2023 to approximately RMB1,611
million for FY2024. Nevertheless, the Historical Risk Management Transaction Amount dropped
to approximately RMB54 million for 1H2025. With reference to the Board Letter, the relatively
low Historical Risk Management Transaction Amount for 1H2025 was mainly attributable to (i)
that certain associates of Shandong Energy ceased to be connected persons of the Company from
October 2024, and therefore the amounts of transactions with them are no longer included in
the nominal principal of derivatives trading between the Group and Shandong Energy and/or its
associates; (ii) affected by macroeconomic conditions, bulk commodity prices, including industrial
and agricultural products, exhibited a volatile downward trend from 2022 to 2025, with volatility
decreasing annually; (iii) from a risk control perspective, the Company suspended trading of new
equity-linked OTC derivatives, and Shandong Energy and/or its associates also reduced their trading
of equity-linked OTC derivatives; and (iv) certain associates of Shandong Energy suspended their
OTC derivatives trading with the Company due to business and team restructuring commencing in
2022.

As advised by the Management, the aforesaid major factors attributable to the relatively low
Historical Risk Management Transaction Amount for 1H2025 may not have significant impact
on the Risk Management Transactions from 2026 to 2028. With reference to the Board Letter,
based on the transaction amount of OTC derivative transactions of Shandong Energy and/or its
associates with their counterparties (not limited to the Company) from January to June 2025 (i.e.
approximately RMB33 billion), the OTC derivatives trading volume of Shandong Energy and/or
its associates with their counterparties (not limited to the Company) in the whole year of 2025 is
estimated to reach RMB50 billion to RMB70 billion. Their trading volume in 2026 is expected to
slightly increase as compared to 2025. Subsequently, the Company will strengthen cooperation with
Shandong Energy and/or its associates in equity-linked and commodity OTC derivatives, and based
on an estimated 10% share of the trading volume between the Company and Shandong Energy and/
or its associates in the annual total OTC derivatives trading volume of Shandong Energy and/or its
associates, the subsequent trading volume between the Company and Shandong Energy and/or its
associates is projected to reach RMBS5 billion to RMB7 billion.
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Risk Management Cap for FY2026

With reference to the Board Letter, the Group is keen on acting out the “One ZHONGTAI
in Union” concept to increase synergy with Zhongtai Securities. As advised by the Management,
the Risk Management Cap for FY2026 was mainly cater for the possible derivatives trading with
Zhongtai Securities. Upon our request, the Company advised us that the historical nominal principal
amount of the derivatives trading of Zhongtai Securities for FY2023, FY2024 and 1H2025 were
approximately RMB130 billion, approximately RMB80 billion and approximately RMB20 billion
respectively. Such amounts may indicate the potentials of Zhongtai Securities’ derivatives trading
with the Group.

With reference to the Company’s interim report for 1H2025, during 1H2025, the Group
served the personalized and diversified risk management needs of enterprises in multiple aspects
utilizing financial derivatives such as futures and options, and assisted enterprises in effectively
hedging the price fluctuation risk in a complex market environment and achieving stable operation.
The Group possess market-making qualifications for 19 futures and options varieties of four futures
exchanges. Incremental nominal principal of OTC derivatives business was approximately RMBS58
billion for 1H2025, demonstrating the Group’s ability in risk management business.

In light of the above, we consider that the nominal principal amount of the derivatives trading
between the Group and Shandong Energy and/or its associates as covered by the Risk Management
Cap for FY2026 is feasible. Having also considered the Company’s projection that the subsequent
trading volume between the Company and Shandong Energy and/or its associates is projected to
reach RMBS5 billion to RMB7 billion with the basis as mentioned above, we are of the view that the
Risk Management Cap for FY2026 is fair and reasonable.

Risk Management Caps for FY2027 and FY2028

As illustrated in the table above, the Risk Management Caps for FY2027 and FY2028 was
RMBS billion and RMBY billion respectively, representing year-on-year increases of approximately
14% and approximately 13% respectively.

We noted from CJ& B & 2 2% ) 5k B 3 85 15 P # %) (Report on the Pilot Business of Risk
Management Companies*) published in recent years by the China Futures Association (being an
association established on 29 December 2000 under {41 & [# f % 5¢ 4 M 5 ) (Regulations on
the Registration and Management of Social Organizations*) and a national non-profit self-regulatory
organization for the futures industry in the PRC that performs statutory duties in accordance with
o e ARG R B & RN AT AR A 5D (Futures and Derivatives Law of the People’s Republic
of China*) and operates under the guidance and supervision of the CSRC and the MCA) that the
newly-added nominal principal of risk management companies’ OTC business (comprising option,
forward and swap) increased significantly by approximately 55% from approximately RMB2,047
billion for the year ended 31 December 2022 to approximately RMB3,182 billion for FY2023, with
a moderate retreat of approximately 6% to approximately RMB2,991 billion for FY2024.
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Based on the above positive industrial growth, we consider that (i) the year-on-year
increases in the Risk Management Caps for FY2027 and FY2028 are justifiable; and (ii) the Risk
Management Caps for FY2027 and FY2028 are fair and reasonable.

Shareholders should note that as the Risk Management Caps for the three years ending
31 December 2028 are relating to future events and was estimated based on assumptions which may
or may not remain valid for the entire period up to 31 December 2028, and they do not represent
forecasts of revenue/cost to be generated/incurred from the Risk Management Transactions.
Consequently, we express no opinion as to how closely the actual revenue/cost to be generated/
incurred from the Risk Management Transactions will correspond with the Risk Management Caps
for the three years ending 31 December 2028.

C. Bulk Commodities Transactions

Set out below are the key terms of the Bulk Commodities Transactions, details of which are set
out under the sub-section headed “(2) Details of the agreement” under the section headed “3. Proposal on
entering into the Bulk Commodities Sale and Purchase Framework Agreement with Shandong Energy” of
the Board Letter.

Parties

Shandong Energy; and
The Company
Principal terms

In the Group’s ordinary and usual course of business, Shandong Energy and/or its associates
will sell bulk commodities such as coal, chemicals, steel and rubber to the Group and receive
payment for goods delivered; and will purchase bulk commodities such as coal, chemicals, steel and
rubber from the Group, and make payment for goods received.

Pricing terms

For the sale and purchase of bulk commodities between the Group and Shandong Energy and/
or its associates, the prices are arrived at based on the fair value in the market after arm’s length
negotiation and with reference to comparable prices of similar products sold by independent third
parties in the local market in order to ensure that the prices and terms are fair and reasonable.

As advised by the Management: (i) the prices will be arrived at based on the fair value in
the market and with reference to comparable prices of similar products sold by independent third
parties; (ii) various departments of the Group will be involved in the determination of actual prices
of products; (iii) the products offered by Shandong Energy and/or its associates to the Group are
fair, reasonable and are no less favourable than those offered by independent third parties; and
(iv) the prices and terms offered to Shandong Energy and/or its associates by the Group are fair,
reasonable and are no more favourable than those offered to independent third parties. Accordingly,
we are of the view that the pricing policy under the Bulk Commodities Sale and Purchase
Framework Agreement is fair and reasonable.
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With reference to the Board Letter, the Company would strive to exercise stringent
monitoring over the transaction amounts and annual caps of the Bulk Commodities Sale and
Purchase Framework Agreement to ensure that necessary measures and appropriate actions can
be timely taken in order to comply with the requirements of the Listing Rules. The Group has
adopted certain internal management procedures to ensure that the Bulk Commodities Transactions
are fair and reasonable and are entered into on normal commercial terms. Details of the internal
control procedures are set out under the section headed “Internal Control Procedures and Corporate
Governance Measures” of the Board Letter. We consider that the effective implementation of the
internal control procedures would ensure the fair pricing of the Bulk Commodities Transactions.

For our due diligence purpose, we obtained from the Company lists of contracts of Bulk
Commodities Transactions (including sales and purchases) for FY2023, FY2024 and 1H2025.
We randomly selected one sales contract and purchase contract for each of FY2023, FY2024 and
1H2025 from the lists. In respect of each selected contract, the Company provided us copy of the
selected contract, the market prices of such underlying bulk commodities and contracts for same
or similar bulk commodities with independent third parties for the same period. Nothing from the
aforesaid documents has come to our attention that causes us to believe that the contracts did not
comply with the above pricing policy.

With reference to the Company 2024 Annual Report, the independent non-executive
Directors reviewed the Group’s continuing connected transactions (including the Bulk Commodities
Transactions) for FY2024 and confirmed that such transactions have been and will continue to be
conducted in the Group’s ordinary and usual course of business pursuant to the relevant continuing
connected transaction agreements governing them on normal commercial terms, are fair and
reasonable and in the interest of the Company and Shareholders as a whole. Furthermore, the auditor
of the Company also reviewed the Group’s continuing connected transactions (including the Bulk
Commodities Transactions) for FY2024 and confirmed that (i) nothing had come to their attention
that caused them to believe that such continuing connected transactions were not approved by the
Board; (ii) nothing had come to their attention that caused them to believe that such transactions
were not entered into, in all material respects, according to the pricing policy of the Company;
(iii) nothing had come to their attention that caused them to believe that such transactions have not
complied with the relevant agreements governing such transactions in all material respects; and (iv)
for the purpose of the total amount of every continuing connected transaction (including the Bulk
Commodities Transactions) nothing had come to their attention that caused us to believe that the
amount of such continuing connected transactions had exceeded the total annual caps.
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Proposed annual caps

Set out below are (i) the historical transaction amounts of (a) sales of bulk commodities
by Shandong Energy and/or its associates to the Group; and (b) purchases of bulk commodities
by Shandong Energy and/or its associates from the Group for the two years ended 31 December
2024 and 1H2025, together with the existing annual caps; and (ii) the maximum aggregate annual
amounts of (a) sales of bulk commodities by Shandong Energy and/or its associates to the Group (the
“Purchase Cap(s)”); and (b) and purchases of bulk commodities by Shandong Energy and/or its
associates from the Group (the “Sales Cap(s)”) for the three years ending 31 December 2028:

For the For the For the
year ended year ended year ending
31 December 31 December 31 December
2023 2024 2025
RMB’000 RMB’000 RMB’000
Historical transaction amounts of
sales of bulk commodities by
Shandong Energy and/or its
associates to the Group 85,105.6 24,177.7 3,469.5 (Note)
Existing annual caps 160,000 240,000 320,000
Utilisation rates 53.22% 10.07% N/A
Historical transaction amounts of
purchases of bulk commodities
by Shandong Energy and/or its
associates from the Group 27,979.6 52,521.0 23,098.4 (Note)
Existing annual caps 250,000 375,000 500,000
Utilisation rates 11.19% 14.01% N/A
For the For the For the

year ending
31 December

year ending
31 December

year ending
31 December

2026 2027 2028

RMB’000 RMB’000 RMB’000

Purchase Caps 160,000 240,000 320,000
Sales Caps 250,000 375,000 500,000

Note: The figure was for 1H2025.

Details of the basis of the Purchase Caps and the Sales Caps for the three years ending

31 December 2028 are set out under the sub-section headed “Basis of annual caps” under the
section headed “3. Proposal on entering into the Bulk Commodities Sale and Purchase Framework
Agreement with Shandong Energy” of the Board Letter.
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We noted from the above table that the utilisation rates of the existing annual caps were
relatively low. As advised by the Management, such low utilisation rates were mainly attributable
to the fact that the demand in the bulk commodity markets has weakened due to macroeconomic
factors over the past few years. With reference to the Board Letter, the Group’s bulk commodity
business is predominantly basis trading, where transaction execution depends on the emergence of
favourable futures-spot price variations or specific hedging demands from customers, characterized
by its opportunistic and non-continuous nature. The caps provide an authorized ceiling for potential
maximum business demand. In practice, to control market risks, the Group often prudently seizes
business opportunities, resulting in a relatively low actual utilization rate, which aligns with the
Group’s principle of stable operation.

With reference to the Board Letter, the Purchase Caps and the Sales Caps were calculated (the
“Purchase Sales Caps Calculation”) as follows:

(1) The Purchase Cap and the Sales Cap for FY2026 was calculated based on the approved
transaction limit of RMB65 million between the Group and Shandong Energy and/or
its associates. Considering the industry practice and the Group’s actual business cycle
for bulk commodity trading involving coal, steel and rubber, each business turnover
cycle is assumed to last two months, i.e. six trading rounds per year. In addition,
to reflect potential cooperation opportunities arising from new associates under
Shandong Energy, a 5% upward adjustment is applied. Accordingly, RMB65 million
x 6 x 105% = approximately RMB410 million. Since 2024, the Group’s transactions
with Shandong Energy and/or its associates have shown a trend of lower purchase and
higher sales (connected purchase transactions accounted for 32% of total connected
transactions in 2024). With reference to the proportion of connected purchase in 2024,
the Group plans to allocate approximately 40% of the total connected transaction cap
of RMB410 million to purchase (i.e. RMB160 million) and approximately 60% to
sales (i.e. RMB250 million).

(ii) The Company’s total volume of bulk commodity purchase and sales increased from
RMB960 million in 2020 to RMB2.7 billion in 2024, representing an average growth
rate of approximately 45%. Taking into account positive factors such as improvements
in the macroeconomic environment, and based on an annual 50% growth assumption
from the base amount of RMB410 million, the transaction caps (i.e. the Purchase Cap
and the Sales Cap in aggregate) for FY2027 and FY2028 are estimated at RMB615
million and RMB820 million, respectively. Maintaining the same proportion between
purchase and sales in total connected transactions, the maximum purchase and sales
amounts of the Company for FY2027 are expected to be around RMB240 million and
around RMB375 million, respectively, and for FY2028, around RMB320 million and
around RMB500 million, respectively.
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Purchase Caps

As advised by the Management, the Purchase Caps for the three years ending 31 December
2028 were mainly cater for the possible demand for the bulk commodities (which were related to
the main business of Shandong Energy) of the Group. Upon our request, the Management advised
us that the Group’s total procurement amount of the purchase of the aforesaid bulk commodities
for FY2023 and FY2024 were approximately RMB933 million and approximately RMB565 million
respectively.

In addition, the Management advised us that the Company will further integrate resources
and strategically focus on expanding the depth and breadth of cooperation with Shandong
Energy and/or its associates. Hence, the transaction amounts in relation to the purchase of bulk
commodities (which were related to the main business of Shandong Energy) from Shandong Energy
and/or its associates are expected to increase in the future. Accordingly, despite the low utilisation
rates of existing annual caps for FY2023 and FY2024, the Company set the Purchase Caps for the
three years ending 31 December 2028 at the same levels and trend as the existing annual caps for
the three years ending 31 December 2025 to cater for the Group’s possible demand and possible
increase in purchase of the aforesaid bulk commodities from Shandong Energy and/or its associates.

In light of the above and having considered the Purchase Sales Caps Calculation as set out
above, we are of the view that the Purchase Caps for the three years ending 31 December 2028 are
fair and reasonable.

Sales Caps

As advised by the Management, the Sales Caps for the three years ending 31 December 2028
were set mainly based on the Group’s sales capacity of bulk commodities (which were related to the
main business of Shandong Energy) and the potential collaboration with Shandong Energy and/or
its associates. Upon our request, the Management advised us that the Group’s total sales amount of
the aforesaid bulk commodities for FY2023 and FY2024 were approximately RMB904 million and
approximately RMB609 million respectively.

In addition to the expansion on the cooperation of the Group with Shandong Energy and/
or its associates as aforementioned, the Management also expects demand for bulk commodities
(which were related to the main business of Shandong Energy) purchases from Shandong Energy
(as a leading enterprise in Shandong Province’s energy industry and a key provincial backbone
enterprise) and/or its associates for risk management purposes to increase as a result of potential
price fluctuation in energy and chemicals sectors. Accordingly, despite the low utilisation rates
of existing annual caps for FY2023 and FY2024, the Company set the Sales Caps for the three
years ending 31 December 2028 at the same levels and trend as the existing annual caps for the
three years ending 31 December 2025 to cater for possible increase in sales of the aforesaid bulk
commodities to Shandong Energy and/or its associates.
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In light of the above and having considered the Purchase Sales Caps Calculation as set out
above, we are of the view that the Sales Caps for the three years ending 31 December 2028 are fair
and reasonable.

Shareholders should note that as the Sales Caps and Purchase Caps for the three years ending
31 December 2028 are relating to future events and was estimated based on assumptions which may
or may not remain valid for the entire period up to 31 December 2028, and they do not represent
forecasts of revenue/cost to be generated/incurred from the Bulk Commodities Transactions.
Consequently, we express no opinion as to how closely the actual revenue/cost to be generated/
incurred from the Bulk Commodities Transactions will correspond with the Sales Caps and the
Purchase Caps for the three years ending 31 December 2028.

Listing Rules implication

The Management confirmed that the Company shall comply with the requirements of Rules
14A.53 to 14A.59 of the Listing Rules pursuant to which (i) the values of Asset Management
Transactions, the Risk Management Transactions and the Bulk Commodities Transactions must be
restricted by their respective proposed annual caps for the period concerned; (ii) the terms of the
Asset Management Transactions, the Risk Management Transactions and the Bulk Commodities
Transactions (including their respective proposed annual caps) must be reviewed by the independent
non-executive Directors annually; (iii) details of independent non-executive Directors’ annual
review on the terms of the Asset Management Transactions, the Risk Management Transactions
and the Bulk Commodities Transactions must be included in the Company’s subsequent published
annual reports. Furthermore, it is also required by the Listing Rules that the auditors of the
Company must provide a letter to the Board confirming, among other things, whether anything has
come to their attention that causes them to believe that the Asset Management Transactions, the
Risk Management Transactions and the Bulk Commodities Transactions (i) have not been approved
by the Board; (ii) were not, in all material respects, in accordance with the pricing policies of the
Group (for the products sale and service provision); (iii) were not entered into, in all material
respects, in accordance with the relevant agreement governing the transactions; and (iv) have
exceeded the proposed annual caps. In the event that the total amounts of the Asset Management
Transactions, the Risk Management Transactions and the Bulk Commodities Transactions are
anticipated to exceed their respective proposed annual caps, or that there is any proposed material
amendment to the terms of the Asset Management Transactions, the Risk Management Transactions
and the Bulk Commodities Transactions, as confirmed by the Management, the Company shall
comply with the applicable provisions of the Listing Rules governing continuing connected
transactions.

Given the above stipulated requirements for continuing connected transactions pursuant
to the Listing Rules, we are of the view that there are adequate measures in place to monitor the
Asset Management Transactions, the Risk Management Transactions and the Bulk Commodities
Transactions and thus the interest of the Independent Shareholders would be safeguarded.
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D. Lease Transactions

Set out below are the key terms of the Lease Transactions, details of which are set out under the
sub-sections headed “(2) Principal terms of Tenancy Agreement I” and “(3) Principal terms of Tenancy
Agreement II” under the section headed “4. Proposal on entering into the Tenancy Agreements with Qilu
Zhongtai Property” of the Board Letter.

Tenancy Agreement I Tenancy Agreement II

Date 26 September 2025 (after trading hours)

Parties The Company (as lessee); and  Zhongtai Huirong Capital (as
Qilu Zhongtai Property (as lessee); and Qilu Zhongtai
lessor) Property (as lessor)

Address of the leased 17-19/F and Rooms 1611 and  Rooms 1601-03, 1605-10 and

property 1612 of 16/F, Building No. 1615-20 of 16/F, Building No.
3, Area 5, Hanyu Financial 3, Area 5, Hanyu Financial
Business Center, No. 7000 Business Center, No. 7000

Jingshi Road, Shunhua Road Jingshi Road, Shunhua Road
Subdistrict, High Tech Zone, Subdistrict, High Tech Zone,

Jinan, Shandong Province, Jinan, Shandong Province, the
the PRC PRC

Leased area 9,198.84 square meters 2,688.07 square meters

Use of Property For office use

Lease term From 1 October 2025 to 30 September 2026

Rent The lease price is RMB4.33 The lease price is RMB4.33
per square meter per day (the per square meter per day
“Daily Rent Per Sq.m.”) (tax inclusive) and the total
(tax inclusive) and the rent for the lease term is
total rent for the lease term RMB4,248,400 (tax inclusive),
is RMB 14,538,300 (tax which is payable by Zhongtai
inclusive), which is payable Huirong Capital to Qilu
by the Company to Qilu Zhongtai Property

Zhongtai Property

Payment arrangement The rent is expected to be paid The rent is expected to be paid
with the internal funds of with the internal funds of
the Company. Zhongtai Huirong Capital.
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Basis of rent

With reference to the Board Letter, the Company and Zhongtai Huirong Capital have
not entered into any property tenancy agreements with Qilu Zhongtai Property in the past. The
rent under the Tenancy Agreements was determined after arm’s length negotiations among the
Company, Zhongtai Huirong Capital and Qilu Zhongtai Property based on the fair market value
with reference to the comparable prices of similar properties leased by independent third parties in
the local market and the Market Rent Opinion issued by the Independent Valuer (the valuation base
date is 31 August 2025).

The Market Rent Opinion

To assess the fairness and reasonableness of the rent of the Property, we obtained the Market
Rent Opinion. With reference to the Market Rent Opinion and as confirmed by the Independent
Valuer, the rent payable under the Tenancy Agreements reflects the prevailing market rent.

For our due diligence purpose, we reviewed and enquired into (i) the terms of engagement of
the Independent Valuer with the Company; (ii) the Independent Valuer’s qualification in relation to
the preparation of the Market Rent Opinion; and (iii) the steps and due diligence measures taken by
the Independent Valuer for conducting the Market Rent Opinion. From the mandate letter and other
relevant information provided by the Independent Valuer and based on our interview with them, we
were satisfied with the terms of engagement of the Independent Valuer as well as their qualification
for preparation of the Market Rent Opinion. The Independent Valuer also confirmed that they are
independent to the Group and Qilu Zhongtai Property.

The Market Rent Opinion was prepared by the Independent Valuer with reference to the
prevailing market rent for similar properties in the neighbouring areas at which the Property is
located as at 31 August 2025 (i.e. comparable approach) as determined by the Independent Valuer
on a “market rent” basis. As advised by the Independent Valuer:

. The Independent Valuer considered comparison approach, income approach, costs
approach and hypothetical development approach for the Market Rent Opinion.

. Under comparison approach, the Independent Valuer would select actual transactions
that meet the prerequisite and are comparable to the appraisal target, and adjust the
transactions price of the comparable transactions based on the appraisal target’s
specifications and conditions. Since there are recent transactions for similar properties
near the location where the Property is located at, comparison approach is applicable
for the purpose of the Market Rent Opinion.

. Under income approach, the future net income of the appraisal target is estimated,
adjusted by appropriate rate of return and discounted to its present value. Since income
approach requires estimates on future income and operating expenses to arrive at the
net income, the net income attributable to the Property is difficult to be accurately
estimated, thus, income approach is not applicable for the purpose of the Market Rent
Opinion.
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. Under cost approach, the Independent Valuer assess replacement/reconstruction
costs of the appraisal target, and deduct applicable depreciation based on the current
condition of the appraisal target to arrive at the fair value of the appraisal target. Since
the Property is commercial properties, there are weak correlation between the rental
price and the construction costs of the Property and the rental price are mainly affected
by the market fluctuation, thus, cost approach is not applicable for the purpose of the
Market Rent Opinion.

. Under hypothetical development approach, the Independent Valuer would assess
the value of the appraisal target after it is developed and deduct certain factors
such as expected costs of development, tax and profit, to arrive at the fair value
of the appraisal target. Since the Property does not meet the prerequisite of being
redeveloped, hypothetical development approach is not applicable for the purpose of
the Market Rent Opinion.

Having considered the above, we consider the adoption of comparison approach under the
Market Rent Opinion is reasonable.

We further reviewed and enquired into the Independent Valuer on the methodology adopted
and the basis and assumptions adopted in the Market Rent Opinion in order for us to understand the
Market Rent Opinion. During our discussion with the Valuer, we did not identify any major factor
which caused us to doubt the fairness and reasonableness of the methodology, principal bases,
assumptions and parameters adopted for the Market Rent Opinion.

As confirmed by the Independent Valuer, they selected market rent comparables (the
“Comparables”) for the Market Rent Opinion based on, among others, (i) that the Comparables
took place, or the quotations of the Comparables were obtained, in August 2025; (ii) the leased
properties under the Comparables are located in the same area as the Property; and (iii) the nature
of the leased properties under the Comparables is similar to the Property (i.e. being properties for
office use). We noted the Independent Valuer selected three Comparables for the purpose of the
Market Rent Opinion, which are exhaustive and representative.

For our due diligence purpose, we obtained the calculation for the Market Rent Opinion
and noted that the Valuer had (i) determined adjustment factors for each of the Comparables based
on its conditions (such as usage, location, accessibility and view, year of completion, decoration,
facility, layout, orientation, etc.); (ii) adjusted rental fee of each of the Comparables based on the
aforesaid adjustment factors; and (iii) determined the market rent based on the average adjusted rent
of each of the Comparables.

Based on our discussion with the Independent Valuer regarding the details of the
Comparables and the adjustment factors corresponding to the conditions of the Comparables, we
consider the Comparables to be fair and representative and we do not doubt the adjustments made
to the rent of the Comparables.
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We noted that the average adjusted rent of the Comparables was approximately RMB4.00
per square meter per day (tax exclusive). As confirmed by the Management, given the Daily Rent
Per Sq.m. (tax inclusive) of RMB4.33, the Daily Rent Per Sq.m. (tax exclusive) would be RMB3.97
which is slightly lower than the average adjusted rent of the Comparables. In addition, the adjusted
rent of the Comparables ranged from RMB4.25 to RMB4.40 per square meter per day (tax
inclusive). The Daily Rent Per Sq.m. (tax inclusive) of RMB4.33 also falls within such range.

In light of the above, we are of the view that the rent payable by under the Tenancy
Agreements is fair and reasonable.

Taking into account the principal terms of the Lease Transactions, we consider that the terms
of the Lease Transaction are fair and reasonable.

RECOMMENDATION

Having taken into consideration the factors and reasons as stated above, we are of the opinion that
(i) the terms of the Transactions are on normal commercial terms and are fair and reasonable; and (ii) the
Transactions are conducted in the ordinary and usual course of business of the Group and in the interests
of the Company and the Shareholders as a whole. Accordingly, we recommend the Independent Board
Committee to advise the Independent Shareholders to vote in favour of the resolution to be proposed at the
EGM to approve the Transactions and we recommend the Independent Shareholders to vote in favour of
the resolution in this regard.

Yours faithfully,
For and on behalf of
Gram Capital Limited
David Kwan
Director

Note: Mr. David Kwan is a licensed person registered with the Securities and Futures Commission and a responsible officer of
Gram Capital Limited to carry out Type 6 (advising on corporate finance) regulated activity under the SFO. He has over 15
years of experience in investment banking industry.

*  For identification purpose only
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Pz HA &5
ZHONGTAI FUTURES

ZHONGTAI FUTURES Company Limited
PR RMAERA A

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 01461)

NOTICE OF THE EXTRAORDINARY GENERAL MEETING
NOTICE IS HEREBY GIVEN that the second extraordinary general meeting of 2025 (the “EGM”)
of ZHONGTAI FUTURES Company Limited (the “Company”) will be held by way of on-site meeting
at Conference Room 1908, Building No. 3, Area 5, Hanyu Financial Business Center, No. 7000 Jingshi
Road, Shunhua Road Subdistrict, High-Tech Zone, Jinan, Shandong Province, the People’s Republic of
China (the “PRC”) at 9:30 a.m. on Wednesday, 26 November 2025 for the following purposes:
ORDINARY RESOLUTIONS

1. To consider and approve the proposal on entering into the Asset Management Services
Framework Agreement with Shandong Energy Group Co., Ltd.;

2. To consider and approve the proposal on entering into the Risk Management Services
Framework Agreement with Shandong Energy Group Co., Ltd.;

3. To consider and approve the proposal on entering into the Bulk Commodities Sale And
Purchase Framework Agreement with Shandong Energy Group Co., Ltd.;

4. To consider and approve the proposal on entering into the Tenancy Agreements with Qilu
Zhongtai Property; and

5. To consider and approve the proposal on change of registered address of the Company.
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Jinan,

Notes:

SPECIAL RESOLUTIONS

1. To consider and approve the proposal on amendments to the Articles of Association;
2. To consider and approve the proposal on abolition of the Supervisory Committee;
3. To consider and approve the proposal on amendments to the Rules of Procedures for the

General Meeting; and

4. To consider and approve the proposal on amendments to the Rules of Procedures for the
Board of Directors.

By order of the Board
ZHONGTAI FUTURES Company Limited
LYU Xiangyou
Chairman

the PRC, 11 November 2025

Pursuant to the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited, any vote of
shareholders at a general meeting must be taken by poll. As such, the resolutions set out in the notice of EGM will be voted
by poll. After the conclusion of the EGM, results of the poll will be published on the Company’s website at www.ztqh.com
and the HKEXnews website of Hong Kong Exchanges and Clearing Limited at www.hkexnews.hk.

Any shareholder of the Company (the “Shareholder”) entitled to attend and vote at the EGM is entitled to appoint one or
more proxies to attend and vote at the meeting instead of him/her. A proxy need not be a Shareholder.

In order to be valid, the form of proxy together with a notarially certified copy of power of attorney or other documents of
authorization of the appointer, if any, must be completed and returned to the Board’s office of the Company (for holders of
domestic shares) or the H share registrar of the Company, Computershare Hong Kong Investor Services Limited (for holders
of H shares), not later than 24 hours before the time appointed for holding the EGM or any adjournment thereof (i.e. before
9:30 a.m. on Tuesday, 25 November 2025). The address of the Board’s office of the Company is Room 1901, Building No.
3, Area 5, Hanyu Financial Business Center, No. 7000 Jingshi Road, Shunhua Road Subdistrict, High-Tech Zone, Jinan,
Shandong Province, the PRC. The address of Computershare Hong Kong Investor Services Limited is 17M Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong. Completion and return of the form of proxy will not preclude a
Shareholder from attending and voting in person at the EGM or any adjournment thereof should he/she so wish.

In order to ascertain the entitlements of the Shareholders to attend and vote at the EGM, the register of members of the
Company has been closed from Saturday, 20 September 2025 to Wednesday, 26 November 2025 (both days inclusive),
during which period no transfer of Shares will be registered. Shareholders whose names appear on the register of members
of the Company on Wednesday, 26 November 2025 will be entitled to attend and vote at the EGM.

In order to be eligible to attend and vote at the EGM, holders of H shares of the Company shall lodge all their transfer
documents, accompanied by the relevant share certificates, to Computershare Hong Kong Investor Services Limited, the
Company’s H share registrar, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong, not later than 4:30 p.m. on Friday, 19 September 2025.
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5. In case of joint holders of any shares, the one whose name stands first in the register of members of the Company shall be
entitled to attend and vote at the EGM in respect of such shares.

6. Below is the principal place of business of the Company in the PRC:

15-16/F, No. 86 Jingqi Road, Shizhong District, Jinan, Shandong Province, the PRC
Tel: +86-531-68808709
Fax: +86-531-68808808

Below is the contact of Computershare Hong Kong Investor Services Limited, the H share registrar of the Company:

17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong
Tel: +852-28628555
Fax: +852-28650990

As at the date of this notice, the board of directors of the Company comprises Mr. LYU Xiangyou,
Mr. ZHOU Shunyuan and Mr. LIANG Zhongwei as executive directors; Mr. ZHENG Hanyin, Mr. MING
Gang and Ms. WANG Hui as non-executive directors; and Mr. ZHENG Jianping, Mr. CHEN Hua and
Mr. LUO Xinhua as independent non-executive directors.
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1. RESPONSIBILITY STATEMENT

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

2. DIRECTORS’, SUPERVISORS’ AND CHIEF EXECUTIVES’ INTERESTS

a. As at the Latest Practicable Date, none of the Directors, Supervisors or chief executives
of the Company had any interests or short positions in the Shares, underlying Shares or
debentures of the Company or any of its associated corporations (within the meaning of Part
XV of the SFO) which were required to be notified to the Company and the Hong Kong
Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests
or short positions which any of such Directors, Supervisors or chief executives or their
respective associates were deemed or taken to have under such provisions of the SFO),
or which were required to be entered in the register required to be kept by the Company
pursuant to section 352 of the SFO, or which were otherwise required to be notified to the
Company and the Hong Kong Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Issuers under Appendix C3 of the Listing Rules.

b. As at the Latest Practicable Date, none of the Directors had any direct or indirect interests
in any assets which have been acquired or disposed of or leased by the Company or any of
its subsidiaries, or are proposed to be acquired or disposed of or leased by the Company or
any of its subsidiaries since 31 December 2024 (being the date on which the latest published
audited consolidated accounts of the Company were made up).

c. As at the Latest Practicable Date, none of the Directors was materially interested in any
contract or arrangement entered into by the Company or any of its subsidiaries, which was
subsisting and was significant in relation to the business of the Group.

d. As at the Latest Practicable Date, except that Mr. LYU Xiangyou and Mr. ZHENG Hanyin,
being Directors, are holding office in Zhongtai Securities and/or its associates, none of the
Directors are directors or employees of a company having an interest or short position in the
Shares and underlying Shares of the Company which would fall to be disclosed under the
provisions of Divisions 2 and 3 of Part XV of the SFO.

3. COMPETING INTERESTS
As at the Latest Practicable Date, to the best knowledge of the Directors, none of the Directors and

their respective associates had any interest in a business which competes or is likely to compete with the
business of the Group.
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4. SUBSTANTIAL SHAREHOLDERS’ INTERESTS

As at the Latest Practicable Date, to the best knowledge of the Directors, the following persons (other
than a Director, a Supervisor or the chief executive of the Company) had an interest or short positions in
the Shares or underlying Shares of the Company which would fall to be disclosed to the Company under
the provisions of Divisions 2 and 3 of Part XV of the SFO (including interests and short positions which
they were deemed or taken to have under such provisions of the SFO) or have been recorded in the register

required to be kept by the Company pursuant to Section 336 of the SFO.

Approximate
percentage of

Approximate
percentage of
shareholding in

Number of  the total issued the relevant class
Name of Shareholder Class of Shares  Capacity Shares held Shares of Shares
Zhongtai Securities Co., Domestic Shares ~ Beneficial owner 632,176,078 63.10% 87.22%
Ltd. (formerly known (long position)
as Qilu Securities Co.,
Ltd.)"
Shandong Energy Group Domestic Shares  Interest of controlled 632,176,078 63.10% 87.22%
Co., Ltd."V corporation (long position)
CM International Capital H Shares Beneficial owner 18,211,000 1.82% 6.57%
Limited® (long position)
CMIG International Capital ~ H Shares Interest of controlled 18,211,000 1.82% 6.57%
Limited (' & # & F§ corporation (long position)
EARARA A
China Minsheng H Shares Interest of controlled 18,211,000 1.82% 6.57%
Investment Group corporation (long position)
Corp., Ltd. (B & 4
BE A AR A
Xu Guigin H Shares Beneficial owner 18,276,000 1.82% 6.59%

(long position)

The calculation above is based on 724,810,000 Domestic Shares and 277,090,000 H Shares
(1,001,900,000 Shares in total) issued by the Company as at the Latest Practicable Date.
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Notes:

1. Shandong Energy Group Co., Ltd. indirectly holds an aggregate of 36.33% equity interest in Zhongtai Securities Co., Ltd.
through its wholly-owned subsidiaries Xinwen Mining Group Co., Ltd. and Zaozhuang Mining (Group) Co., Ltd., and
therefore, Shandong Energy Group Co., Ltd. is deemed to be interested in 632,176,078 (long position) Domestic Shares of
the Company held by Zhongtai Securities Co., Ltd. for the purpose of Part XV of the SFO.

2. CM International Capital Limited directly holds 18,211,000 (long position) H Shares of the Company. According to the

information in the form of disclosure of interest submitted by China Minsheng Investment Group Corp., Ltd. (H' B K 4= %
¥ %y 47 FR A7) to the Hong Kong Stock Exchange on 4 October 2018, CMIG International Capital Limited (1 [ % [
% & A 47 FR /A 7)) holds 100% of the equity interest in CM International Capital Limited, and China Minsheng Investment
Group Corp., Ltd. (' B B 24 £ & B £ A FR 2\ 7)) and CMI Financial Holding Corporation (wholly-owned by CMIG Asia
Asset Management Co., Ltd. (H R #% 55 ¥l & 7 4 # A BR /A 7)), which is wholly-owned by China Minsheng Investment
Group Corp., Ltd.)), hold 31.5% and 68.5% equity interests in CMIG International Capital Limited, respectively. Therefore,
China Minsheng Investment Group Corp., Ltd. (" B E& 24 % & it 4 H B 22 &) ), CMIG Asia Asset Management Co., Ltd.
(R AR YN & & A R/ ), CMI Financial Holding Corporation and CMIG International Capital Limited (1 & %
B % & A A PR S 7)) are deemed to be interested in the 18,211,000 (long position) H Shares of the Company held by CM
International Capital Limited for the purpose of Part XV of the SFO.

Save as disclosed above, as at the Latest Practicable Date, to the best knowledge of the Directors,
there were no other persons (other than a Director, a Supervisor and the chief executive of the Company)
who had interests or short positions in the Shares or underlying Shares of the Company, which were
required to be notified to the Company pursuant to Divisions 2 and 3 of Part XV of the SFO, or, which
were recorded in the register required to be kept by the Company pursuant to Section 336 of the SFO.

5. SERVICE CONTRACTS

Each of the Directors and Supervisors has entered into service contracts with the Company in
respect of, among other things, compliance of relevant laws and regulations, observation of the Articles of
Association and provisions on arbitration.

The principal particulars of these service contracts are (a) for a term of three years commencing
from the signing date; and (b) are subject to termination in accordance with their respective terms. The
service contracts may be renewed according to the Articles of Association and applicable laws, rules or
regulations.

As at the Latest Practicable Date, save as disclosed above, none of the Directors or Supervisors
has entered or proposed to enter into any service contract with any member of the Group which is not
determinable by the Company within one year without payment of compensation (other than statutory
compensation).

I



APPENDIX I GENERAL INFORMATION

6. EXPERTS’ DISCLOSURE OF INTEREST AND CONSENTS

The following is the qualification of the experts (the “Experts”) who have provided opinions or

recommendations in this circular:

Name Qualification

Gram Capital Limited A licensed corporation to carry out Type 6 (advising on
corporate finance) regulated activity under the SFO

Asia-Pacific Consulting and Independent property valuer

Appraisal Limited

(1)

(2)

(3)

As at the Latest Practicable Date, the above experts did not have any direct or indirect
shareholding in any member of the Group or any right (whether legally enforceable or not)
to subscribe for or to nominate other persons to subscribe for securities in any member of the
Group.

As at the Latest Practicable Date, the above experts did not have any direct or indirect
interests in any assets which have been acquired or disposed of or leased or which were
proposed to be acquired or disposed of or leased by any member of the Group since
31 December 2024, being the date to which the latest published audited consolidated
accounts of the Company were made up.

Each of the above experts has given and has not withdrawn its written consent to the issue of
this circular with the inclusion of its letter of recommendation and reference to its name in
the form and context in which they appear.

In addition, Gram Capital Limited has issued a letter dated 11 November 2025 for the purpose of

incorporation in this circular in connection with its recommendation to the Independent Board Committee

and the Independent Shareholders.
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APPENDIX I GENERAL INFORMATION

7. DOCUMENTS ON DISPLAY

Copies of the following documents are available on the website of HKEXnews (www.hkexnews.hk)

of the Hong Kong Stock Exchange and the website of the Company (www.ztgh.com) during the period

from the date of the circular up to and including the date of the EGM:

(1)

(2)

(3)

(4)

(%)

(6)

the Asset Management Services Framework Agreement;

the Risk Management Services Framework Agreement;

the Bulk Commodities Sale and Purchase Framework Agreement;
the Tenancy Agreements;

the letter from Gram Capital Limited to the Independent Board Committee and the
Independent Shareholders as set out on pages 38 to 63 of this circular; and

the written consent of the experts referred to in paragraph 6 of this appendix.

8. GENERAL

(1)

(2)

(3)

(4)

(5)

As at the Latest Practicable Date, the Directors were not aware of any material adverse
change in the Group’s financial or trading position since 31 December 2024, being the date
on which the latest published audited consolidated accounts of the Company were made up.

The registered office of the Company is 15-16/F, No. 86 Jingqi Road, Shizhong District,
Jinan, Shandong Province, the PRC and the postal code is 250001.

The H Share registrar of the Company is Computershare Hong Kong Investor Services
Limited at Shops 1712-1716, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong.

The joint company secretaries of the Company are Mr. LIANG Zhongwei and Ms. NG Sau
Mei. Ms. NG Sau Mei is a Chartered Secretary, a Corporate Governance Professional and
a Fellow of the Hong Kong Chartered Governance Institute and the Chartered Governance
Institute in the United Kingdom.

If there is any discrepancy between the English version and Chinese version of this circular,
the Chinese version shall prevail.
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APPENDIX II PROPERTY VALUATION REPORT

The following is the full text of the letter and property valuation report prepared by Asia-Pacific
Consulting and Appraisal Limited, an independent property valuer, in respect of its opinion of the market
rent of the Property as at 31 August 2025 for the purpose of inclusion in this circular.

The Board of Directors
Zhongtai Futures Co., Ltd.
F15, 16, No.86 Jingqi Road,
Shizhong District,

Jinan City,

Shandong Province,

The PRC

Dear Sirs,
INSTRUCTIONS, PURPOSE AND DATE OF VALUATION

In accordance with your instructions to provide an opinion of the market rent of the captioned
property, we confirm that we have carried out inspections, made relevant enquiries and searches and
obtained such further information as we consider necessary for the purpose of providing you with our
opinion of the market rent of the property as at 31 August 2025 (the “date of valuation”) .

BASIS OF VALUATION

Our valuation of the rent represents the Market Rent which we would define as intended to mean
“the estimated amount for which a property, or space within a property, should lease (let) on the date
of valuation between a willing lessor and a willing lessee on appropriate lease terms in an arm’s-length
transaction after proper marketing wherein the parties had acted knowledgeably, prudently, and without
compulsion”.

VALUATION ASSUMPTIONS

No allowance has been made in our report for any charges, mortgages or amounts owing on the
property valued nor for any expenses or taxation which may be incurred in effecting a tenancy. Unless
otherwise stated, it is assumed that the property is free from encumbrances, restrictions and outgoings of
an onerous nature, which could affect their rent values.

In the course of valuation, we have assumed that all proper title documents have been obtained and
the property could be freely leased.
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APPENDIX II PROPERTY VALUATION REPORT

METHOD OF VALUATION

We have adopted the comparison approach in our valuation by making reference to comparable
market rent transactions in our assessment of the market rent of a property. This approach rests on the
wide acceptance of the market rent transactions as the best indicator and pre-supposes that evidence
of relevant rent transactions in the market place can be extrapolated to similar properties, subject to
allowances for variable factors.

VALUATION STANDARDS

In valuing the property, we have complied with all the requirements contained in The Hong Kong
Institute of Surveyors (“HKIS”) Valuation Standards on Properties published by the HKIS, or the
International Valuation Standards published by the International Valuation Standards Council.

SOURCE OF INFORMATION

We have relied to a very considerable extent on the information given by the Company and have
accepted advice given to us on such matters as tenure and all other relevant matters. Dimensions and
measurements are based on the copies of documents collected from the Company and are therefore only
approximations.

We have no reason to doubt the truth and accuracy of the information provided to us by the
Company. We have also been advised by the Company that no material factors have been omitted from the
information to reach an informed view and we have no reason to suspect that any material information has
been withheld.

DOCUMENT AND TITLE INVESTIGATION
We have been shown copies of tenancy agreements and certificates of property taxation relating
to the property interests and have made relevant enquiries. However, we have not examined the original

documents and assumed that the copies of the agreements and documents obtained are consistent with
their originals, and the leases of the property interests are valid and effective under the applicable laws.
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APPENDIX II PROPERTY VALUATION REPORT

AREA MEASUREMENT AND INSPECTION

We have not carried out detailed measurements to verify the correctness of the area in respect of the
property but have assumed that the areas shown on the documents and official site plans handed to us are
correct. All documents have been used as reference only and all dimensions, measurements and areas are
approximations. No on-site measurement has been taken.

We have inspected the exterior and, where possible, the interior of the property unless we have
been otherwise instructed. However, we have not carried out investigation to determine the suitability of
the ground conditions and services for any development thereon. Our valuation has been prepared on the
assumption that these aspects are satisfactory. Moreover, no structural survey has been made, but in the
course of our inspection, we did not note any serious defects. We are not, however, able to report whether
the property is free of rot, infestation or any other structural defects. No tests were carried out on any of
the services.

CURRENCY

All monetary figures stated in this report are in Renminbi (RMB).
LIMITING CONDITIONS

This report is subject to our standard Limiting Conditions as attached.
CAVEATS AND NON-PUBLICATION CLAUSE

In accordance with our standard practice, we must state that this report is for the use only of the
party to whom it is addressed the specific purposes to which it refers and no responsibility is accepted to
any third party for use of or reliance on the whole or any part of its contents for any purpose.

Neither the whole nor any part of this report or any reference thereto may be included in any

document, circular or statement without our prior written approval of the form and context in which it will
appear.
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APPENDIX II PROPERTY VALUATION REPORT

CONCLUSION OF OPINION

By comparing our assessed market rent with the current rent under the existing tenancy agreement,
the rent payable by the Company to the connected parties and its subsidiaries under the tenancy
agreements reflects the prevailing market rent.

PARTICULARS OF THE PROPERTY
The particulars of the above property are hereby enclosed for your attention.

Yours sincerely,
For and on behalf of
Asia-Pacific Consulting and Appraisal Limited
David G.D. Cheng
MRICS
Partner

|



APPENDIX II

PROPERTY VALUATION REPORT

PARTICULARS OF THE PROPERTY

I PROPERTY DETAILS

1. Address of the Property

Area of the Property
3. Occupancy Status
Major Terms of the
Tenancy Agreement

5. Registration/Title
Certificate

II. GENERAL DESCRIPTION

6. Nature of Property

Maintenance Condition
8. Year of Completion
0. Lift Facilities
10.  Car Parking Facilities
leased together with
the Property

III. CONCLUSION OF OPINION

Levels 16 to 19 of No. 3 Building, Area 5, Hanyu Golden
Valley Center, No. 7000 Jingshi Road, Licheng District, Jinan
City, Shandong Province, the PRC.

Approximately 11,886.91 sq.m. (Gross Floor Area)

The property is currently vacant.

Pursuant to 2 draft Tenancy Agreements, which has not been
signed as of the date of the report, the property will be rented
to the Group from Qilu Zhongtai Property Co., LTD for a term
of one year commencing from 1 October 2025 and expiring
on 30 September 2026. The rent will be RMB18,786,666.91
including VAT at a 9% tax rate.

Lu (2024) Ji Nan Shi Bu Dong Chan Quan Di Nos.
20240196058, 20240196059, 20240196060, 20240196061,
20240196043, 20240196044, 20240196045, 20240196046,
20240196047, 20240196048, 20240196037, 20240196038,
20240196039, 20240196040, 20240196041, 20240196042,
20240196079, 20240196080, 20240196081, 20240196082,
20240195964, 20240195965, 20240195966, 20240195967,
20240195977, 20240195978, 20240195979, 20240195980,
20240195981, 20240195982, 20240195983, 20240195984

The property comprises Levels 16 to 19 of a 69-storey office
building named Yunding Tower.

Good.

2020.

20 passenger lifts

Nil.

In this valuation exercise, we have selected comparable transactions that meet the prerequisite

criteria and are comparable to the target property. Subsequently, we have made appropriate adjustments to

the transaction prices of these comparable cases based on the specific specifications and actual condition

of the target property. The original unit rent of the aforementioned comparable cases ranges from

RMB3.83 to RMB4.33 per sq.m. per day. After adjustments for various influencing factors, the adjusted
rent range is determined to be RMB4.25 to RMB4.40 per sq.m. per day.

Based on the above valuation results, we are of the opinion that the rent payable under the above

draft Tenancy Agreement is fair and reasonable and consistent with prevailing market rent for similar

premises in similar locations.
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COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

APPENDIX III

ZHONGTAI FUTURES COMPANY LIMITED

COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

the legitimate rights and interests of
ZHONGTAI FUTURES Company Limited
(the “Company”) and its shareholders and
creditors, and to regulate the organization
and acts of the Company, these Articles of
Association are formulated in accordance
with the Company Law of the People’s
Republic of China (the “Company Law”),
Securities Law of the People’s Republic of
China (the “Securities Law”), Constitution
of the Communist Party of China, State
Council’s Special Regulations Regarding
the Issue of Shares Overseas and the Listing
of Shares Overseas by Companies Limited
by Shares (the “Special Regulations”),
Mandatory Provisions for Articles of
Association of Companies to be Listed
Overseas (the “Mandatory Provisions”), the
Opinions on the Revisions and Supplements
to Articles of Association of Companies to
be Listed in Hong Kong (the “Revisions and
Supplements to the MP”), Guidelines on
Articles of Association of Listed Companies
(2016 Amendment) (the “Guidelines”), the
“Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong
Limited” (the “Hong Kong Listing Rules”),
the Regulations Governing Futures Trading,
the Measures Governing the Supervision of
Futures Companies as well as other laws,
regulations and regulatory documents.

the legitimate rights and interests of
ZHONGTAI FUTURES Company Limited
(the “Company”) and its shareholders,
employees and creditors, and to regulate the
organization and acts of the Company, fully
implement the important requirement
of “Two Unswervingly”, uphold and
strengthen the Party’s comprehensive
leadership, improve the corporate
governance structure, and establish
a modern enterprise system with
Chinese characteristics, these Articles of
Association are formulated in accordance
with the Company Law of the People’s
Republic of China (the “Company Law”),
Futures and Derivatives Law of the
People’s Republic of China (the “Futures
and Derivatives Law”), Securities Law
of the People’s Republic of China (the
“Securities Law”), €onstitutton—of-the

Eisted-int K “Revisi I
Supptements—to-theMP*); Guidelines on
Articles of Association of Listed Companies
20+6Amendmenty (the “Guidelines”), the
“Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong
Limited” (the “Hong Kong Listing Rules”),
the Regulations Governing Futures Trading,
the Measures Governing the Supervision
of Futures Companies as well as other
taws;regulations—andregutatorydocuments

relevant regulations.

No. Before amendments After amendments Basis of amendments
1. Chapter 1: General Provisions Chapter 1: General Provisions
2. Article 1 In order to safeguard | Article 1 In order to safeguard | 1. The State Council’s

Special Regulations
Regarding the Issue of
Shares Overseas and
the Listing of Shares
Overseas by Companies
Limited by Shares, the
Mandatory Provisions for
Articles of Association of
Companies to be Listed
Overseas and the Opinions
on the Revisions and
Supplements to Articles of
Association of Companies
to be Listed in Hong Kong
have been repealed;

2. Amended in accordance
with Article 1 of the
Guidelines on Articles
of Association of Listed
Companies and Article 1
of the Model Articles of
Association for Provincial
State-Owned Enterprises
of Shandong Province,
with reference to the
Articles of Association
of Zhongtai Securities
Co., Ltd. and based on the
actual conditions of the
Company;

3. Standardized the terms
and expressions.
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APPENDIX III

COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

Article 2 The Company is a joint stock
limited company established in accordance
with the Company Law, the Special
Regulations as well as other relevant laws
and regulations of the People’s Republic
of China (the “PRC”), is subject to the
supervision and management by the China
Securities Regulatory Commission (the
“CSRC”) and other regulatory bodies, and
conducts business activities within the
approved business scope.

The Company is a joint stock limited
company wholly reorganized and established
by way of sponsorship jointly by all the
former shareholders, and was registered
with the Administration for Industry and
Commerce of Shandong Province on
December 10, 2012. The Company’s unified
social credit code is 91370000614140809E.

The sponsors of the Company are Zhongtai
Securities Co., Ltd., Yongfeng Group
Co., Ltd., Shandong State-owned Assets
Investment Holdings Co., Ltd., Jinan Energy
Investment Co., Ltd., Linglong Group Co.,
Ltd. and Sanya Shengli Investment Co., Ltd.

Article 2 The Company is a joint stock
limited company established in accordance
with the Company Law, the Securities
Law, the Futures and Derivatives Law
the-SpeetatRegutations as well as other
refevanttaws-and regulations of the People’s
Republic of China (the “PRC”), is subject
to the supervision and management by the
China Securities Regulatory Commission
(the “CSRC”) and other regulatory bodies,
and conducts business activities within the
approved business scope.

The Company is ajoint-stocktmited
company-whotty reorganized-and established

by-way-of-sponsorshipjointty by—at-the
former—sharchotders with the approval

of the State-owned Assets Supervision
and Administration Commission of
the People’s Government of Shandong
Province, as per the “Reply on Approving
the Overall Reorganization of LUZHENG
FUTURES Company Limited into a Joint
Stock Limited Company (Lu Guo Zi Shou
Yi Han No. [2012])”, through the overall
reorganization of LUZHENG FUTURES
Company Limited, and was registered with
and obtained a business license from the
Administration for Industry and Commerce
of Shandong Province on December 10,
2012—Fhe and the Company’s unified
social credit code is 91370000614140809E.

Amended in accordance
with Article 2 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

Article 19 Upon the approval of the
securities regulatory authorities of the
State Council and the HK Stock Exchange,
the Company may issue not more than
250,000,000 ordinary shares (including
287,500,000 shares if the over-allotment
option is exercised). All of such ordinary
shares shall be H shares. The final size
of the issuance shall be adjusted by the
Company in line with the capital market
environment and the Company’s financing
goals. Shareholders of the state-owned
shares of the Company will transfer to
the National Council for Social Security
Fund (“NSSF”) no more than 25,000,000
state-owned shares (expected to be no more
than 28,750,000 shares if the over-allotment
option representing 15% of the total number
of new shares to be issued is exercised in
full) in accordance with the regulations on
reduction of the state-owned shares, upon
issuance of overseas listed shares.

According to mandate given by the
resolutions passed at the fourth extraordinary
general meeting of the Company in 2015
and upon the approval from the securities
regulatory authorities of the State Council,
the international underwriters partially
exercised the over-allotment option,
pursuant to which, the Company further
issued 1,900,000 H Shares, while holders
of the state-owned shares of the Company
transferred 190,000 state-owned shares to
the National Council for Social Security
Fund pursuant to relevant PRC regulations
regarding the disposal of state-owned
shares and sold the shares at the time of
the issuance. On 7 August 2015, the above
aggregate of 2,090,000 H Shares were
listed on the Main Board of the HK Stock
Exchange.

Article 193 Ypontheapprovat-of-the

On 18 May 2015, as approved by the
CSRC, the Company issued 275,000,000
overseas listed foreign shares (the “H
shares”), which were listed on The Stock
Exchange of Hong Kong Limited (the “HK
Stock Exchange”) on 7 July 2015.

According to mandate given by the
resolutions passed at the fourth extraordinary
general meeting of the Company in 2015
and upon the approval from the seeurittes

| horit ¢ thes - 4
CSRC, the international underwriters
partially exercised the over-allotment
option, pursuant to which, the Company
further issued 1,900,000 H Shares, while
holders of the state-owned shares of the
Company transferred 190,000 state-owned
shares to the National Council for Social
Security Fund pursuant to relevant PRC
regulations regarding the disposal of
state-owned shares and sold the shares at the
time of the issuance. On 7 August 2015, the
above aggregate of 2,090,000 H Shares were
listed on the Main Board of the HK Stock
Exchange.

Amended in accordance
with Article 3 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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APPENDIX III COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

No. Before amendments After amendments Basis of amendments

Upon completion of the issuance of | Ypon—ecompletion—ofthetsstance—of
the overseas listed foreign shares as | the—overseastHstedforetgn—shares—as
aforementioned, the shareholding structure | aferementtoned;thesharcholdingstructure
of the Company shall be as follows: | efthe€ompanyshatbeastoHows:
632,176,078 shares held by Zhongtai | 632:+765078—shareshetd—byZhongtat
Securities Co., Ltd., representing 63.10% | Seeturities€oEtdrepresenting63-16%
of the total share capital of ordinary shares; | of-the-total-sharecapital-of-ordinary—shares;
35,156,250 shares held by Yongfeng Group | 35:156;256-shares-hetd-by—Yongfeng-Group
Co., Ltd., representing 3.51% of the total | €osttdsrepresenting3-5+%of thetotat
share capital of ordinary shares; 22,583,601 i i 22583
shares held by Shandong State-owned | shareshetdbyShandongState-owned
Assets Investment Holdings Co., Ltd., | AssetsInvestmentHoldings€oEtds
representing 2.25% of the total share capital | representing2:25% of thetotat-share-capitat
of ordinary shares; 11,456,571 shares held t —H-456;

by Jinan Energy Investment Co., Ltd., | by FHnanEnergytnvestment-€Cottds
representing 1.14% of the total share capital | representingt1+4%of thetotal-sharecapitat
of ordinary shares; 11,718,750 shares held t —HHS;

by Linglong Group Co., Ltd., representing | by Einglong-Group-Cottdrepresenting
1.17% of the total share capital of ordinary | ++7%of-the-total-share-capital-of-ordinary
shares; 11,718,750 shares held by Sanya —HSHS;

Shengli Investment Co., Ltd., representing | ShenghInvestment-CoEtdrepresenting
1.17% of the total share capital of ordinary | ++7%of-thetotal-share—capitat-of-ordinary
shares; and 277,090,000 shares held by + S S

holders of H shares, representing 27.66% of | hetders-of-H-shares;representing27-66%of
the total share capital of ordinary shares. the-totat-share-capital-of ordinary-shares:
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COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

Article 3 The Company’s registered
Chinese name: "' %8 ) & 3 7 B2 W

The Company’s registered English name:
ZHONGTAI FUTURES Company Limited

English abbreviation: ZHONGTAI
FUTURES Co., Ltd.

Article 34 The Company’s registered
€hinese name:

Chinese name: F 7% 11 & Il iy & R A )

Fhe-Company stegistered English name:
ZHONGTAI FUTURES Company Limited

Amended in accordance
with Article 4 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

Article 4 The registered address of the
Company: 15-16F, No. 86 Jingqi Road,
Shizhong District, Jinan

Postal code: 250001

Telephone number: 0531-81678699

Facsimile number: 0531-81916777

Article 45 The registered address of the
Company: +5=t+6FNo—86FHnegqtRoad;
Shizhong Pistriet; Fnan 17-19/F and
Rooms 1611 and 1612 of 16/F, Building
No. 3, Area 5, Hanyu Financial Business
Center, No. 7000 Jingshi Road, Shunhua
Road Subdistrict, High-Tech Zone, Jinan,
Shandong Province

Postal code: 2566614250101
Fetephonenumber-053+-81678699

Amended in accordance
with Article 5 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

Article 22 The Company has registered
capital of RMB750 million prior to the
issuance of H shares. Upon completion of
the issue of the aforesaid H shares, and
assuming the over-allotment option is not
exercised, the registered capital of the
Company shall be RMB1,000,000,000;
and upon completion of the issue of the
H shares, the registered capital of the
Company shall be RMB1,001,900,000.
The Company shall, based on the actual
issuance, handle relevant registration
procedures for any changes in its registered
capital at the original administration for
industry and commerce, and report the same
to the securities regulatory authorities of the
State Council for filing.

Article 226 The Company hasregistered
. C RMBI56- il .

H-shares;—the registered capital of the
Company shall be RMB1,001,900,000.

Amended in accordance
with Article 6 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company

Article 5 The chairman of the board of
directors shall be the Company’s legal
representative.

Article 58 The chairman of the board
of directors shall be the Company’s legal
representative.

If the chairman of the board of directors
resigns, he/she shall be deemed to have
resigned as the legal representative at the
same time.

If the legal representative resigns, the
Company shall identify a new legal
representative within thirty days from
the date of the legal representative’s
resignation.

Amended in accordance
with Article 8 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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APPENDIX III COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

No. Before amendments After amendments Basis of amendments

9. Addition Article 9 The legal consequences of | Newly added in
civil activities conducted by the legal | accordance with Article
representative in the name of the | 9 of the Guidelines on
Company shall be borne by the Company. | Articles of Association of
Listed Companies and with
Restrictions on the authority of the legal | reference to the Articles
representative as stipulated in these | of Association of Zhongtai
Articles of Association or by the general | Securities Co., Ltd.
meeting shall not be asserted against a
bona fide counterparty.

If the legal representative causes harm to
others in the course of performing their
duties, the Company shall assume civil
liability. After the Company has assumed
civil liability, it may, in accordance with
the laws or the provisions of these Articles
of Association, seek recourse against the
legal representative at fault.
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COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

10.

Addition

Article 10 The Company’s honest
practice management objective is to
establish a comprehensive integrity
risk management system and an
effective honest practice management
mechanism, integrate honest practice
into the corporate culture and business
management framework, establish
preemptive prevention systems, in-process
control mechanisms, and post-event
accountability mechanisms to provide
strong support for the Company’s
high-quality development.

The overall requirements for honest
practice in the Company’s operations
are as follows: the Company and its
employees, in conducting futures
business and related activities, shall
strictly comply with relevant laws,
regulations, regulatory requirements and
self-regulatory standards, uphold social
morality, commercial ethics, professional
ethics and behavioral norms, engage in
fair competition, operate in compliance
with regulations, demonstrate diligence
and loyalty, and act with honesty and
trustworthiness, and shall not, directly
or indirectly, provide or seek improper
benefits to or from others.

Newly added with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

11.

Article 7 The Articles of Association
are adopted by a special resolution at
the shareholders’ general meeting of the
Company, approved by relevant departments
of the PRC, and shall become effective on
the date when the overseas listed foreign
shares are listed on The Stock Exchange
of Hong Kong Limited (the “HK Stock
Exchange”) and replace the Articles of
Association which have been formerly
registered and filed with the Administration
for Industry and Commerce.

From the date on which the Articles of
Association come into effect, the Articles of
Association shall become a legally binding
document which regulates the Company’s
organization and acts as well as the rights
and obligations between the Company
and the shareholders, and among the
shareholders.

Article 8 The Articles of Association
are binding on the Company and its
shareholders, directors, supervisors and
senior management officers, all of whom
have the rights to make claims on any
matters of the Company pursuant to these
Articles of Association.

Article 711 TheArtictesof Assoctation

From the date en—which—theArtictes—of
Assoctation—eome of coming into effect,
the Articles of Association shall become a
legally binding document which regulates
the Company’s organization and acts as well
as the rights and obligations between the
Company and the shareholders, and among
the shareholders:,

rete—8— T ol ¢ o

are legally binding on the Company and,

its shareholders, directors;stpervisors and

senior management officers;—at-of-whom
. .

matters—of-the-Company purstant-to-these
- losof

Amended in accordance
with Article 11 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd. and
based on the Measures
Governing the Supervision
of Futures Companies
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APPENDIX III

COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

Without violating the provisions of Article
229 of the Articles of Association, a
Shareholder may take legal action against
the Company pursuant to these Articles of
Association; the Company may take legal
action against any Shareholder, director,
supervisor and senior management officer
pursuant to these Articles of Association; a
Shareholder may take legal action against
other Shareholders pursuant to these
Articles of Association; a Shareholder of
the Company may take legal action against
the Directors, Supervisors and senior
management officers of the Company
pursuant to these Articles of Association.

The legal action as referred to in the
preceding paragraph includes applications
to competent courts or arbitration tribunals.

The senior management officer(s) as referred
to in the preceding paragraph includes the
general manager, deputy general manager,
the person in charge of financial matters,
chief risk officer, general legal counsel,
secretary to the board of directors, and other
personnel identified by the CSRC or its
local agencies, or confirmed by resolutions
of the Company’s board of directors.

Wi L .. fAr
229-of In accordance with the Articles

of Association, a Shareholder may take
legal action against the Company purstrant
to—theseArtietes—ofAssoetation; the
Company may take legal action against
any Shareholder, director;—stpervisor and
senior management officer pursuant-to-these
Atrtietes-ofAssoctation; a Shareholder may
take legal action against ether Shareholders
purstrant-to-theseAtrtictesof Assoctation; a
Shareholder of-the-Company may take legal
action against the Directors;-Supetvisors and
senior management officers of the Company

purstrantto-theseArtictes-of Assoctation.

Fheteeriaoti berred—totntl
]. binelud e ation
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APPENDIX III

COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

12.

Article 231 “Senior management officers”
referred to in the Articles of Association
mean the general manager, deputy general
managers, chief risk officer, the person
in charge of financial matters, general
legal counsel and secretary to the board of
directors. References to “general manager”,
“deputy general managers” and “the
person in charge of financial matters” in
the Articles of Association are references
to “manager”, “vice manager” and “the
person in charge of financial matters” in the
Company Law. In particular, the meaning
of “general manager” and “deputy general
managers” is the same as that of “president”
and vice-president” referred to in the Hong
Kong Listing Rules.

Article 2312 “Senior management
officers” referred to in the Articles of
Association mean the general manager,
deputy general managers, chief risk officer,
the person in charge of financial matters,
general legal counsel and, chief information
officer, secretary to the board of directors
and other employees confirmed as senior
management officers by resolutions of the

board of directors. References-to—generat

2« 1)
5

I : . : »

. . . - :
. f g i y
EompanyEaw- In particular, the meaning

of “general manager” and “deputy general
managers” is the same as that of “president”
and vice-president” referred to in the Hong
Kong Listing Rules.

Amended in accordance
with Article 12 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company

13.

Addition

Article 15 In accordance with the
Constitution of the Communist Party of
China, the Company shall establish an
organization of the Communist Party of
China and carry out Party activities. The
Company shall provide the necessary
support for the activities of the Party
organization.

Newly added in
accordance with Article
13 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

14.

Addition

Article 16 The Company shall, in
accordance with the Trade Union Law of
the People’s Republic of China, support
the trade union in carrying out its
activities and safeguard employees’ rights
of democratic management in accordance
with the laws.

Newly added with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

shall be to comply with national laws and
regulations, industry self-discipline rules
as well as various financial policies, build
a futures industry culture of “compliance,
integrity, professionalism, steadiness and
responsibility”, and insist on “compliance
and risk control first, customer interests
first, talent value first, innovation and
development first”, serve the capital market,
and create value for shareholders, customers,
employees and the society, protect the
legitimate rights and interests of investors,
actively perform social responsibilities, and
promote high-quality development of the
economy.

shall be to comply with national laws
and regulations, industry self-discipline
rules as well as various financial
policies, promote financial culture
with Chinese characteristics, practice
the cultural principles of the buitd—a
futures industry ewttare of “compliance,
integrity, professionalism, steadiness
and responsibility”, build a first-class
futures company characterized by
loyalty, compliance, innovation, and
mutual benefit and sharing, lead the
futures industry in Shandong, and-instst

«
5

. . Fdevel First
the—eapttal-market;and create value for
shareholders, customers, employees and
the society, protect the legitimate rights
and interests of investors, actively perform
social responsibilities, and support promote
high-quality development of the real
economy.

No. Before amendments After amendments Basis of amendments
Chapter 2: The Company’s Objectives | Chapter 2: The Company’s Objectives
and Scope of Business and Scope of Business

15. Article 11 The Company’s objectives | Article ##17 The Company’s objectives | Amended in accordance

with Article 14 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the industry
and the Company
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COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

16.

Article 12 The business scope of the
Company shall be limited to activities
approved by the CSRC and its resident
agencies and registered with the industrial
and commercial administrative authorities
according to law.

The Company’s scope of business includes:
commodity futures brokerage, financial
futures brokerage, futures investment
consultancy and asset management.

The Company may change its scope of
business according to law in line with the
needs for its own development.

Article 1218 As legally registered, the
[ . : :
i L I ~SRE
l‘ » . l . ]
Fhe Company’s scope of business includes:
commodity futures brokerage, financial
futures brokerage, futures investment
consultancy and asset management. (For
items subject to approval in accordance
with the laws, business activities can
only be carried out after approval by the
relevant authorities)

The Company shall not operate any
other business beyond the approved and
authorized scope of business.

The-Company maychangeits—seopeof
busi " ] b .
theneeds—for-itsowndevetopment—If the

Company changes its scope of business
and is required by law to perform
approval procedures, it shall perform
the corresponding approval procedures,
amend these Articles of Association in
accordance with the statutory procedures,
and register the changes with the
company registration authority.

Amended in accordance
with Article 15 of the
Guidelines on Articles
of Association of Listed
Companies and the
Articles of Association of
Zhongtai Securities Co.,
Ltd.

17.

Chapter 3: Shares, Share Transfer and
Registered Capital

Chapter 3: Shares;ShareTFransfer-and
Resi }Capital

Amended in accordance
with the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

18.

Addition

Section 1 Issuance of Shares

Newly added in accordance
with the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

19.

20.

Article 14 The equities of the Company
shall be represented by shares. The shares
issued by the Company shall each have a
par value of Renminbi one yuan.

Renminbi referred to in the preceding
paragraph shall mean the lawful currency of
the People’s Republic of China.

Article 420 The equities of the Company
shall be represented by shares.

Article 22 The shares with par
value issued by the Company shall be
denominated in Renminbi and each shall
have a par value of Renminbi one yuan.

K bt I . "
paragraph-shattmean-thetawfut-currency-of
tlle T Cﬂple’s Repﬂb“e of ellilla.

Amended in accordance
with Article 16 and Article
18 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

21.

Article 15 An open, fair and just principle
shall be adopted in the issuance of shares of
the Company. Each share of the same class
shall have equal rights.

For the same class of shares under the same
issuance, the conditions of issuance and
issuing price each share shall be the same.
Any unit or individual that subscribes for
any such share shall pay the same price for
each such share.

Article 521 An open, fair and just
principle shall be adopted in the issuance
of shares of the Company. Each share of
the same class shall have equal rights. For
the same class of shares under the same
issuance, the conditions of issuance and
issuing price each share shall be the same.
any-stch-share-shatpay-the—same—pricefor
each—stch—share: Subscribers shall pay
the same price per share for the shares
subscribed.

Amended in accordance
with Article 17 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

22.

Article 16 Subject to the approval of the
securities regulatory authorities of the State
Council, the Company may issue shares to
domestic investors and foreign investors.

“Foreign investors” referred to in the
preceding paragraph mean those investors
who subscribe for the Company’s shares
and who are located in foreign countries and
in the regions of Hong Kong, Macau and
Taiwan. “Domestic investors” mean those
investors who subscribe for the Company’s
shares and who are located within the
territory of the PRC excluding the regions
mentioned above.

Article 1623 Subject-to-the-approvat-of
] .. | horit "
State-Couneil;the The Company may issue
shares to domestic investors and foreign
investors, subject to performance of
necessary procedures with the CSRC and
other relevant regulatory authorities in
accordance with the laws.

“Foreign investors” referred to in the
preceding paragraph mean those investors
who subscribe for the Company’s shares and
who are located in foreign countries and in
the special administrative regions of Hong
Kong; and Macau and the Taiwan area.
“Domestic investors” mean those investors
who subscribe for the Company’s shares
and who are located within the territory of
the PRC excluding the regions mentioned
above.

Amended in accordance
with relevant provisions
of the Interim Measures
for Administration of
Overseas Securities
Issuance and Listing by
Domestic Enterprises of
the CSRC
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COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

23.

Article 17 Shares which the Company
issues to domestic investors for subscription
in Renminbi shall be referred to as domestic
shares. Shares which the Company issues to
foreign investors for subscription in foreign
currencies shall be referred to as foreign
shares. Foreign shares which are listed
overseas shall be referred to as overseas
listed foreign shares.

“Foreign currencies” referred to in the
preceding paragraph mean the legal
currencies of countries or regions, other
than Renminbi, which are recognized by the
foreign exchange authorities of the PRC and
which can be used to pay the share price to
the Company.

Overseas listed foreign shares of the
Company listed in Hong Kong shall be
referred to as “H shares”. H shares are
shares which have been admitted for listing
on the HK Stock Exchange, the par value
of which is denominated in Renminbi, and
which are subscribed for and traded in Hong
Kong dollars. Subject to approval by the
State Council or the agencies authorized by
the State Council, and with the consent of
the HK Stock Exchange, domestic shares
may be converted into H shares.

Article 724 Shares which the Company
issues to domestic investors for subscription
in Renminbi shall be referred to as domestic
shares. Shares which the Company issues to
foreign investors for subscription in foreign
currencies shall be referred to as foreign
shares. Foreign shares which are listed
overseas shall be referred to as overseas
listed foreign shares.

“Foreign currencies” referred to in the
preceding paragraph mean the legal
currencies of countries or regions, other
than Renminbi, which are recognized by the
foreign exchange authorities of the PRC and
which can be used to pay the share price to
the Company.

Domestic shareholders of the Company

may convert their domestical unlisted
shares into overseas listed shares for
listing and trading on overseas exchanges,
provided that they shall comply with the
relevant requirements of the CSRC and
the HK Stock Exchange, and entrust
the Company to file with the CSRC.
The listing and trading of the converted
shares on the HK Stock Exchange shall
be subject to the regulatory procedures,
regulations and requirements of the
HK Stock Exchange. The conversion
of domestic shares into foreign shares
for listing and trading on the HK Stock
Exchange is not subject to voting at
general meetings or class meetings.
Upon conversion of domestic shares into
overseas listed foreign shares, they shall
be deemed as the same class of shares as
other overseas listed foreign shares.

1. In accordance with
the Interim Measures
for the Administration
of Overseas Securities
Issuance and Listing by
Domestic Enterprises, the
conversion of domestic
shares into overseas listed
foreign shares for full
circulation is subject to
a filing-based regime.
Domestic shares converted
into overseas listed foreign
shares shall be of the same
class as the existing H
shares.

2. Standardized and
unifiedterms and

expressions.
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COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

The holders of domestic shares of the
Company may transfer their shares to
overseas investors, and such transferred
shares may be listed or traded on an overseas
stock exchange, subject to the approval of
the securities regulatory authorities of the
State Council. To list or trade the transferred
shares on an overseas stock exchange shall
also be subject to the regulatory procedures,
rules and requirements of the overseas stock
market. There shall be no need to convene
a class meeting of shareholders for voting
on the listing or trading of the transferred
shares on an overseas stock exchange.

The Company’s overseas listed foreign
shares listed in Hong Kong, as well as
overseas listed foreign shares converted
from domestic shares, are referred to
as H shares. H shares refer to shares
listed on the HK Stock Exchange after
approval, with nominal value of shares
denominated in Renminbi and subscribed
for and traded in Hong Kong dollars.

24.

Addition

Article 25 The domestic shares issued by
the Company shall be centrally deposited
with China Securities Depository and
Clearing Corporation Limited.

The H shares issued by the Company
are mainly deposited with Hong Kong
Securities Clearing Company Limited,
and may also be held by shareholders in
their own names.

Newly added in
accordance with Article
19 of the Guidelines on
Articles of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

25.

Article 18 As approved by the companies
approving authorities, the total number of
ordinary shares issued by the Company to its
sponsors at the time of its establishment was
750,000,000 shares, including 656,079,000
shares subscribed and held by Zhongtai
Securities Co., Ltd., representing 87.4772%
of the total number of ordinary shares of
the Company in issue; 35,156,250 shares
subscribed and held by Yongfeng Group
Co., Ltd., representing 4.6875% of the total
number of ordinary shares of the Company
in issue; 23,437,500 shares subscribed
and held by Shandong State-owned Assets
Investment Holdings Co., Ltd., representing
3.125% of the total number of ordinary
shares of the Company in issue; 11,889,750
shares subscribed and held by Jinan Energy
Investment Co., Ltd., representing 1.5853%
of the total number of ordinary shares of
the Company in issue; 11,718,750 shares
subscribed and held by Linglong Group
Co., Ltd., representing 1.5625% of the total
number of ordinary shares of the Company
in issue; and 11,718,750 shares subscribed
and held by Sanya Shengli Investment Co.,
Ltd., representing 1.5625% of the total
number of ordinary shares of the Company
in issue.

Article 1826 As—approvedbythe
) ) ties.

intsstre: The sponsors of the Company
all contributed their capital in 2012 and
subscribed for RMB ordinary shares. The
names of the sponsors of the Company,
the number of shares held, the method of
capital contribution and the shareholding
percentages are set out below:

Vethod

Number of ofeitl — Shareholding
o Nameof sponsor staresheld— contrbuton percntages
(it} )
| Thog e Co, Lo 600 (it §14m
D Yongfng G o, L 156280 (s 44875
3 Sodong S ovned At
mestmentHoldings Co,
ld BREA] (it 30
& T vy vt Co,
ld 14875 (it RN
- Linglong Growp Co, Lt 18750 (sh 15605
6 SuyaSenglesment Co,
ld 178750 (ih 1383

Toul 000 100000

Amended in accordance
with Article 20 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

26.

Addition

Article 27 The Company has a total
of 1,001,900,000 shares, all of which are
RMB ordinary shares.

Newly added in
accordance with Article
21 of the Guidelines on
Articles of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company

27.

Article 35 The Company or its
subsidiaries shall not, at any time and by
any means, provide a person who acquires
or intends to acquire the shares of the
Company with any financial assistance.
The said person who purchases shares of
the Company shall include a person who
directly or indirectly assumes obligations
due to the acquisition of the shares of the
Company.

The Company or its subsidiaries shall not,
at any time and by any means, provide the
said obligor with financial assistance for
the purpose of reducing or discharging the
obligations assumed by the said obligor.

This provision shall not apply to the
circumstances as stated in Article 37 of this
Chapter.

Article 3530 The Company or its the
Company’s subsidiaries shall not;—at

any—time—and-by—any-meansprovidea

provide financial assistance in the form
of gifts, advances, guarantees, loans,
etc., for others to acquire shares of the
Company or its parent company, except
for the Company’s implementation of
the employee stock ownership plan in
accordance with relevant regulations.

For the benefit of the Company, the
Company may, by resolution of the
board of directors, provide financial
assistance to others for the acquisition
of shares in the Company or its parent
company, provided that the cumulative
total amount of the financial assistance
shall not exceed 10% of the total amount
of issued share capital. The resolution
of the board of directors shall be passed
by more than two-thirds of all directors.
Except where otherwise provided for
in the laws and regulations and these
Articles of Association in respect of
financial assistance.

Amended in accordance
with Article 22 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

28.

Addition

Section 2 Increase, Decrease or
Repurchase of Shares

29.

Article 23 The Company may, based
on its operating and development needs,
authorize the increase of its capital pursuant
to the Articles of Association.

The Company may increase its capital
through the following means:

(1) offering new shares to non-specially-
designated investors for subscription;

(2) issuing new shares to specially-designated
investors and/or its existing shareholders;

(3) allotting bonus shares to its existing
shareholders;

(4) converting capital reserve into share
capital; or

(5) any other means permitted by laws and
administrative regulations and any other
means approved by the securities regulatory
authorities of the State Council.

After the Company’s increase of share
capital by means of the issuance of new
shares has been approved in accordance with
the provisions of the Articles of Association,
the issuance thereof shall be carried out
in accordance with the procedures set out
in the relevant laws and administrative
regulations of the PRC.

Article 2331 In accordance with
relevant laws and regulations, and as
resolved at the general meeting, the The
Company may, based on its operating and
development needs, authorize-the increase
of its capital purstantto—the-Artictes—of
Assoctation: through the following means:

Theg . . ;
through-the-folowing-means:

(1) effetingnew issuing shares to non-specially-
designated investorsfor-stubseription targets;

(2) issuing new shares to specially-designated

. L ]

targets;

(3) allotting bonus shares to its existing
shareholders;

(4) converting capital reserve into share
capital; or

(5) any other means permitted prescribed
by laws and administrative regulations and
"
] horiti : g - 4
the requirements of the CSRC.

After the Company’s increase of share
capital by means of the issuance of new
shares has been approved in accordance with
the provisions of the Articles of Association,
the issuance thereof shall be carried out
in accordance with the procedures set out
in the relevant laws and administrative
regulations of the PRC.

Amended in accordance
with Article 23 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

30.

Article 28 The Company may reduce
its registered capital. The reduction of the
registered capital shall be in compliance
with the Company Law, the Measures
Governing Futures Companies and other
relevant regulations and the procedures
provided in the Articles of Association.

Article 2832 The Company may reduce
its registered capital. The reduction of the
registered capital shall be in compliance
with the Company Law, the Measures
Governing Futures Companies and other
relevant regulations and the procedures
provided in the Articles of Association.

Amended in accordance
with Article 24 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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Before amendments

After amendments

Basis of amendments

31.

Article 30 The Company may, in
accordance with the procedures set out
in the Articles of Association and subject
to the approval of the relevant competent
authorities of the PRC, repurchase its issued
shares under the following circumstances:

(1) cancelling its shares for the purpose of
reducing its registered capital,

(2) merging with another company which
holds the shares of the Company;

(3) using shares for employee stock
ownership plan;

(4) acquiring the shares of shareholders who
vote against any resolution adopted at the
shareholders’ general meeting on the merger
or demerger of the Company and request the
Company to acquire their shares;

(5) using shares for conversion of corporate
bonds issued by the listed company which
are convertible into shares;

(6) other circumstances as necessary for the
listed company to safeguard the value of the
Company and its shareholders’ rights and
interests; and

(7) other circumstances permitted by laws
and administrative regulations.

Other than the above-mentioned
circumstances, the Company shall not
engage in any activities for the purchase or
sale of its shares.

Article 3033 The Company may;—in
acecordance—with-theproeedures—setout
et ot : L e

to-theapprovat-of-theretevant-competent
authoritiesof-the PRE; shall not repurchase

its tsswed shares except under the following
circumstances:

(1) eancetting-its—sharesfor-thepurpose-of

reducing its registered capital;

(2) merging with another company which
holds the shares of the Company;

(3) using shares for employee stock
ownership plan;

(4) acquiring the shares of shareholders who
vote against any resolution adopted at the
shareholders’ general meeting on the merger
or demerger of the Company and request the
Company to acquire their shares;

(5) using shares for conversion of corporate

bonds issued by the hHsted—eompany

Company which are convertible into shares;

(6) other circumstances as necessary for the

tisted-ecompany Company to safeguard the

value of the Company and its shareholders’
rights and interests;-and.

Amended in accordance
with Article 25 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

— III-20 —




APPENDIX III

COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

32.

Article 31 Due to the reasons specified in
subparagraphs (1), (2) or (4) of paragraph 1
of Article 30 of the Articles of Association,
the Company may, upon the approval of the
relevant competent authorities of the PRC,
repurchase its shares in one of the following
ways:

(1) making a pro rata general offer of
repurchase to all its shareholders;

(2) repurchasing shares through public
trading on a stock exchange;

(3) repurchasing by an off-market
agreement; or

(4) other ways as approved by the relevant
regulatory authorities.

Due to the reasons specified in subparagraphs
(3), (5) or (6) of paragraph 1 of Article 30 of
the Articles of Association, the Company may,
upon the approval of the relevant supervisory
authorities of the PRC, should adopt public
centralized trading for those purposes.

Article 3134 The Company’s repurchase
of the Company’s shares may be carried
out through public centralized trading,
or other methods recognized by laws,
administrative regulations, the CSRC and
the stock exchange where the Company’s
shares are listed.

The Company’s repurchase of the
Company’s shares under circumstances
Bue—to—thereasons specified in
subparagraphs (3), (5) or (6) efparagraph+
of Article 33 of the Articles of Association;
the-Company-may;upon-the-approvat-of-the
] . hotities-of-the-PRE-
should be carried out through adept public
centralized trading for-thosepurposes.

Amended in accordance
with Article 26 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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After amendments

Basis of amendments

33.

Article 32 The Company shall obtain
prior approval of the shareholders at a
shareholders’ general meeting in accordance
with the provisions of the Articles of
Association before it repurchases its shares
by means of an off-market agreement. The
Company may, by obtaining prior approval
of the shareholders at a shareholders’
general meeting in the same manner,
discharge or vary a contract which has been
entered into in the aforesaid manner, or
waive its rights thereunder.

A contract for repurchase of shares referred
to in the preceding paragraph includes (but
is not limited to) an agreement to consent
to assuming the obligation to repurchase
shares or an agreement to acquire the right
to repurchase shares.

The Company shall not assign a contract
for repurchase of its shares or any right
stipulated therein.

So far as the Company’s right to repurchase
redeemable shares is concerned, if the
redeemable shares are not repurchased
through the market or by tender, the prices
shall not exceed a maximum price; and if the
repurchase is made by tender, such tender
shall be made available to all shareholders
alike.

Article 3235 The Company shall obtain
prior approval of the shareholders at a
shareholders’ general meeting in accordance
with the provisions of the Articles of
Association before it repurchases its shares
by means of an off-market agreement. The
Company may, by obtaining prior approval
of the shareholders at a shareholders’
general meeting in the same manner,
discharge or vary a contract which has been
entered into in the aforesaid manner, or
waive its rights thereunder.

A contract for repurchase of shares referred
to in the preceding paragraph includes (but
is not limited to) an agreement to consent
to assuming the obligation to repurchase
shares or an agreement to acquire the right
to repurchase shares.

The Company shall not assign a contract
for repurchase of its shares or any right
stipulated therein.

So far as the Company’s right to repurchase
redeemable shares is concerned, if the
redeemable shares are not repurchased
through the market or by tender, the prices
shall not exceed a maximum price; and if the
repurchase is made by tender, such tender
shall be made available to all shareholders
alike.

Updated the term as
“shareholders’ general
meeting ( & # & )~ in
accordance with the new
Company Law
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34.

Article 33 The repurchase of shares by the
Company due to reasons in subparagraphs
(1) and (2) of paragraph 1 of Article 30 shall
be subject to approval at a shareholders’
general meeting. The repurchase of the
Company’s shares for the reasons specified
in subparagraphs (3), (5) and (6) of
paragraph | of Article 30 of the Articles of
Association shall be approved by a board
meeting attended by more than two-thirds of
the directors.

Shares of the Company acquired by the
Company under paragraph | of Article 30
shall be cancelled within ten days from
the date of acquisition for circumstances
under subparagraph (1); for circumstances
under subparagraphs (2) and (4), the shares
shall be transferred or cancelled within
six months. For circumstances under
subparagraphs (3), (5) and (6), the total
number of shares of the Company held by
the Company shall not exceed 10% of the
total issued shares of the Company and shall
be assigned or cancelled within three years.

If the Company cancels the shares as a
result of acquisition of those shares, it shall
apply to the original company registration
authorities for registration of the change
in the registered capital. The aggregate
par value of the cancelled shares shall be
deducted from the Company’s registered
capital.

Article 3336 The repurchase of shares
by the Company due—toteasons under
circumstances specified in subparagraphs
(1) and (2) efparagraph—+ of Article 33 of
the Articles of Association shall be subject
to approval at a shareholders’ general
meeting. The repurchase of the Company’s
shares for-the-reasons under circumstances
specified in subparagraphs (3), (5) and (6)
ofparagraph— of Article 33 of the Articles
of Association shall be approved by a board
meeting attended by more than two-thirds of
the directors.

Shares of the Company acquired by the
Company under paragraph—tof Article 33
of the Articles of Association shall be
cancelled within ten days from the date
of acquisition for circumstances under
subparagraph (1); for circumstances under
subparagraphs (2) and (4), the shares
shall be transferred or cancelled within
six months. For circumstances under
subparagraphs (3), (5) and (6), the total
number of shares of the Company held by
the Company shall not exceed 10% of the
total issued shares of the Company and shall
be assigned or cancelled within three years
after disclosure of repurchase results and
announcement of change of shares.

If the Company cancels the shares as a
result of acquisition of those shares, it shall
apply to the original company registration
authorities for registration of the change
in the registered capital. The aggregate
par value of the cancelled shares shall be
deducted from the Company’s registered
capital.

Amended in accordance
with Article 27 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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3s.

Addition

Section 3 Transfer of Shares

Newly added with
reference to the Guidelines
on Articles of Association
of Listed Companies and
the Articles of Association
of Zhongtai Securities Co.,
Ltd.

36.

Article 24 Unless otherwise stipulated
in the relevant laws or administrative
regulations or by the HK Stock Exchange,
shares of the Company may be freely
transferred and shall be free from all liens.

Article 2438 Unlessotherwisestiputated
- ! ; i )

g i 3 ié ’SEE Eif Ei:s*jalﬂgei
shares Shares of the Company may—be
freety shall be transferred and—shattbe
free—fromattiens in accordance with
laws. The shareholders’ transfer of the
Company’s shares held by them shall be
conducted in accordance with the relevant
requirements of the laws and regulations,
the CSRC and the stock exchanges where
the Company’s shares are listed.

Amended in accordance
with Article 28 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

37.

Article 25 The Company does not accept
its own shares as the subject matter of a
pledge.

Article 2539 The Company does not
accept its own shares as the subject matter
of a pledge.

Amended in accordance
with Article 29 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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38.

Article 26 Shares of the Company held by
the sponsors shall not be transferable within
one year commencing from the date of
establishment of the Company. Shares of the
Company that are already in issue prior to
its public offering shall not be transferable
within one year commencing from the date
on which the shares of the Company are
listed and traded on a stock exchange.

The directors, supervisors and senior
management officers of the Company shall
report to the Company the number of shares
of the Company held by them and the
subsequent changes in their shareholdings,
and the number of shares which may be
transferred every year during their terms
of office shall not exceed 25% of the
total number of the Company’s shares
held by them respectively; and shares of
the Company held by them shall not be
transferable within one year commencing
from the date on which the shares of the
Company are listed and traded on a stock
exchange. Such personnel shall not transfer
the Company’s shares held by them within
six months after they have terminated their
employment with the Company. If the
restrictions on transfer of shares provided
herein relates to H shares, compliance with
the relevant requirements under the Hong
Kong Listing Rules shall be required.

Article 2640 Shares-ofthe-Company hetd
by-the—sponsors—shatlnot-be—transferable
i ot he—d
of-establishment-of-the- Company- Shares

of the Company that are already in issue
prior to its public offering shall not be
transferable within one year commencing
from the date on which the shares of the
Company are listed and traded on a stock
exchange.

The directorsy—stpervisors and senior
management officers of the Company shall

report to the Company the number of shares
of the Company held by them and the
subsequent changes in their shareholdings,
and the number of shares of the same class
which may be transferred every year during
their terms of office as determined at the
time of their appointment shall not exceed
25% of the total number of the Company’s
shares held by them respectively; and shares
of the Company held by them shall not be
transferable within one year commencing
from the date on which the shares of the
Company are listed and traded on a stock
exchange. Such personnel shall not transfer
the Company’s shares held by them within
six months after they have terminated their
employment with the Company. If the
restrictions on transfer of shares provided
herein relates to H shares, compliance with
the relevant requirements under the Hong
KongEisting Rutes listing rules of the
place where the shares are listed shall be
required.

Amended in accordance
with Article 30 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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39.

Article 27 Any gains from the sale
of shares of the Company held by the
Company’s directors, supervisors, senior
management officers, or shareholders
holding not less than 5% of the shares of the
Company within six months after purchasing
such shares, or from the purchase of shares
of the Company within six months after
selling such shares, shall be vested in the
Company, and such gains shall be forfeited
by the board of directors of the Company.
If the restrictions on the transfer of shares
provided herein relates to H shares,
compliance with the relevant requirements
under the Hong Kong Listing Rules shall be
required. However, if a securities company
undertakes unsold shares, thereby holding
not less than 5% of the shares, the sale of
these shares shall not be subject to the said
six-month restriction.

If the board of directors of the Company
fails to comply with the provisions set forth
in the preceding paragraph, a shareholder
shall have the right to require the board of
directors to effect the same within thirty
days. If the board of directors fails to do
so within the said time limit, a shareholder
shall have the right to institute proceedings
in a court directly in his own name for the
benefit of the Company.

If the board of directors of the Company
fails to comply with the provisions set forth
in the first paragraph of this Article, any
director(s) held responsible shall be jointly
and severally liable therefor in accordance
with the law.

Article 2741 Directors and senior
management officers of the Company
shall not violate the relevant regulatory
requirements when trading in shares.

Any gains from the sale of shares of the
Company held by the Company’s directors,
stpervisors; senior management officers,
or shareholders holding not less than 5%
of the shares efthe-Company within six
months after purchasing such shares or
other securities of equity nature, or from
the purchase of shares or other securities
of equity nature of the Company within six
months after selling such shares or other
securities of equity nature, shall be vested
in the Company, and such gains shall be
forfeited by the board of directors of the
Company. H-therestrietions-onthe-transfer
" cthrtherel .

under-the HongKong Listing Rules—shalt-be
required: However, this shall not apply if
a securities company purchases undertakes
unsold shares underwritten, thereby
holding not less than 5% of the shares, the
sate-of-theseshares—shaltnot-besubjeetto
the-satd-stx-monthrestrietion or in other
cases as prescribed by the CSRC.

Shares or other securities of equity nature
held by directors, senior management
officers and natural person shareholders
as referred to in the preceding paragraph
include those held by their spouses,
parents and children and those held using
the accounts of others.

If the board of directors of the Company
fails to comply with the provisions set forth
in the preceding second paragraph of this
Article, a shareholder shall have the right
to require the board of directors to effect
the same within thirty days. If the board of
directors fails to do so within the said time
limit, a shareholder shall have the right to
institute proceedings in a people’s court
directly in his own name for the benefit of
the Company.

If the board of directors of the Company
fails to comply with the provisions set forth
in the first second paragraph of this Article,
any director(s) held responsible shall be
jointly and severally liable therefor in
accordance with the law.

Amended in accordance
with Article 31 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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referred to in this Chapter includes, but is
not limited to, the following:

(1) gift;

(2) guarantee (including the assumption of
liability by the guarantor or the provision
of property by the guarantor to secure the
performance of obligations by the obligor),
compensation (other than compensation
caused by the Company’s own default) or
release or waiver of any rights;

(3) provision of loan or entering into of
any contract under which the Company has
to perform obligations before any another
party, and a change in that loan or in the
parties to that contract, or the assignment of
rights in the loan or the contract; and

(4) any financial assistance provided by the
Company by any means when the Company
is insolvent or has no net assets or when its
net assets would thereby be reduced to a
material extent.

The expression “assumes obligations” as
referred to in this Chapter includes the
assumption of obligations by way of contract
or by way of arrangement (irrespective
of whether such contract or arrangement
is enforceable or not, and irrespective of
whether such obligations are to be assumed
by the obligor solely or jointly with other
persons), or by any other means which
results in a change in the obligor’s financial
position.

No. Before amendments After amendments Basis of amendments
40. Chapter 5: Financial Assistance for | Delete No longer applicable after
Acquisition of Shares of the Company the amendments to the

Hong Kong Listing Rules
41. Article 36 The financial assistance as | Delete No longer applicable after

the amendments to the
Hong Kong Listing Rules
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42.

Article 37 The following acts shall not be
taken as acts prohibited by Article 35 of this
Chapter:

(1) the provision of financial assistance by
the Company in good faith for the benefit
of the Company, the principal purpose of
which is not for the acquisition of shares of
the Company, or the financial assistance is
an incidental part of an overall plan of the
Company;

(2) the lawful distribution of the Company’s
property as dividends;

(3) the distribution of dividends in the form
of shares;

(4) a reduction of registered capital, a
repurchase of shares or a reorganization of
the share capital structure of the Company
effected in accordance with the Articles of
Association;

(5) the provision of loan by the Company
within its scope of business and in the
ordinary course of its business (provided
that the net assets of the Company are not
thereby reduced, or even if the assets are
thereby reduced, the financial assistance is
paid out of the distributable profits of the
Company); and

(6) the provision of money by the Company
for employee stock ownership plans
(provided that the net assets of the Company
are not thereby reduced, or even if the assets
are thereby reduced, the financial assistance
is paid out of distributable profits of the
Company).

Delete

No longer applicable after
the amendments to the
Hong Kong Listing Rules

— III-28 —



APPENDIX III

COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

provisions of the Constitution of the
Communist Party of China, the Company
shall establish Party Organizations and
related administrative organs, and maintain
staffing to handle Party affairs. As approved
by the Party Committee of Zhongtai
Securities Co., Ltd., the Company has
established the Communist Party Committee
of ZHONGTAI FUTURES Company
Limited ( 7 3% v 8 ) 8 I 0 A R 2
Al & B & ) (the “Party Committee of
the Company”) and the Communist Party
Commission for Discipline Inspection of
ZHONGTAI FUTURES Company Limited
(o 3t of 28 300 & TR A PR 2 WA R
# %% H @) (the “Party Commission for
Discipline Inspection of the Company”).
The numbers of secretaries, deputy
secretaries and members of the Party
Committee of the Company and the Party
Commission for Discipline Inspection of
the Company shall be determined with the
approval of higher Party Organizations,
and shall be elected or appointed in
accordance with the relevant provisions of
the Constitution of the Communist Party of
China, the Provisional Regulations on the
Election of Grass-root Organizations of the
Communist Party of China and Working
Rules of Basic Organizations of the
State-owned Enterprises of the Communist
Party Committee of China (Trial)* ({
JLRE MBI A AL TR A B L AE R
(# 47))), etc. The Party Organization of
the Company is under the Communist Party
Committee of Zhongtai Securities Co., Ltd.

No. Before amendments After amendments Basis of amendments

43. Chapter 6: Party Organizations Chapter 64: Party Organizations The original Chapter 6
has been reorganized as
Chapter 4

44, Article 38 1In accordance with the | Article 3842 In accordance with the | Amended with reference to

provisions of the Constitution of the | the Articles of Association
Communist Party of China and upon | of Zhongtai Securities Co.,
approval by the Party committee at higher | Ltd.

level, the Company shall establish Party
Organizations and related administrative
organs, and maintain staffing to handle
Party affairs. As approved by the Party
Committee of Zhongtai Securities Co., Ltd.,
the Company has established the Communist
Party Committee of ZHONGTAI FUTURES
Company Limited ( # 3t & % 1] & Jix 03
FAMATZEE) (the “Party Committee
of the Company”) and the Communist Party
Commission for Discipline Inspection of
ZHONGTAI FUTURES Company Limited
(o 3t of 28 000 8 TR M A PR O WA R
# % H @ ) (the “Party Commission for
Discipline Inspection of the Company”).
The numbers of secretaries, deputy
secretaries and members of the Party
Committee of the Company and the Party
Commission for Discipline Inspection of
the Company shall be determined with the
approval of higher Party Organizations,
and shall be elected or appointed in
accordance with the relevant provisions of
the Constitution of the Communist Party of
China, the Provistomat Regulations on the
Election of Grass-root Organizations of the
Communist Party of China and Working
Rules of Basic Organizations of the
State-owned Enterprises of the Communist
Party Committee of China (Trial)* ({ ' [
S R BA A AR AL A L AF R
(# 17))), etc. The Party Organization of
the Company is under the Communist Party
Committee of Zhongtai Securities Co., Ltd.
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4s.

Article 39 The Party Committee of
the Company shall establish the Party
Work Department and maintain sufficient
staffing to handle Party affairs. The Party
Commission for Discipline Inspection of the
Company shall establish a Work Department
for Discipline Inspection and shall
maintain staffing for discipline inspection
work. The Company’s working units of
Party Committee and its staffing shall be
included into the Company’s management
organization and establishment, while the
budget for Party organization work shall be
included into the Company’s budget and
charged to the Company’s administrative
expenses.

Article 3943 The Party Committee of
the Company shall establish the Party
Work Department and maintain sufficient
staffing to handle Party affairs. The Party
Commission for Discipline Inspection of the
Company shall establish a Work Department
for Discipline Inspection and shall maintain
staffing for discipline inspection work.
The Company’s Party working units of
Party-Committee and its staffing shall be
included into the Company’s management
organization and establishment, while the
budget for Party organization work shall be
included into the Company’s budget and
charged to the Company’s administrative
expenses.

Amended with reference to
the Articles of Association
of Zhongtai Securities Co.,
Ltd.

46.

Article 40 The Party Committee of the
Company shall establish branch committees
of the Party in accordance with the relevant
provisions, and establish robust grass-root
Party Organizations and carry out Party
activities, as well as conducting regular
general elections in accordance with the
Provisional Regulations on the Election of
Grass-root Organizations of the Communist
Party of China ((*f [ 3t 7 & A& g 41 4%
B TAE® AT 1)) and Working Rules
of Basic Organizations of the State-owned
Enterprises of the Communist Party
Committee of China (Trial)* (¢ # [ 3t 7
WOEA A ¥ LB A AL TR R B
1))

Article 4044 The Party Committee of the
Company shall establish branch committees
of the Party in accordance with the relevant
provisions, and establish robust grass-root
Party Organizations and carry out Party
activities, as well as conducting regular
general elections in accordance with the
Provistonat Regulations on the Election of
Grass-root Organizations of the Communist
Party of China (v [ 2t 2 % 5 Jg 4 5%
8 T {E44F 1% %)) and Working Rules
of Basic Organizations of the State-owned
Enterprises of the Communist Party
Committee of China (Trial)* (¢ # [ 3t 7
OB A A R AL D (R
).

Amended with reference to
the Articles of Association
of Zhongtai Securities Co.,
Ltd.
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47.

Article 41 The Party Committee
of the Company shall play a leading
role, insist on concurrent scheming,
planning, implementation, appraisal of
both party-building and operation in
accordance with the general requirement
of “lead the general direction, control the
general situation and promote successful
implementation”, discussing and making
decisions on significant matters of
the Company in accordance with the
regulations. The main responsibilities are:

(1) to enhance the building of politics of
the Party in the Company, adhere to and
implement the fundamental system, basic
system and important system of socialism
with Chinese characteristics as well as
educate and guide all Party members to
strengthen their consciousness to maintain
political integrity, think in big-picture
terms, uphold the leadership core, and keep
in alignment, fortify our confidence in the
socialist path, theories, system and culture
with Chinese characteristics, and achieve
the upholding of General Secretary Xi
Jinping’s core position on the CPC Central
Committee and in the Party as a whole and
the authority and centralized leadership of
the Party Central Committee, bear national
interests in mind, maintain a high degree
of consistency with the Party Central
Committee with Comrade Xi Jinping as
the core in the political stance, political
direction, political principles and political
path;

(2) to thoroughly study and implement
Xi Jinping’s Thought on Socialism with
Chinese Characteristics for a New Era,
learn and propagate the Party’s theory,
thoroughly implement the Party’s line,
principles and policies as well as supervise
and guarantee the implementation of major
strategy deployments of the Party Central
Committee as well as the resolutions of the
Party organisation at a higher level in the
Company;

Article 4445 The Party Committee of
the Company shall play a leading role,
. o .

f DR I ppTaT ]

i i “lead
the general direction, control the general
situation and promote ensure successful
implementation®, diseusstng-and-making
and discuss and make decisions on
significant matters of the Company in
accordance with the regulations. The main
responsibilities are:

(1) to enhance the building of politics of
the Party in the Company, adhere to and
implement the fundamental system, basic
system and important system of socialism
with Chinese characteristics as well as
educate and guide all Party members to
strengthen their consciousness to maintain
political integrity, think in big-picture
terms, uphold the leadership core, and keep
in alignment, fortify our confidence in the
socialist path, theories, system and culture
with Chinese characteristics, and achieve
the upholding of General Secretary Xi
Jinping’s core position on the CPC Central
Committee and in the Party as a whole and
the authority and centralized leadership of
the Party Central Committee, bear national
interests in mind, maintain a high degree
of consistency with the Party Central
Committee with Comrade Xi Jinping as
the core in the political stance, political
direction, political principles and political
path;

(2) to thoroughly study and implement
Xi Jinping’s Thought on Socialism with
Chinese Characteristics for a New Era,
learn and propagate the Party’s theory,
thoroughly implement the Party’s line,
principles and policies as well as supervise
and guarantee the implementation of major
strategy deployments of the Party Central
Committee as well as the resolutions of the
Party organisation at a higher level in the
Company; urge the Company to shoulder
its duties and missions, focus on its
main responsibilities and main business,
support major national strategies and
provincial development strategies, and
fully fulfill its economic responsibilities,
political responsibilities and social
responsibilities;

Amended with reference to
the Articles of Association
of Zhongtai Securities Co.,
Ltd.
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(3) to investigate and discuss the significant
operation and management matters of the
Company and support the shareholders’
general meeting, the board of directors, the
supervisory committee and the management
to perform their powers and functions in
accordance with the laws;

(4) to implement the principles of
Party management of cadres and Party
management of talents, to strengthen the
leadership and watchdog role in the process
of selection and appointment of personnel
of the Company, and the building of the
leading team, cadre and talents team of the
Company, pay attention to the training and
use of non-party cadres and talents;

(5) strengthen and improve the construction
of working style of the Party in the
Company, strictly implement the spirit of
the eight-point frugality code issued by the
Party Central Committee and resolutely
combat formalism, bureaucracy, hedonism
and extravagance, especially the formalism
and bureaucracy, thereby creating an
incorruptible and upright political
atmosphere;

(6) to undertake the main responsibility in
improving Party conduct and upholding
integrity, lead and support discipline
inspection institutions to fulfil their
supervisory and disciplining responsibilities
as well as exercise strict administrative
discipline and political rules, for the sole
purpose of being afraid, uncapable and
undesirous of corruption and promote Party
self-governance exercised fully and with
rigor into the grassroots level;

(3) to investigate and discuss the significant
operation and management matters of the
Company and support the shareholders’
general meeting, the board of directors;—the
stpervisorycommittee and the management
to perform their powers and functions in
accordance with the laws;

(4) to implement the principles of
Party management of cadres and Party
management of talents, to strengthen the
leadership and watchdog role in the process
of selection and appointment of personnel
of the Company, and the building of the
leading team, cadre and talents team of the
Company, pay attention to the training and
use of non-party cadres and talents;

(5) strengthen and improve the construction
of working style of the Party in the
Company, strictly implement the spirit of
the eight-point frugality code and relevant
implementation rules issued by the Party
Central Committee and resolutely combat
formalism, bureaucracy, hedonism and
extravagance, especially the formalism
and bureaucracy, thereby creating an
incorruptible and upright political
atmosphere;

(6) to undertake the main responsibility in
improving Party conduct and upholding
integrity, lead and support discipline
inspection and supervision institutions
to fulfil their supervisory and disciplining
responsibilities and duties of supervising
investigations and case handling as
well as exercise strict administrative
discipline and political rules, for the sole
purpose of being afraid, uncapable and
undesirous of corruption and promote Party
self-governance exercised fully and with
rigor into the grassroots level;
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(7) to strengthen the building of grass-root
Party organisations and of its contingent of
Party members, unit and lead employees
to devote themselves into the reform and
development of the Company;

(8) to lead the ideological and political
work, the spirit and civilization progress,
the United Front work and lead mass
organisations such as the Labour Union,
Communist Youth League;

(9) to set up a cultural construction leading
group headed by the secretary of the Party
Committee to lead the Company’s cultural
construction.

(7) to strengthen the building of grass-root
Party organisations and of its contingent of
Party members, unit and lead employees
to devote themselves into the reform and
development of the Company;

(8) to lead the ideological and political
work, the spirit and civilization progress,
the United Front work and lead mass
organisations such as the Labour Union,
Communist Youth League;

(9) to set up a corporate culture eutturat
construction leading group headed by the
secretary of the Party Committee to lead the
Company’s cultural construction;

(10) to discuss and decide on other
important matters within the scope of the
responsibilities of the Party Committee

48.

Article 42 The Company shall establish
and improve relevant rules and regulations,
adopt “List Management”, which shall
explicitly separate the responsibilities
of the Party Committee of the Company
and the general meeting, board of
directors, Supervisory Committee and the
management, and include the organizational
mechanism, division of duties, staffing,
tasks and budget of the Party Committee
of the Company into the management
structure, the management system and
scope of duties, establishing an effectively
balanced corporate governance mechanism
with separating duties and responsibilities
as well as coordinating operation.

Article 4246 The Company shall establish
and improve relevant rules and regulations,
adopt “List Management”, which shall
explicitly separate the responsibilities
of the Party Committee of the Company
and the general meeting, board of
directors;-Supervisory-Committee and the
management, and include the organizational
mechanism, division of duties, staffing,
tasks and budget of the Party Committee
of the Company into the management
structure, the management system and
scope of duties, establishing an effectively
balanced corporate governance mechanism
with separating duties and responsibilities
as well as coordinating operation.

Updated the term as
“shareholders’ general
meeting ( & K & )
in accordance with the
new Company Law, and
delete the content of the
Supervisory Committee
in accordance with the
Guidelines on Articles
of Association of Listed
Companies
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49.

Article 43 The Company shall establish
a decision-making mechanism of the
Party Committee, which shall explicitly
set out the scope and procedures for the
decision-making and participation in
decision-making on major issues by the
Party Committee of the Company. Study
and discussion by the Party Committee of
the Company are the preceding procedures
for decision-making on major issues by the
board of directors and the management.
Major operational and administrative issues
must first be studied and discussed by the
Party Committee of the Company, and then
be decided by the board of directors or the
management.

The decision-making of the Party
Committee of the Company shall adhere
to collective leadership, a democratic
centralism, individual deliberation and
decision by meeting. Major issues shall
be fully negotiated, and decisions shall be
made scientifically, democratically and in
accordance with laws.

Article 4347 The Company shall establish
a decision-making mechanism of the
Party Committee, which shall explicitly
set out the scope and procedures for the
decision-making and participation in
decision-making on major issues by the
Party Committee of the Company. Study
and discussion by the Party Committee of
the Company are the preceding procedures
for decision-making on major issues by the
board of directors and-thenmranagement.
Major operational and administrative issues
of the Company must first be studied
and discussed by the Party Committee of
the Company, and then be decided by the
board of directors orthenramagement.
The Party Committee of the Company
shall rigorously review the authorization
plans for decision-making by the
board of directors to prevent wrongful
authorization and excessive authorization.

The decision-making of the Party
Committee of the Company shall adhere
to collective leadership, a democratic
centralism, individual deliberation and
decision by meeting. Major issues shall
be fully negotiated, and decisions shall be
made scientifically, democratically and in
accordance with laws.

Amended with reference to
the Articles of Association
of Zhongtai Securities Co.,
Ltd.

50.

Chapter 8: Rights and Obligations of
Shareholders

Chapter 9: Shareholders’ General
Meetings

Chapter 5: Shareholders and Shareholders’
General Meetings

The original Chapter 8
and Chapter 9 have been
merged as Chapter 5

51

Chapter 7: Share Certificates and
Register of Shareholders

€hapter—7 Section 1 Share Certificates
and Register of Shareholders

The original Chapter 7
has been incorporated into
Section | of Chapter 5
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Before amendments

After amendments

Basis of amendments

S2.

Article 44 Share certificates of the
Company shall be in registered form.

In addition to those provided in the
Company Law and the Special Regulations,
a share certificate of the Company shall
also contain any other items required to be
specified by the stock exchange(s) on which
the shares of the Company are listed as well
as by other laws, regulations and regulatory
documents.

During the listing of the H shares on the
HK Stock Exchange, the Company shall
ensure that the following statements are
included in all title documents (including H
shares certificates) relating to its securities
listed on the HK Stock Exchange, and shall
instruct and procure its share registrar to
reject the registration of the subscription,
acquisition or transfer of shares in the name
of any individual holder unless and until the
individual holder submits the duly signed
form relating to such shares to the share
registrar, and the form shall contain the
following statements:

(1) The purchaser of the shares and the
Company and each of the shareholders, and
the Company and each of the shareholders,
agree to observe and comply with the
requirements of the Company Law, Special
Regulations, Hong Kong Listing Rules as
well as other relevant laws, administrative
regulations and the Articles of Association.

Article 4448 Share certificates of the
Company shall be in registered form.

In addition to those provided in the
Company Law and-the-Speetal-Regutations,
a share certificate of the Company shall
also contain any other items required to be
specified by the stock exchange(s) en—which
of the place(s) where the shares of the
Company are listed as well as by other laws,
regulations and regulatory documents.

During the listing of the H shares on the HK
Stock Exchange, the Company shall ensure
that the following statements are included
in all title documents (including H shares
certificates) relating to its sectrittestisted
listing on the HK Stock Exchange, and shall
instruct and procure its share registrar to
reject the registration of the subscription,
acquisition or transfer of shares in the name
of any individual holder unless and until the
individual holder submits the duly signed
form relating to such shares to the share
registrar, and the form shall contain the
following statements:

(1) The purchaser of the shares and the
Company and each of the shareholders, and
the Company and each of the shareholders,
agree to observe and comply with the
requirements of the Company Law, Speetat
Regutations; Hong Kong Listing Rules as
well as other relevant laws, administrative
regulations and the Articles of Association.

Deleted repealed
documents and provisions
which are no longer
applicable after the
amendments to the Hong
Kong Listing Rules, and
amended in accordance
with Article 28 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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(2) The purchaser of the shares and the
Company and each of the shareholders,
directors, supervisors and senior
management officers of the Company, and
the Company, acting on behalf of itself and
each of the directors, supervisors and senior
management officers of the Company,
and each of the shareholders agree that all
disputes and claims arising from the Articles
of Association, or disputes or claims of
rights in connection with the Company’s
affairs incurred as a result of any rights
or obligations under the Company Law
or other relevant laws and administrative
regulations and the Hong Kong Listing
Rules, shall be referred to arbitration for
settlement in accordance with the provisions
of the Articles of Association, and that
any referral to arbitration shall be taken as
an authorization to an arbitration tribunal
to hold a public hearing and announce its
arbitration award to the public. Such award
shall be final.

(3) The purchaser of the shares agrees with
the Company and each of the shareholders
of the Company that the shares of the
Company may be freely transferable by the
holder thereof.

(4) The purchaser of the shares authorizes
the Company to enter into a contract on his
behalf with each of the directors and senior
management officers, pursuant to which the
directors and senior management officers
undertake to observe and fulfill their
responsibilities to the shareholders provided
in the Articles of Association.

(42) The purchaser of the shares authorizes
the Company to enter into a contract on his
behalf with each of the directors and senior
management officers, pursuant to which the
directors and senior management officers
undertake to observe and fulfill their
responsibilities to the shareholders provided
in the Articles of Association.

— III-36 —




APPENDIX III

COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

53.

Article 45
signed by the legal representative. Where
the stock exchange on which the shares of
the Company are listed requires the share
certificates to be signed by other senior
management officers, the share certificates
shall also be signed by such senior
management officers. The share certificates
shall take effect after affixing, or affixing
by way of printing, of the seal of the
Company. The share certificates shall only
be affixed with the Company’s seal under
the authorization of the board of directors.
The signatures of the chairman or other
relevant senior management officers of the
Company on the share certificates may also
be in printed form.

The share certificates shall be

Article 4549 The share certificates in
paper form shall be signed by the legal
representative. Where the stock exchange
on—which of the place where the shares
of the Company are listed requires the
share certificates to be signed by other
senior management officers, the share
certificates shall also be signed by such
senior management officers. The share
certificates in paper form shall take
effect after affixing, or affixing by way of
printing, of the seal of the Company. The
share certificates shall only be affixed with
the Company’s seal under the authorization
of the board of directors. The signatures
of the chairman or other relevant senior
management officers of the Company
on the share certificates may also be in
printed form. Under the condition of
implementing paperless issuance and
trading of the Company’s shares, separate
provisions of the regulatory rules of the
place of listing of the Company, if any,
shall apply.

Amended based on the
actual conditions of the
Company and standardized
the terms and expressions
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54.

Article 46 The Company shall maintain a
register of shareholders for registering the
following particulars:

(1) the name, address (residence),
occupation or nature of each shareholder;

(2) the class and number of shares held by
each shareholder;

(3) the amount paid-up or payable in respect
of the shares held by each shareholder;

(4) the serial numbers of the shares held by
each shareholder;

(5) the date on which any shareholder
registers as a shareholder; and

(6) the date on which any shareholder ceases
to be a shareholder.

The register of shareholders shall be
sufficient evidence substantiating the
shareholders’ shareholding in the Company,
except where there is evidence to the
contrary.

Any act or transfer of overseas listed
foreign shares shall be recorded on the
register of holders of overseas listed foreign
shares maintained at the place of listing in
accordance with the Articles of Association.

Article 4650 The Company shall maintain
a register of shareholders for registering the
following particulars:

(1) the name, address (residence),
occupation or nature of each shareholder;

(2) the class and number of shares held by
each shareholder;

(3) the amount paid-up or payable in respect
of the shares held by each shareholder;

(4) the serial numbers of the shares held by
each shareholder;

(5) the date on which any shareholder
registers as a shareholder; and

(6) the date on which any shareholder ceases
to be a shareholder.

The Company shall establish a register of
shareholders of domestic unlisted shares
based on the certificates provided by
the securities registration and clearing
agencies. The register of shareholders shall
be sufficient evidence substantiating the
shareholders’ shareholding in the Company,
except where there is evidence to the
contrary.

Any act or transfer of overseas listed
foretgn shares shall be recorded on the
register of holders of overseas listed foretgn
shares maintained at the place of listing in
accordance with the Articles of Association.

Amended in accordance
with Article 32 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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Where two or more persons are registered
as joint holders of any shares, they shall be
taken as joint owners of such shares, subject
to the following restrictions:

(1) the Company need not register more than
four persons as joint holders of any shares;

(2) all joint holders of any shares are jointly
and severally liable for all amounts payable
for the relevant shares;

(3) if one of the joint holders dies, only the
surviving joint holders shall be taken by
the Company as persons having the right
of ownership of the relevant shares. The
board of directors shall have the right, for
the purpose of making amendments to the
register of shareholders, to demand the
provision of a document evidencing the
death of the relevant shareholder as it thinks
fit; and

(4) in case of any joint holders of shares,
only the joint holder whose name appears
first in the register of shareholders is
entitled to receive the share certificates
of the relevant shares and the Company’s
notices, and to attend a shareholders’
general meeting of the Company and
exercise all voting rights of such shares
thereat. Any notice served to that person
shall be taken as having been served to all
joint holders of the relevant shares.

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

(1) the Company need not register more than
four persons as joint holders of any shares;

(2) all joint holders of any shares are jointly
and severally liable for all amounts payable
for the relevant shares;

(3) if one of the joint holders dies, only the
surviving joint holders shall be taken by
the Company as persons having the right
of ownership of the relevant shares. The
board of directors shall have the right, for
the purpose of making amendments to the
register of shareholders, to demand the
provision of a document evidencing the
death of the relevant shareholder as it thinks
fit; and

(4) in case of any joint holders of shares,
only the joint holder whose name appears
first in the register of shareholders is
entitled to receive the share certificates
of the relevant shares and the Company’s
notices, and to attend a shareholders’
general meeting of the Company and
exercise all voting rights of such shares
thereat. Any notice served to that person
shall be taken as having been served to all
joint holders of the relevant shares.

— III-39 —




APPENDIX III

COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

and their de facto controllers shall meet
the qualifications prescribed by laws,
administrative regulations, the CSRC and
the stock exchange of the place where the
Company’s shares are listed.

No. Before amendments After amendments Basis of amendments
Ss. Article 47 The Company may, in | Article 4751 The Company may, in | Standardized the
accordance with the understanding and | accordance with the understanding and | expressions
agreements made between the securities | agreements made between the CSRC
regulatory authorities of the State Council | seeuritiesregutatory-authorities—of-the-State
and overseas securities regulatory | €ouneil and overseas securities regulatory
authorities, maintain its original register | authorities, maintain its original register
of holders of overseas listed foreign shares | of holders of overseas listed foreign shares
outside the PRC and appoint overseas | outside the PRC and appoint overseas
agent(s) to manage such register. The | agent(s) to manage such register. The
original copy of the register of holders of H | original copy of the register of holders of H
shares shall be maintained in Hong Kong. shares shall be maintained in Hong Kong.
The Company shall maintain a duplicate | The Company shall maintain a duplicate
of the register of holders of overseas | of the register of holders of overseas
listed foreign shares at its domicile. The | listed foreign shares at its domicile. The
appointed overseas agent(s) shall ensure the | appointed overseas agent(s) shall ensure the
consistency between the original register | consistency between the original register
and the duplicate register of holders of | and the duplicate register of holders of
overseas listed foreign shares at all times. overseas listed foretgn shares at all times.
In case of any inconsistency between the | In case of any inconsistency between the
original register and the duplicate register of | original register and the duplicate register of
holders of overseas listed foreign shares, the | holders of overseas listed foretgn shares, the
original register shall prevail. original register shall prevail.
56. Addition Section 2 General Provisions of | Newly added in accordance
Shareholders with the Guidelines on
Articles of Association of
Listed Companies and the
Articles of Association of
Zhongtai Securities Co.,
Ltd.
57. Addition Article 60 The Company’s shareholders | Newly added in accordance

with the Articles of
Association of Zhongtai
Securities Co., Ltd.

— III-40 —



APPENDIX III

COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

8.

Article 58 A shareholder of the Company
is a person who lawfully holds shares in the
Company and whose name is entered in the
register of shareholders.

A shareholder shall enjoy rights and
assume obligations according to the class
and numbers of shares held; shareholders
holding the same class of shares shall
enjoy the same rights and assume the same
obligations. The holders of the domestic
shares and foreign shares of the Company
shall have equal rights in any distribution
made in the form of a dividend or any other
form.

A legal representative or its proxy shall
exercise the rights on behalf of a legal
person who is a shareholder of the
Company. The Company shall not exercise
any of its rights to freeze or otherwise
impair any of the rights attached to any
shares of the Company only as a result of
the failure of any person who is interested
directly or indirectly therein to disclose the
interests to the Company.

Article 5861 A shareholder of the
Company is a person who lawfully holds
shares in the Company and whose name is
entered in the register of shareholders.

A shareholder shall enjoy rights and
assume obligations according to the class
and-numbers of shares held; shareholders
holding the same class of shares shall
enjoy the same rights and assume the same
obligations. The holders of the domestic
shares and foreign shares of the Company
shall have equal rights in any distribution
made in the form of a dividend or any other
form.

A legal representative or its proxy shall
exercise the rights on behalf of a legal
person who is a shareholder of the
Company. The Company shall not exercise
any of its rights to freeze or otherwise
impair any of the rights attached to any
shares of the Company only as a result of
the failure of any person who is interested
directly or indirectly therein to disclose the
interests to the Company.

Amended in accordance
with Article 32 of the
Guidelines on Articles
of Association of Listed
Companies
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convenes a shareholders’ general meeting,
distributes dividends, liquidates or carries
out other activities which would require
the determination of shareholdings, the
board of directors or the convener of the
shareholders’ general meeting shall fix a
date for the registration of the shareholdings.
When the registration ends after the market
closes on such date, the shareholders who
are on the register shall be the shareholders
of the Company.

convenes a shareholders’ general meeting,
distributes dividends, liquidates or carries
out other activities which would require
the determination of sharcholdings identity
of shareholders, the board of directors or
the convener of the shareholders’ general
meeting shall fix—a determine the date
for the registration of the shareholdings.
When-theregistrationends—afterthe-market
closeson—such—datethe The shareholders
who are on the register after the close of
market on the date for registration of the
shareholdings shall be the shareholders of
the-Company entitled to relevant rights

and interests.

No. Before amendments After amendments Basis of amendments
59. Article 52 No registration of changes as | Artiele-52—No-registrationofchangesas | Deleted the article due
a result of share transfers may be entered | atestttofsharetransfersmaybeentered | to the repeal of the
in the register of shareholders within thirty | tntheregister-of-sharcholders—withinthirty | Mandatory Provisions for
days prior to the date of a shareholders’ | days—priorto-thedate-ofa—sharchotders> | Articles of Association of
general meeting or within five days before | generatmeetingor-withinfivedaysbefore | Companies to be Listed
the record date set by the Company for | therecord—date—setbythe-Companyfor | Overseas
the purpose of distribution of dividends. | thepurposc-of-distributionof-dividends:
Requirements of PRC laws and regulations | Requirementsof PREtaws-and-regutations
and the securities supervision rules of the | and-thesecurities—supervistonrutesof-the
place where the Company’s shares are listed | ptace-wherethe-€Company s-shares-aretisted
regarding the closure of book before holding | regardingthe-etosure-of-bookbefore-hotding
a general meeting of shareholders or the | a—general-meeting-of-sharcholders—or-the
date with reference to which the Company | date-withreference-to-which-the-Company
decides to distribute dividends, shall be | deetdes—to—distribute—dividends;—shat-be
applied. This Article shall not be applicable | apptied—ThisAtrticteshaltnotbeappticable
to the registration of changes in the register | to-theregistratton-ofchanges-intheregister
of shareholders during the issuance of new | ofsharchotders—during-the-tsstranceofnew
shares by the Company in accordance with | sharesby-the-€Company-inaccordance-with
Article 23 of the Articles of Association. Arttele23-of the-Articltes-of Assoetation:
60. Article 53 Where the Company | Article 5362 Where the Company | Amended in accordance

with Article 33 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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61.

Article 59 Holders of the ordinary shares
of the Company shall have the following
rights:

(1) the right to receive dividends and benefit
distributions of other forms in proportion to
the number of shares held;

(2) the right to request, convene, chair,
attend or appoint a proxy to attend
shareholders’ general meetings and to
exercise the voting right thereat according
to law;

(3) the right to supervise and manage the
Company’s business operations, put forward
proposals and raise inquiries;

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

Article 5963 Holders of the ordinary
shares of the Company shall have the
following rights:

(1) the right to receive dividends and benefit
distributions of other forms in proportion to
the number of shares held;

(2) the right to request to call, convene,
chair, attend or appoint a proxy to attend
shareholders’ general meetings and to
exercise the corresponding voting right
thereat according to law;

(3) the right to supervise and-manage the
Company’s business operations, put forward

proposals and raise inquiries;

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

Amended in accordance
with Article 110 of the
Company Law and Article
34 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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(5) the right to access relevant information
in accordance with the provisions of the
Articles of Association, including:

1. a copy of the Articles of Association
upon payment of the costs thereof;

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

(i) the register of all shareholders;

(ii) the personal particulars of directors,
supervisors and senior management officers
of the Company, including:

(a) the present and former name and alias;

(b) the principal address (place of
residence);

(5) the right to inspect and copy the
Articles of Association, register of
shareholders, minutes of shareholders’
general meetings, resolutions of meetings
of the board of directors, financial and
accounting reports, and shareholders who
have held, individually or collectively,
3% or more of the shares of the Company
for not less than 180 consecutive days
may inspect the Company’s accounting
books and accounting vouchers; the-right
iation—inetudine:
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No. Before amendments After amendments Basis of amendments

(c) the nationality; fe)-the-nattonatity:

(d) the full-time job and all other part-time | fd)-theful=timejob-and-attotherparttime
jobs and duties; jobs-and-duties;

(e) the identification documents and the | fe)ythetdentifreattondocuments—and-the
numbers thereof. numbers-thereof:

(iii) the state of the share capital of the | titi)thestateof-theshare—capitat-of-the
Company; Company;

(iv) the reports stating the aggregate par | fiv)thereports—stating-the—aggregatepar
value, quantity, maximum and minimum | valuequantity, maximomand-mintmem
prices paid in respect of each class of shares | prieespaidinrespeetof-eachclassof-shares
repurchased by the Company since the end | repurchased-by-the-Companysinee-theend
of the last accounting year and the aggregate | ofthetastaccounting-year-and-theaggregate
amount incurred by the Company for this | amountineurred-by-the-Companyfor-this
purpose; ptrpose;

(v) the Company’s latest audited financial | tv)-the-Company statestauditedfinanetal
statements (only for inspection) and the | statements{ontyfor-inspectiom—and-the
reports of the directors, auditors and the | reports—of-the—directors,auditors—and-the
supervisory committee; stpervisory-committee;

(vi) the minutes of shareholders’ general | fvitheminutes—of-sharchotders™generat
meetings and the resolutions made thereat; | meetings-and-theresotutionsmade-thereat;
access to (only for inspection) the copy of | aceesstofontyfor-inspection)thecopyof
corporate bonds and the resolutions made at | eorporate-bonds-and-theresotutionsmade-at
the meetings of the board of directors and | the-meetings-of-the-board-of-directors—and
the supervisory committee; the-supervisorycommittee;

(vii) a copy of the latest annual examination | {vi-acopyofthelatestannuatexamination
report filed with the Administration for | reportfited-with-the Admintstration—for
Industry and Commence or other competent | Industry-and-Commence-or-othercompetent
authorities of the PRC (if applicable). authorities-of the PRE(ifapplicable):
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The Company shall place the documents
referred to in items (i) to (vii) mentioned
above and any other applicable documents
at the Company’s address in Hong Kong
in accordance with the requirements of the
Hong Kong Listing Rules as well as other
applicable laws, regulations and regulatory
documents for inspection by the public and
shareholders free of charge.

A shareholder demanding the inspection of
the relevant information or the obtaining
of the materials mentioned above shall
provide to the Company written documents
evidencing the class and number of shares
of the Company held. Upon verification of
the shareholder’s identity, the Company
shall provide such information at the
shareholder’s request and may charge a
reasonable fee for providing a copy of such
information.

(6) in the event of the termination or
liquidation of the Company, the right
to participate in the distribution of the
remaining property of the Company
according to the number of shares held;

(7) for shareholders who object to the
resolutions on a merger or a demerger of the
Company made at a shareholders’ general
meeting, the right to require the Company to
purchase their shares; and

(8) other rights conferred by laws,
administrative regulations, regulatory
documents, the Hong Kong Listing Rules
and the Articles of Association.

(6) in the event of the termination or
liquidation of the Company, the right
to participate in the distribution of the
remaining property of the Company
according to the number of shares held;

(7) for shareholders who object to the
resolutions on a merger or a demerger of the
Company made at a shareholders’ general
meeting, the right to require the Company to
purchase their shares; and

(8) other rights eonferred prescribed by
laws, administrative regulations, regttatory
doctrments departmental rules, the Hong
Kong Listing Rules and the Articles of
Association.
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62.

Addition

Article 64 Where shareholders of the
Company request to inspect or copy
the materials mentioned in item (5) of
Article 63 of the Articles of Association,
they shall comply with the provisions of
the Company Law, the Securities Law,
the listing rules of the place where the
Company’s shares are listed, and other
laws and administrative regulations as
well as relevant rules of the Company.
Shareholders shall provide the Company
with written documents evidencing the
class and number of shares held by them
in the Company, and the Company shall
provide such materials after verifying the
identity of the shareholders.

Newly added in
accordance with Article
35 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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63.

Article 60 If a resolution passed at the
shareholders’ general meeting or board
meeting of the Company violates the laws
and regulations, shareholders shall have
the right to submit a petition to the court to
render the same as invalid.

If the procedures for convening, or the
methods of voting at, a shareholders’ general
meeting or board meeting violate the laws,
regulations or the Articles of Association,
or the contents of a resolution violate the
Articles of Association, shareholders shall
have the right to submit a petition to the
court to rescind such resolution within sixty
days from the date on which such resolution
is passed.

Article 6065 If a resolution passed
at the shareholders’ general meeting or
board meeting of the Company violates
the laws and administrative regulations,
shareholders shall have the right to submit
a petition to the people’s court to render the
same as invalid.

If the procedures for convening, or the
methods of voting at, a shareholders’
general meeting or board meeting violate
the laws, administrative regulations or
the Articles of Association, or the contents
of a resolution violate the Articles of
Association, shareholders shall have the
right to submit a petition to the people’s
court to rescind such resolution within sixty
days from the date on which such resolution
is passed. However, this shall not apply
if the defects in convening procedures or
the voting methods of the shareholders’
general meeting or board meeting are
only minor and have no substantial
impact on the resolution.

If the board of directors, shareholders or
other relevant parties dispute the validity
of a resolution of the shareholders’
general meeting, they shall promptly file
a lawsuit with the people’s court. Prior to
the people’s court rendering a judgment
or ruling to revoke the resolution,
the relevant parties shall execute the
resolution of the shareholders’ general
meeting. The Company, directors,
and senior management officers shall
diligently perform their duties to ensure
the normal operation of the Company.

If the people’s court renders a judgment
or ruling on relevant matters, the
Company shall fulfill its information
disclosure obligations in accordance
with the requirements of the laws,
administrative regulations, the CSRC
and the stock exchange, fully explain
the impact, and actively cooperate with
the execution after the judgment or
ruling takes effect. If the matter involves
correcting prior issues, the Company
shall promptly address it and fulfill the
corresponding information disclosure
obligations.

The Company’s controlling shareholders
and de facto controllers shall not
restrict or obstruct minority investors
from exercising their voting rights in
accordance with the laws, nor shall they
harm the legitimate rights and interests
of the Company and minority investors.

Amended in accordance
with Article 36 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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64. Addition Article 66 A resolution of the | Newly added in
shareholders’ general meeting or board | accordance with Article
meeting of the Company shall be invalid | 37 of the Guidelines on
under any of the following circumstances: | Articles of Association of
Listed Companies and with
(1) The resolution was adopted without | reference to the Articles
convening a shareholders’ general | of Association of Zhongtai
meeting or board meeting; Securities Co., Ltd.

(2) No vote was taken on the matters
resolved at the shareholders’ general
meeting or board meeting;

(3) The number of attendees or the voting
rights held did not meet the quorum
required by the Company Law or these
Articles of Association;

(4) The number of persons or voting
rights in favour of the resolution did
not meet the thresholds required by
the Company Law or these Articles of
Association.
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65.

Article 61 Where losses are caused to
the Company as a result of the violation of
the laws, regulations or the provisions of
the Articles of Association by a director or
a senior management officer in the course
of performing his duties, shareholders
individually or jointly holding 1% or more
of the Company’s shares for not less than
180 consecutive days shall be entitled to
request in writing the supervisory committee
to institute proceedings in a court. Where
losses are caused to the Company as a result
of the violation of the laws, regulations or
the provisions of the Articles of Association
by the supervisory committee in the course
of performing its duties, shareholders
shall be entitled to make a request in
writing to the board of directors to institute
proceedings in a court.

In the event that the supervisory committee
or the board of directors refuses to institute
proceedings after receiving the written
request of the shareholders stipulated
in the preceding paragraph, or fails to
institute such proceedings within thirty
days of receiving such request, or in case
of emergency where failure to institute
such proceedings immediately will result
in irreparable damage to the Company’s
interests, the shareholders stipulated in the
preceding paragraph shall have the right
to institute proceedings in a court directly
in their own names for the benefit of the
Company.

Article 6167 Where losses are caused to
the Company as a result of the violation of
the laws, administrative regulations or the
provisions of the Articles of Association
by a director (other than members of
the audit committee under the board of
directors (the “Audit Committee”)) or
a senior management officer in the course
of performing his duties, shareholders
individually or jointly holding 1% or more
of the Company’s shares for not less than
180 consecutive days shall be entitled to
request in writing the stapervisory-committee
Audit Committee to institute proceedings
in a people’s court. Where losses are caused
to the Company as a result of the violation
of the laws, administrative regulations or
the provisions of the Articles of Association
by the supervisory—committee members
of the Audit Committee in the course of
performing its duties, the abovementioned
shareholders shall be entitled to make a
request in writing to the board of directors
to institute proceedings in a people’s court.

In the event that the supervisory-committee
Audit Committee or the board of

directors refuses to institute proceedings
after receiving the written request of the
shareholders stipulated in the preceding
paragraph, or fails to institute such
proceedings within thirty days of receiving
such request, or in case of emergency
where failure to institute such proceedings
immediately will result in irreparable
damage to the Company’s interests, the
shareholders stipulated in the preceding
paragraph shall have the right to institute
proceedings in a people’s court directly
in their own names for the benefit of the
Company.

Amended in accordance
with Article 38 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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The shareholders stipulated in the first
paragraph of this Article may institute
proceedings in a court in accordance with
the preceding two paragraphs in the event
that losses are caused to the Company as
a result of the infringement of the lawful
interests of the Company by a third party.

The shareholders stipulated in the first
paragraph of this Article may institute
proceedings in a people’s court in
accordance with the preceding two
paragraphs in the event that losses are
caused to the Company as a result of the
infringement of the lawful interests of the
Company by a third party.

Where losses are caused to the Company
as a result of the violation of the laws,
administrative regulations or the
provisions of the Articles of Association
by a director, a supervisor or a senior
management officer of a wholly-owned
subsidiary of the Company in the course
of performing his duties, or where
any other person infringes upon the
legitimate rights and interests of the
wholly-owned subsidiary of the Company
and causes loss, shareholders individually
or jointly holding 1% or more of the
Company’s shares for not less than 180
consecutive days may request in writing
the supervisory committee or board of
directors of the wholly-owned subsidiary
to institute proceedings in a people’s
court or directly institute proceedings
in a people’s court in their own name
in accordance with the first three
paragraphs of Article 189 of the Company
Law.

If a wholly-owned subsidiary of the
Company does not have a supervisory
committee or supervisors, but has
established an audit committee, the
provisions of the first and second
paragraphs of this Article shall apply.

66.

Article 62 If any director or senior
management officer prejudices the interests
of a shareholder as a result of the violation
of any law, regulation or provision of the
Articles of Association, the shareholder may
institute proceedings in a court.

Article 6268 If any director or senior
management officer prejudices the interests
of a shareholder as a result of the violation
of any law, administrative regulation or
provision of the Articles of Association, the
shareholder may institute proceedings in a
people’s court.

Amended in accordance
with Article 39 of the
Guidelines on Articles
of Association of Listed
Companies
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67.

Article 63 The holders of ordinary shares
of the Company shall assume the following
obligations:

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

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

(3) to assume liability of the Company to
the extent of their shares subscribed for;

(4) not to divest the shares unless provided
by laws and regulations;

(5) not to abuse their rights as shareholders
to prejudice the interests of the Company
or other shareholders; not to abuse the
position of the Company as an independent
legal person and the limited liabilities of
shareholders to prejudice the interests of the
creditors of the Company;

Shareholders of the Company who
abuse their rights as shareholders and
thereby cause losses to the Company
or other shareholders shall be liable for
compensation according to the law. Where
shareholders of the Company abuse the
Company’s position as an independent
legal person and the limited liabilities of
shareholders for evading repayment of
debts, and thereby materially prejudicing the
interests of the creditors of the Company,
they shall be jointly and severally liable for
the debts of the Company;

(6) other obligations liable as stipulated by
laws, administrative regulations and the
Articles of Association.

Shareholders shall not be liable to make
any further contribution to the share capital
other than as agreed by the subscriber of the
relevant shares on subscription.

Article 6369 The holders—of-ordinary
shares shareholders of the Company shall

assume the following obligations:

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

(2) to fulfill their obligation of capital
contribution in strict accordance with the
requirements of laws and regulations, the
CSRC and the stock exchange of the place
where the Company’s shares are listed,
and pay subscription monies according to
the number of shares subscribed for and the
method of subscription;

: bt of-the€

(43) not to divesttheshares withdraw their
share capital unless provided by laws and
regulations;

(54) not to abuse their rights as shareholders
to prejudice the interests of the Company
or other shareholders; not to abuse the
position of the Company as an independent
legal person and the limited liabilities of
shareholders to prejudice the interests of the
creditors of the Company;

(65) other obligations liable as stipulated
by laws, administrative regulations and the
Articles of Association.

Shareholders shall not be liable to make
any further contribution to the share capital
other than as agreed by the subscriber of the
relevant shares on subscription.

Amended in accordance
with Article 40 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company

— III-52 —




APPENDIX III

COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

68.

Addition

Article 70 Shareholders of the Company
who abuse their rights as shareholders
and thereby cause losses to the Company
or other shareholders shall be liable
for compensation according to the law.
Where shareholders of the Company
abuse the Company’s position as an
independent legal person and the
limited liabilities of shareholders for
evading repayment of debts, and thereby
materially prejudicing the interests of the
creditors of the Company, they shall be
jointly and severally liable for the debts
of the Company.

Newly added in
accordance with Article
41 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

69.

Addition

Article 71 A shareholder whose
shareholding reaches the prescribed
percentage shall disclose information in
accordance with the relevant regulations
and shall cooperate with the Company’s
information disclosure work by promptly
informing the Company of significant
events such as changes in control,
changes in shareholding interests,
related relationships with other entities
or individuals and changes therein,
responding to the Company’s inquiries,
and ensuring that the information
provided is true, accurate, and complete.

Newly added with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd. and
in accordance with the
Measures Governing the
Supervision of Futures
Companies

70.

Addition

Section 3 Controlling Shareholders and
De Facto Controllers

Newly added in accordance
with the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

71.

Addition

Article 72 The Company’s controlling
shareholders and de facto controllers
shall exercise their rights and perform
their obligations in accordance with the
requirements of laws, administrative
regulations, the CSRC and the stock
exchange of the place where the
Company’s shares are listed, and
safeguard the Company’s interests.

Newly added in
accordance with Article
42 of the Guidelines on
Articles of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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72. Addition Article 73 The Company’s controlling | Newly added in
shareholders and de facto controllers shall | accordance with Article
comply with the following requirements: 43 of the Guidelines on
Articles of Association of
(1) to exercise shareholders’ rights in | Listed Companies and with
accordance with the law, and not to abuse | reference to the Articles
their controlling position or use related | of Association of Zhongtai
relationships to harm the legitimate rights | Securities Co., Ltd.

and interests of the Company or other
shareholders;

(2) to strictly fulfill public statements
and all undertakings made, and not to
arbitrarily alter or seek exemption from
them;

(3) to perform information disclosure
obligations in strict accordance with
relevant regulations, actively cooperate
with the Company in its information
disclosure work, and promptly inform the
Company of significant events that have
occurred or are proposed to occur;

(4) not to misappropriate the Company’s
funds in any form;

(5) not to compel, instigate or request
the Company or its relevant personnel to
provide guarantees in violation of laws or
regulations;
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(6) not to use the Company’s undisclosed
material information to seek benefits,
not to disclose undisclosed material
information relating to the Company in
any way, and not to engage in illegal or
non-compliance activities such as insider
trading, short-swing trading or market
manipulation;

(7) not to harm the legitimate rights
and interests of the Company and other
shareholders through non-arm’s length
related transactions, profit distribution,
asset restructuring, external investments
or any other means;

(8) to ensure the Company’s asset
integrity, personnel independence,
financial independence, organizational
independence and business independence,
and not to affect the Company’s
independence in any way;

(9) other requirements of laws,
administrative regulations, the
regulations of the CSRC, the business
rules of the stock exchange of the place
where the Company’s shares are listed
and these Articles of Association.

If a controlling shareholder or de facto
controller of the Company does not serve
as a director of the Company but actually
manages the Company’s affairs, the
provisions of these Articles of Association
regarding directors’ fiduciary duty and
duty of diligence shall apply.

If a controlling shareholder or de facto
controller of the Company instructs a
director or senior management officer to
engage in acts that harm the interests of
the Company or its shareholders, they
shall bear joint and several liabilities
with such director or senior management
officer.
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73.

Article 64 In addition to the obligations
required by laws, administrative regulations
or the listing rules of stock exchange on
which the shares of the Company are listed,
in exercising his rights as a shareholder, a
controlling shareholder (as defined in the
Article below) shall not make any decisions
on the following matters, as a result of the
exercise of his voting rights, in a manner
prejudicial to the interests of all or some of
the shareholders of the Company:

(1) to release a director or a supervisor
of his duty in good faith and in the best
interests of the Company;

(2) to approve a director or a supervisor
(for his own account or for the account of
other parties) to deprive the Company of its
property in any manner, including but not
limited to any opportunity favourable to the
Company;

(3) to approve a director or a supervisor (for
his own account or for the account of other
parties) to deprive another shareholder of his
personal interests, including but not limited
to any rights to distribution and voting
rights, but excluding any restructuring of
the Company submitted to a shareholders’
general meeting for approval in accordance
with the Articles of Association.

The controlling shareholder and de facto
controller of the Company shall have a
fiduciary duty towards the Company and
shareholders holding the public shares of
the Company. The controlling shareholder
shall exercise his rights as a contributor
in strict compliance with the laws. The
controlling shareholder may not prejudice
the legal interests of the Company and
shareholders of public shares by making
use of methods such as distribution of
profits, restructuring of assets, making
external investment, embezzlement of
capital, providing guarantee for loans, or
prejudice the interests of the Company and
public shareholders by making use of his
controlling position.

Article 6474 In addition to the obligations
required by laws, administrative regulations
or the listing rules of stock exchange on
which of the place where the shares of the
Company are listed, in exercising his rights
as a shareholder, a controlling shareholder
tas—deftned—intheArtietebetowy shall
not make any decisions on the following
matters, as a result of the exercise of his
voting rights, in a manner prejudicial to the
interests of all or some of the shareholders
of the Company:

(1) to release a director er-a—stpervisor
of his duty in good faith and in the best

interests of the Company;

(2) to approve a director er-a—stupervisor
(for his own account or for the account of

other parties) to deprive the Company of its
property in any manner, including but not
limited to any opportunity favourable to the
Company;

(3) to approve a director er-a-supetrvisor (for
his own account or for the account of other

parties) to deprive another shareholder of his
personal interests, including but not limited
to any rights to distribution and voting
rights, but excluding any restructuring of
the Company submitted to a shareholders’
general meeting for approval in accordance
with the Articles of Association.

The controlling shareholder and de facto
controller of the Company shall have a
fiduciary duty towards the Company and
shareholders holding the public shares of
the Company. The controlling shareholder
shall exercise his rights as a contributor
in strict compliance with the laws. The
controlling shareholder may not prejudice
the legal interests of the Company and
shareholders of public shares by making
use of methods such as distribution of
profits, restructuring of assets, making
external investment, embezzlement of
capital, providing guarantee for loans, or
prejudice the interests of the Company and
public shareholders by making use of his
controlling position.

Deleted the content related
to supervisors
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a person who satisfies any one of the
following conditions:

(1) any person acting on his own or in
concert with other parties has the power to
elect not less than half of the directors;

(2) any person acting on his own or in
concert with other parties has the power to
exercise or control the exercise of 30% or
more of the voting rights of the Company;

(3) any person acting on his own or in
concert with other parties holds 30% or
more of the outstanding shares of the
Company;

(4) any person acting on his own or in
concert with other parties has actual control
over the Company in any other manner.

The term “acting in concert” referred to in
this Article represents an act in which two
or more persons agree unanimously by way
of agreement (either verbally or in writing)
to control or consolidate the control of the
Company by obtaining the voting rights in
the Company by any one of them.

No. Before amendments After amendments Basis of amendments
74. Article 65 The controlling shareholder | Artiele65—The—controttingsharchotder | The content of this article
referred to in the preceding Article means | referredto-tn-theprecedingArttele-means | has been incorporated

into “Chapter 13:
Supplementary Provisions”
and amended in accordance
with the Guidelines on
Articles of Association of
Listed Companies and the
Articles of Association of
Zhongtai Securities Co.,
Ltd.
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75.

Addition

Article 75 Where a controlling
shareholder or de facto controller pledges
the Company’s shares held or effectively
controlled by it/him/her, it/he/she shall
maintain the stability of the Company’s
control, production and operation.

Newly added in
accordance with Article
44 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

76.

Addition

Article 76 Where a controlling
shareholder or de facto controller
transfers the Company’s shares held
by it/him/her, it/he/she shall comply
with the restrictive provisions on share
transfers as stipulated by the laws,
administrative regulations, the CSRC
and the stock exchange of the place where
the Company’s shares are listed, as well
as the undertakings made regarding
restriction on share transfers.

Newly added in
accordance with Article
45 of the Guidelines on
Articles of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company

77.

Addition

Section 4 General Provisions of the
Shareholders’ General Meetings

Newly added in accordance
with the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

78.

Chapter 9: Shareholders’ General
Meetings

Chapter 98: Shareholders’ General
Meetings

The original Chapter 9
has been reorganized as
Chapter 8
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79.

Article 66 The shareholders’ general
meeting is the organ of authority of the
Company and shall exercise its functions
and powers in accordance with the law.

Article 67 The shareholders’ general
meeting shall exercise the following
functions and powers:

(1) to decide the Company’s operational
guidelines and investment schemes;

(2) to elect and remove directors not
being staff representatives and to
determine matters relating to the directors’
remunerations;

(3) to elect and remove supervisors not
being staff representatives and to determine
matters relating to the supervisors’
remunerations;

(4) to consider and approve the reports of
the board of directors;

(5) to consider and approve the reports of
the supervisory committee;

(6) to consider and approve the Company’s
annual financial budgets and final accounts;

(7) to consider and approve the Company’s
profit distribution plan and plan for making
up losses;

Article 77 The shareholders’ general
meeting of the Company shall comprise
all shareholders. The shareholders’
general meeting is the organ of authority
of the Company and shall exercise tts
the following functions and powers in
accordance with the law—Fhe-sharchotders™
. . cottort
functions-and-powers:

eeidethe , el
gtﬂ.de*iﬂes Eﬂld iil CStlilexit Selleiljes,

(21) to elect and remove directors
not-being—staffrepresentatives and to
determine matters relating to the directors’
remunerations;

(42) to consider and approve the reports of
the board of directors;

(73) to consider and approve the Company’s
profit distribution plan and plan for making
up losses;

Amended in accordance
with Article 46 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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(8) to resolve on an increase or a reduction
in the Company’s registered capital,

(9) to resolve on matters such as merger,
demerger, dissolution, liquidation or change
in the form of business of the Company;

(10) to resolve on the issue of debentures by
the Company;

(I'1) to resolve on the appointment,
dismissal or non-reappointment of the
accounting firms;

(12) to consider and approve the purchases
or sales of any material assets of the
Company within a year in excess of 30% of
the Company’s audited total assets in the
latest period;

(13) to amend the Articles of Association;
(14) to consider proposals put forward by

any shareholder representing 3% or more of
the Company’s shares with voting rights;

(84) to resolve on an increase or a reduction
in the Company’s registered capital;

(165) to resolve on the issue of debentures
by the Company;

(96) to resolve on matters such as merger,
demerger, dissolution, liquidation or change
in the form of business of the Company;

(137) to amend the Articles of Association;

(H8) to resolve on the appointment; or
dismissal er-non-reappotntment of the
accounting firms that undertake the audit
of the Company;

(+29) to consider and approve the purchases
or sales of any material assets of the
Company within a year in excess of 30% of
the Company’s audited total assets in the
latest period;
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(15) to consider and approve share incentive
plans;

(16) to resolve on the acquisition of the
Company’s shares due to the reasons
specified in subparagraphs (1) and (2) of
paragraph 1 of Article 30 of the Articles of
Association;

(17) to resolve on any other matters to be
resolved thereby as required by the laws,
administrative regulations, listing rules of
the place where the Company’s shares are
listed and the Articles of Association.

Subject to the laws, regulations and
mandatory provisions of the listing rules
of the listing place, a shareholders’ general
meeting may authorize or entrust the board
of directors to handle the matters authorized
or entrusted by it.

(10) to consider and approve the change
of use of proceeds;

(+511) to consider and approve share
incentive plans and employee stock
ownership plans;

(+#12) to resotve—on consider any other
matters to be resolved thereby as required
by the laws, administrative regulations,
departmental rules, listing rules of the
place where the Company’s shares are listed
and the Articles of Association.

The shareholders’ general meeting may
authorize the board of directors to resolve
on the issuance of corporate bonds.

Unless otherwise provided by laws,
administrative regulations, the
regulations of the CSRC or the rules of
the stock exchange of the place where
the Company’s shares are listed, the
functions and powers of the shareholders’
general meeting described above shall
not be delegated to the board of directors
or any other entity or individual for
exercise by way of authorization. Where
relevant laws, administrative regulations,
departmental rules or these Articles
of Association allow the shareholders’
general meeting to authorize the board of
directors or any other entity or individual
to exercise other functions and powers,
any authorization resolution made by the
shareholders’ general meeting shall be
explicit and specific.
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80.

Article 70 A shareholders’ general
meeting shall either be an annual general
meeting (AGM) or an extraordinary general
meeting. The shareholders’ general meetings
shall be convened by the board of directors.
Annual general meetings shall be held once
every year and within six months from the
close of the preceding financial year.

An extraordinary general meeting shall
be convened within two months of the
occurrence of any one of the following
circumstances:

(1) the number of directors is less than the
number stipulated in the Company Law or
two-thirds of the number required in the
Articles of Association;

(2) when the losses of the Company not
made up for amount to one-third of the total
amount of its share capital,

(3) where any shareholder individually
or jointly holding 10% or more of the
Company’s issued shares carrying voting
rights requests in writing the convening of
an extraordinary general meeting;

(4) when considered necessary by the
board of directors or when requested by the
supervisory committee; or

(5) other circumstances stipulated by laws,
administrative regulations, departmental
rules or the Articles of Association.

Article 7679 A shareholders’ general
meeting shall either be an annual general
meeting {AGM) or an extraordinary general
meeting. The-sharcholders™generat-meetings
shatt-be-convened-by-the-board-ofdireetors:
Annual general meetings shall be held once
every year and within six months from the
close of the preceding financial year.

Article 80 An extraordinary general
meeting shall be convened by the Company
within two months ef-the from the date
of occurrence of any one of the following
circumstances:

(1) the number of directors is less than the

number stipulated in the Company Law or

six two-thirds-of-the-numberrequired-in-the
) . iation;

(2) when the losses of the Company not
made up for amount to one-third of the total
amount of its share capital;

(3) where any shareholder individually
or jointly holding 10% or more of the
Company’s tsstred shares earrying-voting
rights requests in writing the—convening-of
amrextraordinary-general-meeting;

(4) when considered necessary by the

board of directors er-whenrequested-by-the
) ittee: or

(5) when proposed by the Audit
Committee;

(56) other circumstances stipulated by laws,
administrative regulations, departmental
rules, listing rules of the place where
the Company’s shares are listed or the
Articles of Association.

Amended in accordance
with Article 48 and Article
49 of the Guidelines on
Articles of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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81.

Article 71 The Company shall hold
a shareholders’ general meeting at the
domicile of the Company or such other
place as notified by the convener of the
shareholders’ general meeting.

A shareholders’ general meeting shall have
a venue where it shall be held in the form of
a meeting with physical presence.

Article 7481 The Company shall hold
a shareholders’ general meeting at the
domicile of the Company or such other
place as notified by the convener of
the shareholders’ general meeting. A
shareholders’ general meeting shall have
a venue where it shall be held in the
form of a meeting with physical presence
or by other electronic means. The
Company shall, in accordance with the
requirements of laws, administrative
regulations, the listing rules of the place
where the Company’s shares are listed
or these Articles of Association, provide
conveniences for shareholders to attend
shareholders’ general meetings by means
of secure, economical and convenient
online or other methods, provided such
methods are technologically feasible.
If a shareholders’ general meeting is
conducted by electronic means, the
Company shall ensure that attending
shareholders are able to engage in
real-time communication and discussion
and vote through modern information
technology means such as online voting
platform. A shareholder who participates
in a shareholders’ general meeting by the
aforementioned means shall be deemed to
have attended the meeting.

Amended in accordance
with Article 50 of the
Guidelines on Articles
of Association of Listed
Companies and Paragraph
14(6) of Appendix Al to
the Hong Kong Listing
Rules, with reference to
the Articles of Association
of Zhongtai Securities
Co., Ltd. and based on the
actual conditions of the
Company

82.

Addition

Section 5 Convening of Shareholders’
General Meetings

Newly added in accordance
with the Guidelines on
Articles of Association of
Listed Companies and the
Articles of Association of
Zhongtai Securities Co.,
Ltd.
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shall convene the shareholders’ general
meeting in a timely manner within the
prescribed period.

Upon approval by a majority of all
independent non-executive directors, the
independent non-executive directors shall
have the right to propose the convening
of an extraordinary general meeting to
the board of directors. Upon receiving
a proposal from the independent
non-executive directors to convene an
extraordinary general meeting, the board
of directors shall, in accordance with
the requirements of laws, administrative
regulations and these Articles of
Association, provide a written response
within ten days indicating whether
it agrees or disagrees to convene the
extraordinary general meeting.

If the board of directors agrees to convene
the extraordinary general meeting, it
shall issue the notice of the shareholders’
general meeting within five days after the
relevant board resolution is passed. If the
board of directors disagrees to convene
the extraordinary general meeting, it
shall provide the reasons thereof.

No. Before amendments After amendments Basis of amendments

83. Article 70 The shareholders’ general | Article 7082 The shareholders’ general | Amended in accordance
meetings shall be convened by the board of | meetings shall be convened by the board of | with the new Company
directors. directors. Law

84. Addition Article 83 The board of directors | Newly added in

accordance with Article
52 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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85. Addition Article 84 A proposal from the Audit | Newly added in
Committee to the board of directors to | accordance with Article
convene an extraordinary general meeting | 53 of the Guidelines on
shall be made in writing. Upon receiving | Articles of Association of
such proposal, the board of directors | Listed Companies and with
shall, in accordance with the requirements | reference to the Articles
of laws, administrative regulations and | of Association of Zhongtai
these Articles of Association, provide | Securities Co., Ltd.

a written response within ten days
indicating whether it agrees or disagrees
to convene the extraordinary general
meeting.

If the board of directors agrees to convene
the extraordinary general meeting, it
shall issue the notice of the shareholders’
general meeting within five days after
the relevant board resolution is passed.
Any changes to the original proposal in
the notice shall require the consent of the
Audit Committee.

If the board of directors disagrees to
convene the extraordinary general
meeting, or fails to provide a written
response within ten days after receiving
the proposal, it shall be deemed that
the board of directors is unable or
fails to perform its duty to convene the
shareholders’ general meeting. In such
case, the Audit Committee may convene
and preside over the meeting on its own.
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(1) two or more shareholders individually or
jointly holding 10% or more of the shares
carrying voting rights at such proposed
meeting or the supervisory committee may
request the board of directors to convene
an extraordinary general meeting or
class meeting by signing and submitting
one or several written requests with the
same format and contents and specifying
the agenda items of the meeting. An
extraordinary general meeting or class
meeting shall be convened by the board of
directors as soon as possible upon receipt of
the aforesaid written request. The aforesaid
shareholding shall be calculated as at the
date on which the shareholders submit the
written request.

H-two-or-more-sharchotders Shareholders
individually or jointly holding 10% or more
of the shares of the Company carrying
oric] ] ] .
the—stpervisorycommittee may request
the board of directors to convene an
extraordinary general meeting in writing

] . o

the-writtenrrequest. Upon receiving such

request, the board of directors shall, in
accordance with the requirements of
laws, administrative regulations and these
Articles of Association, provide a written
response within ten days indicating
whether it agrees or disagrees to convene
the extraordinary general meeting.

If the board of directors agrees to convene
the extraordinary general meeting, it
shall issue the notice of the shareholders’
general meeting within five days after
the relevant board resolution is passed.
Any changes to the original request in
the notice shall require the consent of the
relevant shareholders.

If the board of directors disagrees to
convene the extraordinary general
meeting, or fails to provide a written
response within ten days after receiving
the request, shareholders individually
or jointly holding 10% or more of the
shares of the Company may propose the
convening of the extraordinary general
meeting to the Audit Committee in
writing.

No. Before amendments After amendments Basis of amendments

86. Article 92 The following procedures | Article 9285 ThefoHowingprocedures | Amended in accordance
shall be followed by shareholders or the | shatt-befoHowedbysharcholdersorthe | with Article 54 of the
supervisory committee when requesting for | stupervisorycommittee-whenrequestingfor | Guidelines on Articles
convening of extraordinary general meetings | conveningof-extraordinary-generalmeetings | of Association of Listed
or class meetings: orctassmeetings: Companies and with

reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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(2) if the board of directors fails to dispatch
a notice for convening such meeting within
thirty days upon receipt of the aforesaid
written request, shareholders individually or
jointly holding 10% or more of the shares
carrying voting rights at the proposed
meeting shall be entitled to propose to
the supervisory committee to convene an
extraordinary general meeting or class
meeting, provided that such request shall be
made in writing. The supervisory committee
shall convene an extraordinary general
meeting or a class meeting as soon as
possible.

(3) If the supervisory committee fails
to dispatch a notice for convening such
meeting within thirty days upon receipt
of the aforesaid request, shareholders
individually or jointly holding 10% or
more of the shares of the Company for
not less than ninety consecutive days may
convene such a meeting by themselves. The
procedures for convening such meeting shall
follow those for convening a shareholders’
meeting of by the board of directors as far
as possible.

All reasonable expenses incurred in
convening and holding the meeting by
shareholders or the supervisory committee
due to the failure of the board of directors
to hold such meeting in response to the
aforesaid request shall be borne by the
Company and shall be deducted from
the amounts due by the Company to the
defaulting director(s).

If the Audit Committee agrees to convene
the extraordinary general meeting, it
shall issue the notice of the shareholders’
general meeting within five days upon
receipt of the request. Any changes to the
original request in the notice shall require
the consent of the relevant shareholders.

If the Audit Committee fails to issue the
notice of shareholders’ general meeting
within the prescribed period, it shall
be deemed that the Audit Committee is
not convening and presiding over the
shareholders’ general meeting. In such
case, shareholders individually or jointly
holding 10% or more of the shares of
the Company for 90 consecutive days or
more may convene and preside over the
meeting on their own.
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87.

Addition

Article 86 If the Audit Committee
or shareholder(s) decides to convene a
shareholders’ general meeting on its/his/
her/their own, it/he/she/they shall inform
the board of directors in writing.

Newly added in
accordance with Article
55 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

88.

Addition

Article 87 For a shareholders’
general meeting convened by the Audit
Committee or shareholder(s) on its/his/
her/their own, the board of directors
and the board secretary shall provide
relevant support. The board of directors
shall provide the register of shareholders
as of the record date. The register of
shareholders obtained by the convener
shall not be used for any purpose other
than convening the shareholders’ general
meeting.

Newly added in
accordance with Article
56 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

89.

Addition

Article 88 The necessary expenses for a
shareholders’ general meeting convened
by the Audit Committee or shareholder(s)
on its/his/her/their own shall be borne by
the Company.

Newly added in
accordance with Article
57 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

90.

Addition

Section 6 Proposals and Notices of
Shareholders’ General Meetings

Newly added in accordance
with the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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91. Addition Article 89 The content of a proposal | Newly added in
shall meet the following requirements: accordance with Article

58 of the Guidelines on
(1) shall not contravene the requirements | Articles of Association of
of laws, administrative regulations, | Listed Companies and with
the listing rules of the place where the | reference to the Articles
Company’s shares are listed or these | of Association of Zhongtai
Articles of Association, and shall fall | Securities Co., Ltd.

within the scope of functions and powers
of the shareholders’ general meeting;

(2) shall have a clear topic and specific
matters for resolution;

(3) shall be submitted or delivered to the
board of directors in writing.

The board of directors has the right
to decide not to include a proposal
that does not meet the aforementioned
requirements in the meeting agenda.
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92.

Article 73 When the Company convenes
an annual general meeting, shareholders
holding 3% or more of the Company’s
shares with voting rights shall have the right
to put forward ad hoc proposals in writing
to the Company, and the Company shall
include matters falling within the scope of
responsibilities of the shareholders’ general
meeting in such ad hoc proposals into the
agenda for the meeting.

Article 7390 When the Company
convenes an annual general meeting, the
board of directors, the Audit Committee
and shareholders individually or jointly
holding 31% or more of the Company’s
shares with-vetingtights shall have the right
to put forward ad-hee proposals writing
to the Company;and-the-Company—shatt
) ot s R
ibifities-of-the—sharchotders: }
L st 1o |
agendafor-the-meeting.

Shareholders individually or jointly
holding 1% or more of the Company’s
shares may propose an ad hoc proposal
and submit it in writing to the convener
ten days prior to the convening of a
shareholders’ general meeting. The
convener shall, within two 2 days after
receiving the ad hoc proposal, issue a
supplemental notice of the shareholders’
general meeting announcing the content
of the ad hoc proposal and submit the
same to the shareholders’ general meeting
for consideration. This shall not apply
if the ad hoc proposal contravenes the
requirements of laws, administrative
regulations, the listing rules of the place
where the Company’s shares are listed
or these Articles of Association, or falls
outside the scope of functions and powers
of the shareholders’ general meeting.

Amended in accordance
with Article 59 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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The ad hoc proposals put forward by
shareholders shall satisfy the following
requirements:

(1) their contents are not contrary to the
provisions of laws and regulations, and fall
into the business scope of the Company
and the scope of responsibilities of the
shareholders’ general meeting;

(2) they have definite topics to discuss and
specific matters to resolve; and

(3) they are put forward and submitted
to or served on the board of directors in
writing ten days prior to the date of the
shareholders’ general meeting.

Fhe—ad-hocproposatsputforwardby

hareholders: Fmectine

Except for the circumstances specified in
the preceding paragraph, after issuing
the notice of shareholders’ general
meeting, the convener shall not amend
the proposals set out in the notice of
shareholders’ general meeting or add new
proposals.

No vote or resolution shall be taken at
the shareholders’ general meeting on
any proposal not included in the notice
of shareholders’ general meeting or not
complying with the provisions of these
Articles of Association.
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93.

Article 72 The Company shall issue a
written notice of not less than 20 business
days before holding an annual general
meeting; shall issue a notice of not less than
10 business days or 15 days (whichever is
longer) to shareholders before holding an
extraordinary general meeting.

The date of convening the shareholders’
general meeting shall not be included in the
calculation of the notice period.

For the notice delivered under this Article,
the date of delivery shall be the date on
which the relevant notice is delivered by the
Company or its share registrar to the postal
authorities for posting.

Article 7291 The Company shall issue a
written notice of not less than 20 bustness
days before holding an annual general
meeting; shall issue a notice of not less than
10 business days or 15 days (whichever is
longer) to shareholders before holding an
extraordinary general meeting.

The date of convening the shareholders’
general meeting shall not be included in the
calculation of the notice period.

For the notice delivered under this Article,
the date of delivery shall be the date on
which the relevant notice is delivered by the
Company or its share registrar to the postal
authorities for posting.

Amended in accordance
with Article 60 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company

—III-72 —




APPENDIX III

COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

94.

Article 75 The notice of a shareholders’
meeting shall:

(1) be in writing;

(2) specify the place, date and time of the
meeting;

(3) state the matters to be considered at the
meeting;

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

(5) provide shareholders with such
information and explanation as necessary
for them to make informed decisions
on the matters to be considered. This
principle includes (but is not limited to),
where a proposal on merger, repurchase
of shares, restructuring of share capital or
other restructuring is put forward by the
Company, the provision of the specific
conditions and the contracts (if any) of the
transactions contemplated, and the causes
and consequences of such proposals shall be
properly explained;

Article 7593 The notice of a shareholders’
meeting shall include the following
content:

(1) be in writing;

(2) speetfy the place, date—and time and
duration of the meeting;

(3) state the matters and proposals
submitted to tobe—considered—at the
meeting for consideration;

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

(5) provide shareholders with such
information and explanation as necessary
for them to make informed decisions
on the matters to be considered. This
principle includes (but is not limited to),
where a proposal on merger, repurchase
of shares, restructuring of share capital or
other restructuring is put forward by the
Company, the provision of the specific
conditions and the contracts (if any) of the
transactions contemplated, and the causes
and consequences of such proposals shall be
properly explained,;

Amended in accordance
with Article 61 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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(6) disclose the nature and extent of the
material interest, if any, of any director,
supervisor and senior management officer
in the matters to be considered; and provide
an explanation of the differences, if any,
between the way in which the matter to
be considered would affect such director,
supervisor or senior management officer as
a shareholder and the way in which such
matter would affect other shareholders of
the same class;

(7) set out the full text of any special
resolution proposed to be passed at the
meeting;

(8) contain an express statement that a
shareholder entitled to attend and vote has
the right to appoint one or more proxies to
attend and vote on his behalf and that such
proxy need not be a shareholder; and

(9) specify the time and place for lodging
proxy forms for the meeting;

(10) the name and telephone number of the
standing contact person for meeting affairs.

(6) disclose the nature and extent of the
material interest, if any, of any director;
stpervisor and senior management officer
in the matters to be considered; and provide
an explanation of the differences, if any,
between the way in which the matter to
be considered would affect such director;
stupetvisor or senior management officer as
a shareholder and the way in which such
matter would affect other shareholders of
the same class;

(7) set out the full text of any special
resolution proposed to be passed at the
meeting;

(8) contain an express statement that a
sharehotder all shareholders are entitled to
attend the shareholders’ general meeting
and vote-has-therightto may appoint ene-or
moreproxtes a proxy in writing to attend
and vote onhis-behalf at the meeting and
that such proxy need not be a shareholder of
the Company; and

(9) specify the time and place for lodging
proxy forms for the meeting;

(10) the name and telephone number of the
standing contact person for meeting affairs.

The notice and supplemental notice of the
shareholders’ general meeting shall fully
and completely disclose all details of all
proposals.

The interval between the record date and
the date of the meeting shall be no more
than seven working days. Once the record
date is confirmed, it shall not be changed.
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9s.

Article 76 The notice of a shareholders’
general meeting shall be sent to the
shareholders (whether or not entitled to
vote at the shareholders’ general meeting)
by hand or prepaid mail to the address of
the recipients as shown in the register of
shareholders, or, subject to compliance
with the applicable laws, regulations and
listing rules, be published on the Company’s
website or the website designated by the
stock exchange of the place on which
the Company’s shares are listed. For
holders of domestic shares, the notice of a
shareholders’ general meeting may be given
by way of an announcement.

The announcement referred to in the
preceding paragraph shall be published in
one or more newspapers designated by the
securities regulatory authorities of the State
Council within the interval of 20 business
days before holding an annual general
meeting and 10 business days or 15 days
(whichever is longer) before holding an
extraordinary general meeting; after the
publication of the announcement, all holders
of domestic shares shall be taken to have
received notice of the relevant shareholders’
meeting.

Article 7694 The notice of a shareholders’
general meeting shall be sent to the
shareholders (whether or not entitled to
vote at the shareholders’ general meeting)
by hand or prepaid mail to the address of
the recipients as shown in the register of
shareholders, or, subject to compliance
with the applicable laws, regulations and
listing rules, be published on the Company’s
website or the website designated by the
stock exchange of the place on which
the Company’s shares are listed. For
holders of domestic shares, the notice of a
shareholders’ general meeting may be given
by way of an announcement.

The announcement referred to in the
preceding paragraph shall be published in
one or more newspapers designated by the
CSRC seeuritiesregutatoryauthoritiesof
the-State-Counett within the interval of 20
bustness days before holding an annual
general meeting and 10 business days or 15
days (whichever is longer) before holding
an extraordinary general meeting; after the
publication of the announcement, all holders
of domestic shares shall be taken to have
received notice of the relevant shareholders’
meeting.

Amended in accordance
with the new Company
Law and standardized and
unified the expressions
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96. Addition Article 96 Where the election of | Newly added in
directors is to be discussed at a | accordance with Article
shareholders’ general meeting, the notice | 62 of the Guidelines on
of the meeting shall fully disclose detailed | Articles of Association of
information on the director candidates, | Listed Companies and with
which shall include at least the following: | reference to the Articles
of Association of Zhongtai
(1) personal details including educational | Securities Co., Ltd.
background, work experience and
part-time positions;

(2) whether a related relationship exists
with the Company or its controlling
shareholders or de facto controllers;

(3) the number of the Company’s shares
held;

(4) whether he/she has been subject to any
sanctions by the CSRC and other relevant
authorities, or any disciplinary actions by
the stock exchange of the place where the
Company’s shares are listed;

(5) other matters required to be disclosed
under the listing rules of the place where
the Company’s shares are listed.

Each director candidate shall be proposed
in a separate proposal.
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97.

Addition

Article 97 After the notice of
shareholders’ general meeting has been
issued, the meeting shall not be postponed
or cancelled without proper reason,
nor shall any proposal included in the
notice be cancelled. If a postponement
or cancellation does occur, the convener
shall make announcement and provide
the reasons at least two working days
prior to the originally scheduled meeting
date.

After the notice of shareholders’ general
meeting has been issued, the venue for
the on-site meeting shall not be changed
without proper reason. If a change of
venue is necessary, the convener shall
make announcement and provide the
reasons at least two working days prior to
the date of the on-site meeting.

Newly added in
accordance with Article
63 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

98.

Addition

Section 7 Convening of Shareholders’
General Meetings

Newly added in accordance
with the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

99.

Addition

Article 98 The board of directors of
the Company and other conveners shall
take necessary measures to ensure the
normal order of shareholders’ general
meetings. Acts that disrupt the meeting,
provoke disturbances, or infringe upon
the legitimate rights and interests of
shareholders shall be stopped by taking
relevant measures and promptly reported
to relevant authorities for investigation.

Newly added in
accordance with Article
64 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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100.

Article 78  All shareholders on the register
of shareholders on the record date or their
proxies shall be entitled to attend the
shareholders’ general meeting and exercise
voting rights in accordance with the relevant
laws, regulations and the Articles of
Association.

Any shareholder who is entitled to attend
and vote at a shareholders’ meeting shall
be entitled to appoint one or more persons
(whether a shareholder or not) as his proxy
to attend and vote on his behalf. A proxy so
appointed shall exercise the following rights
pursuant to such authorization:

(1) such shareholder’s right to speak at the
meeting;

(2) the right to demand a poll alone or
jointly with others; and

(3) unless otherwise required by applicable
securities listing rules or other securities
laws and regulations, the right to vote by
a show of hands or by poll, provided that
where more than one proxy is appointed, the
proxies may only exercise such voting rights
by poll.

Article 7899 All shareholders on the
register of shareholders on the record date
or their proxies shall be entitled to attend
the shareholders’ general meeting and
exercise voting rights in accordance with the
relevant laws, regulations and the Articles
of Association.

A shareholder may attend the
shareholders’ general meeting in person
or appoint a proxy to attend and vote on
his/her behalf.

Any shareholder who is entitled to attend
and vote at a shareholders’ meeting shall
be entitled to appoint one or more persons
(whether a shareholder or not) as his proxy
to attend and vote on his behalf. A proxy so
appointed shall exercise the following rights
pursuant to such authorization:

(1) such shareholder’s right to speak at the
meeting;

(2) the right to demand a poll alone or
jointly with others; and

(3) unless otherwise required by applicable
securities listing rules or other securities
laws and regulations, the right to vote by
a show of hands or by poll, provided that
where more than one proxy is appointed, the
proxies may only exercise such voting rights
by poll.

Amended in accordance
with Article 65 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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Where such shareholder is a Recognized
Clearing House (or its nominees) as defined
under the relevant ordinances of Hong
Kong law in force from time to time, it
may authorize one or more persons as it
thinks fit to act as its representative(s) at
any shareholders’ general meeting or any
class meeting provided that, if one or more
persons are so authorized, the power of
attorney shall specify the number and class
of shares in respect of which each such
person is so authorized. The person(s) so
authorized may be entitled to exercise the
rights on behalf of the Recognized Clearing
House (or its nominees) as if he/they
were the individual shareholder(s) of the
Company.

Where such shareholder is a Recognized
Clearing House (or its nominees) as defined
under the relevant ordinances of Hong
Kong law in force from time to time, it
may authorize one or more persons as it
thinks fit to act as its representative(s) at
any shareholders’ general meeting or any
class meeting provided that, if one or more
persons are so authorized, the power of
attorney shall specify the number and class
of shares in respect of which each such
person is so authorized. The person(s) so
authorized may be entitled to exercise the
rights on behalf of the Recognized Clearing
House (or its nominees) as if he/they
were the individual shareholder(s) of the
Company.

101.

Addition

Article 100 A natural person
shareholder attending the meeting in
person shall present the original of his/her
identity card or other valid documents or
certificates evidencing his/her identity; if
he/she is attending the meeting on behalf
of another person, he/she shall present the
original of his/her valid identity card and
the original of the shareholders’ power of
attorney.

Non-natural person shareholders
shall be represented at the meeting
by the legal representative/managing
partner or a proxy entrusted by
the legal representative/managing
partner or a person authorized by a
resolution of the board of directors or
other decision-making body of such
shareholder. If the legal representative/
managing partner attends the meeting,
he/she shall present the original of his/
her identity card, the original of the valid
certificate evidencing his/her qualification
as legal representative/managing partner;
if the proxy attends the meeting, he/
she shall present the original of his/her
identity card, the original of the power of
attorney or document issued in writing
by the legal representative/managing
partner or the board of directors or other
decision-making bodies of the shareholder
in accordance with the laws.

Newly added in
accordance with Article
66 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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102.

Article 79 The instrument appointing a
proxy must be made in writing and signed
under the hand of the appointer or his
attorney duly authorized in writing. If the
appointer is a legal person, the instrument
shall be made under its corporate seal or
signed under the hand of its director or
attorney duly authorized. The power of
attorney shall state the number of shares
represented by the said proxy; in the case
where more than one proxy is appointed, the
instrument shall state the number of shares
respectively represented by each proxy of
the shareholder.

The power of attorney issued by a
shareholder for appointing others to attend a
shareholders’ general meeting shall contain
the following particulars:

(1) the name of the proxy;

(2) whether the proxy has voting rights or
not;

(3) the separate instructions for voting in
favour of or against or abstaining from
voting on each matter included in the agenda
to be considered at the shareholders’ general
meeting;

(4) the date of issuance and expiration of the
power of attorney;

(5) the signature (or seal) of the appointer.

Article 79101 The instrument appointing
a proxy must be made in writing and signed
under the hand of the appointer or his
attorney duly authorized in writing. If the
appointer is a legal person, the instrument
shall be made under its corporate seal or
signed under the hand of its director or
attorney duly authorized. The power of
attorney shall state the number of shares
represented by the said proxy; in the case
where more than one proxy is appointed, the
instrument shall state the number of shares
respectively represented by each proxy of
the shareholder.

The power of attorney issued by a
shareholder for appointing others to attend a
shareholders’ general meeting shall contain
the following particulars:

(1) name of the appointer and class and
number of the Company’s shares held;

(+2) the name of the proxy;

) o

not;

(3) specific instructions of the shareholder,
including the separate instructions for voting
in favour of or against or abstaining from
voting on each matter included in the agenda
to be considered at the shareholders’ general
meeting;

(4) the date of issuance and expiration of the
power of attorney;

(5) the signature (or seal) of the appointer.
If the appointer is a non-natural person
shareholder, the corporate seal shall be
affixed.

Amended in accordance
with Article 67 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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103. Addition

Article 104 If a proxy voting
authorization is signed by a person
authorized by the principal, the power
of attorney or other authorization
document granting such signing authority
shall be notarized. The notarized power
of attorney or other authorization
document, as well as the proxy form, shall
be deposited at the Company’s domicile
or such other place as specified in the
notice convening the meeting.

Newly added in
accordance with Article
68 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

104. Addition

Article 106 The register of attendees
for the meeting shall be prepared by the
Company. The register shall contain
details such as the name (or company
name) of the attendee, identity card
number, the number of voting shares
held or represented, and the name (or
company name) of the principal.

Newly added in
accordance with Article
69 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

105. Addition

Article 107 If the shareholders’
general meeting requires the presence
of any director or senior management
officer, the relevant director or senior
management officer shall be present at
the meeting and respond to shareholders’
inquiries.

Newly added in
accordance with Article
71 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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106.

Article 93 A shareholders’ general
meeting shall be convened and chaired by
the chairman of the board of directors. If the
chairman of the board of directors is unable
to attend the meeting for some reasons, the
meeting shall be convened and chaired by
the vice chairman of the board of directors.
If both the chairman and vice chairman of
the board of directors are unable to attend
the meeting, the board of directors may
designate a director to convene and chair
the meeting. If no chairman of the meeting
has been so designated, shareholders present
thereat may elect one of them to be the
chairman of the meeting. If for any reason
shareholders fail to elect a chairman, then
the shareholder (including its proxy) present
thereat and holding the largest number of
shares carrying voting rights shall chair the
meeting.

Article 93108 A shareholders’ general
meeting shall be eonvened presided over
and chaired by the chairman of the board
of directors. If the chairman of the board
of directors is unable or fails to perform
his/her duties attend-the-meetingfor-some
reasons, the meeting shall be eonvened
presided over and chaired by the vice
chairman of the board of directors (in case
of two or more vice chairman, the vice
chairman elected by a majority of the
directors). If both the ehatrman—and vice
chairman of the board of directors are is
unable or fails to perform his/her duties
e, t Fofdi

osi " i
chair the meeting shall be presided over
and chaired by a director elected by a
majority of the directors. If no chairman
of the meeting has been so designated,
shareholders present thereat may elect one
of them to be the chairman of the meeting.
If for any reason shareholders fail to elect
a chairman, then the shareholder (including
its proxy) present thereat and holding the
largest number of shares carrying voting
rights shall chair the meeting.

For a shareholders’ general meeting
convened by the Audit Committee on
its own, the chairman of the Audit
Committee shall preside over and chair
the meeting. If the chairman of the Audit
Committee is unable or fails to perform
his/her duties, a member of the Audit
Committee elected by a majority of the
members of the Audit Committee shall
preside over and chair the meeting.

For a shareholders’ general meeting
convened by shareholders on their own,
the convener or a representative elected
by the convener shall preside over and
chair the meeting.

If, during a shareholders’ general
meeting, the meeting chairman violates
the rules of procedure to the extent
that the meeting cannot proceed, the
shareholders’ general meeting may, with
the consent of attending shareholders
representing more than half of the
voting rights, elect a person to chair and
continue the meeting.

Amended in accordance
with Article 72 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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107.

Addition

Article 109 The Company shall
formulate rules of procedure for
shareholders’ general meetings, which
shall specify in detail the procedures
for convening, holding and voting at
shareholders’ general meetings, including,
among others, notice, registration,
consideration of proposals, voting, vote
counting, announcement of voting results,
formation of meeting resolutions, minutes
of the meeting and their signing, and
announcement, as well as the principles
under which the shareholders’ general
meeting authorizes the board of directors,
and the content of such authorization
shall be explicit and specific.

The rules of procedure for shareholders’
general meetings shall be an appendix to
these Articles of Association, and shall be
prepared by the board of directors and
approved by the shareholders’ general
meeting.

Newly added in
accordance with Article
73 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

108.

Addition

Article 110 At the annual general
meeting, the board of directors shall
report to the shareholders’ general
meeting on its work during the past year.

Newly added in
accordance with Article
74 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

109.

Addition

Article 111 Directors and senior
management officers shall provide
explanations and clarifications at
the shareholders’ general meeting in
response to shareholders’ inquiries and
suggestions.

Newly added in
accordance with Article
75 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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110. Article 113 Shareholders’ general | Newly added in
meetings shall have minutes, which shall | accordance with Article
be taken by the secretary to the board of | 77 of the Guidelines on
directors. The minutes shall record the | Articles of Association of
following: Listed Companies and with
reference to the Articles
(1) the time, venue, agenda and name of | of Association of Zhongtai
the convener of the meeting; Securities Co., Ltd.

(2) the name of the meeting chairman
and the names of directors, the secretary
to the board of directors and senior
management officers attending or present
at the meeting;

(3) the number of shareholders and
proxies attending the meeting, the total
number of voting shares held by them
and the percentage thereof to the total
number of shares of the Company;

(4) the deliberation process, key points
of discussion and voting results for each
proposal;

(5) shareholders’ inquiries or suggestions
and the corresponding responses or
explanations;

(6) the names of the vote counters and
scrutineers;

(7) other content required to be included
in the minutes as stipulated by these
Articles of Association.
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111.

Article 96 If votes are counted at the
shareholders’ general meeting, the counting
result shall be recorded in the minutes.

The convener shall ensure that the minutes
are true, accurate and complete. The
directors, supervisors, board secretary,
convener or his representative and the
chairman of the meeting attending the
meeting shall sign on the minutes.

The minutes together with the attendance
register of the attending shareholders and
the proxy forms shall be kept at the domicile
of the Company. The aforesaid minutes,
attendance register and proxy forms shall
not be destroyed within 10 years.

Article 96114 If votes are counted at the
shareholders’ general meeting, the counting
result shall be recorded in the minutes.

The convener shall ensure that the minutes
are true, accurate and complete. The content
of each resolution of the shareholders’
general meeting shall be in compliance
with the requirements of laws, regulations
and these Articles of Association. The
directors, supervisors; board secretary,
convener or his representative and the
chairman of the meeting attending or
present at the meeting shall sign on the
minutes. The minutes shall be kept together
with the attendance register of the attending
shareholders attending in person and the
proxy forms and valid information of
voting by other means and shall be kept

for at least at-the-domieite-of the Company-
Fheaf i ’ .
andproxyforms—shatnot-bedestroyed
within 10 years.

Amended in accordance
with Article 78 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company

112.

Article 116 The convener shall ensure
that the shareholders’ general meeting
is conducted continuously until final
resolutions are formed. Should the
meeting be adjourned or become unable
to pass resolutions due to force majeure
or other exceptional reasons, necessary
measures shall be taken to either resume
the shareholders’ general meeting as
soon as possible or directly terminate the
current meeting, and an announcement
shall be made promptly.

Newly added in
accordance with Article
79 of the Guidelines on
Articles of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company

113.

Section 8§ Voting at and Resolutions of
Shareholders’ General Meetings

Newly added in accordance
with the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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114.

Article 84 Resolutions of shareholders’
general meetings shall be classified as
ordinary resolutions and special resolutions.

To adopt an ordinary resolution, a majority
of the voting rights represented by the
shareholders (including proxies) present at
the meeting must be cast in favour of the
resolution.

To adopt a special resolution, not less than
two-thirds of the voting rights represented
by the shareholders (including proxies)
present at the meeting must be cast in favour
of the resolution.

Article 84117 Resolutions of
shareholders’ general meetings shall be
classified as ordinary resolutions and special
resolutions.

To adopt an ordinary resolution, a majority
of the voting rights represented by the
shareholders tinctadingproxies) present at
the meeting must be cast in favour of the
resolution.

To adopt a special resolution, not less than
two-thirds of the voting rights represented
by the shareholders tinetudingproxies)
present at the meeting must be cast in favour
of the resolution.

The shareholders referred to in this Article
shall include shareholders who appoint
proxies to attend the shareholders’ general
meetings.

Amended in accordance
with Article 80 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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115.

Article 90 The following matters shall
be resolved by ordinary resolution at a
shareholders’ general meeting:

(1) work reports of the board of directors
and the supervisory committee;

(2) plans for profit distribution and for
making up losses prepared by the board of
directors;

(3) appointment or removal of directors and
supervisors not being staff representatives,
and their remuneration and manner of
payment thereof;

(4) the Company’s annual financial budgets
and final accounts, balance sheets, income
statements and other financial statements;
and

(5) matters other than those required by the
laws, administrative regulations, the listing
rules of the stock exchange on which the
Company’s Shares are listed or the Articles
of Association to be approved by special
resolution.

Article 99118 The following matters
shall be resolved by ordinary resolution at a
shareholders’ general meeting:

(1) work reports of the board of directors

and-the-supervisorycommittee;

(2) plans for profit distribution and for
making up losses prepared by the board of
directors;

(3) appointment or removal of members
of the board of directors directors—and

. ) e ives,
and their remuneration and manner of
payment thereof;

(4) the-ECompany’s—anntal-financtal-budgets
and-finat-accounts;batancesheetsincome
and

£5) matters other than those required by the
laws, administrative regulations, the listing
rules of the place where stockexchange-on
whteh the Company’s Shares are listed or
the Articles of Association to be approved
by special resolution.

Amended in accordance
with Article 81 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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116.

Article 91 The following matters shall
be resolved by special resolution at a
shareholders’ general meeting:

(1) increase or reduction of the Company’s
share capital, repurchase of the Company’s
shares and issue of shares of any class,
warrants and other similar securities;

(2) issue of debentures of the Company;

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

(4) amendment to the Articles of
Association;

(5) purchases or sales of material assets or
guarantees made by the Company in excess
of 30 percent of the total assets of the
Company within a year;

(6) share incentive plans; and

(7) any other matters stipulated by the laws,
administrative regulations or the Articles of
Association or determined by an ordinary
resolution at a shareholders’ general
meeting as having a material impact on the
Company and requiring to be resolved by
special resolution.

Article 94119 The following matters
shall be resolved by special resolution at a
shareholders’ general meeting:

(1) increase or decrease reduetion of
the Company’s registered share capital;

(32) demerger, spin-off, merger, dissolution;
and liquidation and or change of corporate
form of the Company;

(43) amendment to the Articles of
Association;

(54) purchases or sales of material assets or
provision of guarantees to others made by
the Company in excess of 30 percent of the
latest audited total assets of the Company
within a year;

(65) share incentive plans; and

(#6) any other matters stipulated by the
laws, administrative regulations or the
Articles of Association or determined by
an ordinary resolution at a shareholders’
general meeting as having a material
impact on the Company and requiring
to be resolved by special resolution at a
shareholders’ general meeting.

Amended in accordance
with Article 82 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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117.

Article 85 Shareholders (including
proxies) shall exercise their voting rights in
accordance with the number of shares with
voting rights represented by them, and each
share shall entitle the shareholders to the
right of one vote at a shareholders’ general
meeting.

The shares held by the Company shall carry
no voting rights and this portion shall not be
counted towards the total number of shares
with voting rights held by shareholders
attending the meeting.

When a connected transaction is considered
at a shareholders’ general meeting,
connected shareholders shall abstain from
voting on such connected transaction, and
the number of shares with voting rights they
represent shall not be counted towards the
total number of shares with voting rights.

Where any shareholder is, under the
applicable laws and regulations and listing
rules of the stock exchange where the
Company’s shares are listed, required
to abstain from voting on any particular
resolution or restricted to voting only in
favour of (or only against) any particular
resolution, any votes cast by such
shareholder (or his proxies) in contravention
of such requirement or restriction shall not
be counted towards the total number of
shares with voting rights.

Article 85120 Shareholders (including
proxies) shall exercise their voting rights in
accordance with the number of shares with
voting rights represented by them, and each
share shall entitle the shareholders to the
right of one vote at-a—sharchotders™generat
meeting.

The shares held by the Company shall carry
no voting rights and this portion of shares
shall not be counted towards the total
number of shares with voting rights held by
shareholders attending the meeting.

In the event that a shareholder’s purchase
of the Company’s voting shares violates
the provisions of Article 63(1) and (2) of
the Securities Law, the shares in excess
of the prescribed percentage shall not
be allowed to exercise voting rights
for a period of thirty-six months after
the purchase and shall not be counted
towards the total number of shares
with voting rights held by shareholders
attending the meeting.

Amended in accordance
with Article 83 and Article
84 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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Article 121 When a conneeted related
transaction is considered at a shareholders’
general meeting, connected related
shareholders shall abstain from voting on
such eonneeted related transaction, and
the number of shares with voting rights
they represent shall not be counted towards
the total number of shares—with-—voting
rights valid votes; the announcement
of resolutions of shareholders’ general
meetings shall fully disclose the voting of
unrelated shareholders.

Where any shareholder is, under the
applicable laws and regulations and
listing rules of the stock—exchange place
where the Company’s shares are listed,
required to abstain from voting on any
particular resolution or restricted to voting
only in favour of (or only against) any
particular resolution, any votes cast by such
shareholder (or his proxies) in contravention
of such requirement or restriction shall not
be counted towards the total number of
shares with voting rights.

The recusal and voting procedures for
shareholders with a related relationship
are as follows:

(1) if a matter to be submitted for
consideration at a shareholders’ general
meeting constitutes a related transaction,
the related shareholder shall promptly
notify the convener in advance;
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(2) when the shareholders’ general
meeting is convened, the related
shareholders shall take the initiative to
apply for recusal, and other shareholders
shall also have the right to propose to the
convener that the related shareholders
be recused. The convener shall, in
accordance with relevant regulations,
examine whether the shareholder is a
related shareholder and whether the
shareholder should recuse himself/herself;

(3) a related shareholder who should be
recused may participate in the discussion
of a related transaction involving himself/
herself and may give explanations and
clarifications to the shareholders’ general
meeting regarding the reasons for the
related transaction, the basic information
and fairness of the transaction; however,
the related shareholder shall not
participate in the voting on the matter of
the related transaction.

118. Addition Article 122 The Company shall, | Newly added with
on the premise of ensuring that the | reference to the Articles
shareholders’ general meeting is lawful | of Association of Zhongtai
and valid, facilitate the participation of | Securities Co., Ltd.

shareholders in the shareholders’ general
meeting through various ways and means.
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119.

Article 68 Unless in a crisis or under
other special circumstances, the Company
shall not, without the prior approval of
a shareholders’ general meeting, enter
into any contract with any party (other
than the directors, supervisors and senior
management officers) for giving such
party the management of the whole or any
substantial part of the Company’s business.

Article 68123 Unless in a crisis or under
other special circumstances, the Company
shall not, without the prior approval of a
shareholders’ general meeting by way of
special resolution, enter into any contract
with any party (other than the directors;
supetrvisors and senior management officers)
for giving such party the management of
the whole or any substantial part of the
Company’s business.

Amended in accordance
with Article 85 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

120.

Addition

Article 124 The list of candidates for
non-employee directors shall be submitted
to the shareholders’ general meeting for
voting by way of a proposal.

The board of directors or shareholders
individually or jointly holding 1% or
more of the Company’s shares may
nominate candidates for non-employee
directors (including candidates for
independent non-executive directors) to
the shareholders’ general meeting for
election.

Employee representatives on the board of
directors shall be democratically elected
by the Company’s employees through
an employees’ representative assembly
or other means, and are not subject to
consideration at the shareholders’ general
meeting.

Newly added in
accordance with Article
86 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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121.

Addition

Article 125 The shareholders’ general
meeting shall vote on all proposals
one by one. Where there are different
proposals concerning the same matter,
they shall be voted on in the order in
which they were submitted. Except where
the shareholders’ general meeting is
adjourned or unable to pass a resolution
due to force majeure or other exceptional
reasons, no proposal may be postponed or
left unvoted upon.

Newly added in
accordance with Article
87 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

122.

Addition

Article 126 When a proposal is being
considered at the shareholders’ general
meeting, it may not be amended. If it
is amended, it shall be treated as a new
proposal and may not be voted upon at
the same shareholders’ general meeting.

Newly added in
accordance with Article
88 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

123.

Article 86 Resolutions submitted to a
shareholders’ general meeting shall be voted
by poll, but subject to the requirements of
the Hong Kong Listing Rules, the chairman
of the meeting may in good faith allow
resolutions purely related to procedural or
administrative matters to be voted on by a
show of hands.

Article 86127 Resotutions—submitted—to
a—sharchotders™general-meetingshatt-be
voted-bypott Voting on resolution at a
shareholders’ general meeting shall be
conducted by registered poll, but subject to
the requirements of the Hong Kong Listing
Rules, the chairman of the meeting may in
good faith allow resolutions purely related
to procedural or administrative matters to be
voted on by a show of hands.

Amended in accordance
with Article 90 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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124.

Addition

Article 129 Before voting on a proposal
at a shareholders’ general meeting,
two shareholder representatives shall
be appointed to participate in vote
counting and scrutiny. If the matter
under consideration involves a related
relationship with a shareholder, such
shareholder and its/his/her proxy shall
not participate in vote counting or
scrutiny.

During the voting process at a
shareholders’ general meeting, the two
appointed shareholder representatives
shall be jointly responsible for vote
counting and scrutiny. The voting results
shall be announced on the spot and
recorded in the meeting minutes.

Newly added in
accordance with Article
91 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

125.

Article 88 When voting by poll, a
shareholder (including a proxy) entitled to
two or more votes need not cast all his votes
in the same way.

Unfilled votes, incorrectly filled votes,
illegible votes and uncast votes shall be
considered as the voters having waived
their voting rights. These votes cast by
the shareholders or their proxies shall
be counted towards the total number of
abstention votes.

Article 88130 Shareholders attending
the shareholders’ general meeting shall
express one of the following opinions on
the proposals submitted for voting: for,
against or abstain from voting. When
voting by poll, a shareholder (including a
proxy) entitled to two or more votes need
not cast all his votes in the same way.

Unfilled votes, incorrectly filled votes,
illegible votes and uncast votes shall be
considered as the voters having waived
their voting rights—Fhese—votes—eastby
the—sharehotders—ortheirproxies—shatt
be—counted-towards-the—total-number—of
abstentton—votes and the voting result for
the number of shares held by such voters
shall be counted as “abstention”.

Amended in accordance
with Article 93 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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126.

Article 89 In the case of an equality of
votes, whether by a show of hands or by
poll, the chairman of the meeting shall have
a casting vote.

Deleted the article due
to the repeal of the
Mandatory Provisions for
Articles of Association of
Companies to be Listed
Overseas

127.

Addition

Article 131 Prior to the formal
announcement of the voting results,
all relevant parties present at the
shareholders’ general meeting, including
the Company, vote counters, scrutineers
and shareholders, are obliged to maintain
confidentiality regarding the voting
proceedings.

Newly added in
accordance with Article
92 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

128.

Article 95 If the chairman of the meeting
has any doubt as to the result of a resolution
put to the vote, he may have the votes
counted. If the chairman of the meeting fails
to have the votes counted, any attending
shareholder or proxy who objects to the
result announced by the chairman of the
meeting shall have the right to immediately
demand that the votes be counted after
the announcement of the result, and the
chairman of the meeting shall have the votes
counted immediately.

Article 95133 If the chairman of the
meeting has any doubt as to the result
of a resolution put to the vote, he may
organize to have the votes counted. If the
chairman of the meeting fails to have the
votes counted, any attending shareholder or
proxy who objects to the result announced
by the chairman of the meeting shall have
the right to immediately demand that the
votes be counted after the announcement of
the voting result, and the chairman of the
meeting shall organized to have the votes
counted immediately.

Amended in accordance
with Article 94 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company

129.

Addition

Article 134 Resolutions of the
shareholders’ general meeting shall be
announced promptly. The announcement
shall specify the number of shareholders
and proxies attending the meeting, the
total number of voting shares held by
them and their percentage as the total
number of voting shares of the Company,
the voting method, the voting results for
each proposal, and the detailed content of
all resolutions passed.

Newly added in
accordance with Article
95 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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130.

Addition

Article 135 1If a proposal is not
passed, or if a resolution of a previous
shareholders’ general meeting is amended
at the current meeting, a special note
shall be made in the announcement of
resolutions of the shareholders’ general
meeting.

Newly added in
accordance with Article
96 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

131.

Addition

Article 136 If a shareholders’ general
meeting passes a proposal on election of
non-employee directors, the newly elected
non-employee directors shall assume
office on the date of passing the relevant
resolution at the shareholders’ general
meeting, unless otherwise resolved by the
shareholders’ general meeting.

Newly added in
accordance with Article
97 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

132.

Addition

Article 137 If a shareholders’ general
meeting passes a proposal on distribution
of cash dividends, bonus shares, or
capitalization of capital reserve, the
Company shall implement the specific
plan within two months after the
conclusion of the shareholders’ general
meeting.

Newly added in
accordance with Article
98 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

133.

Chapter 10: Special Procedures for
Voting by Class Shareholders

Chapter 106: Special Procedures for
Voting by Class Shareholders

The original Chapter 10
has been reorganized as
Chapter 6

134.

Article 99 Rights conferred to class
shareholders may not be varied or abrogated
unless approved by way of special resolution
at a shareholders’ general meeting and
by the affected class shareholders at a
separate shareholders’ meeting convened in
accordance with Articles 101 to 105.

Article 99139 Rights conferred to class
shareholders may not be varied or abrogated
unless approved by way of special resolution
at a shareholders’ general meeting and
by the affected class shareholders at a
separate shareholders’ meeting convened in
accordance with Articles 16+141 to +65145.

Amended citation as per
the amended article
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135.

Article 101 Shareholders of the affected
class, whether or not entitled to vote at
general meetings, shall nevertheless be
entitled to vote at class meetings in respect
of matters concerning sub-paragraphs
(2) to (8), (11) and (12) of Article 100,
but interested shareholder(s) shall not be
entitled to vote at class meetings.

“Interested shareholder(s)” as mentioned in
the preceding paragraph represents:

(1) in case of an offer for share repurchase
on a pro rata basis to all shareholders or
a share buyback through public dealings
on a stock exchange in compliance with
Article 31 of the Articles of Association, a
controlling shareholder within the meaning
of Article 65 of the Articles of Association;

(2) in case of a share buyback by way of an
off-market agreement in compliance with
Article 31 of the Articles of Association, a
shareholder who is involved in the entering
into of such agreement; and

(3) in case of the Company’s reorganization,
a shareholder of one class who bears less
than a proportionate burden imposed on
other shareholders of that class or who has
an interest different from those of other
shareholders of that class.

Article +0+141 Shareholders of the
affected class, whether or not entitled to vote
at general meetings, shall nevertheless be
entitled to vote at class meetings in respect
of matters concerning sub-paragraphs (2)
to (8), (11) and (12) of Article 166140,
but interested shareholder(s) shall not be
entitled to vote at class meetings.

“Interested shareholder(s)” as mentioned in
the preceding paragraph represents:

(1) in case of an offer for share repurchase
on a pro rata basis to all shareholders or
a share buyback through public dealings
on a stock exchange in compliance with
Arttete3t+-of-the Articles of Association, a
controlling shareholder within the meaning
of Artiete-65-of the Articles of Association;

(2) in case of a share buyback by way of an
off-market agreement in compliance with
Arttete3t-of the Articles of Association, a
shareholder who is involved in the entering
into of such agreement; and

(3) in case of the Company’s reorganization,
a shareholder of one class who bears less
than a proportionate burden imposed on
other shareholders of that class or who has
an interest different from those of other
shareholders of that class.

Amended citation as per
the amended article and
standardized the terms and
expressions
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136.

Article 102 Resolutions proposed
at a class meeting shall be passed by
shareholders present at the meeting
representing two-thirds or more of the share
interests with voting rights according to
Article 101.

No approval at a shareholders’ general
meeting or a class meeting shall be required
for the change in or abrogation of the rights
of class shareholders as a result of any
changes in the domestic and foreign laws
and regulations and the listing rules of the
place where the Company’s shares are listed
or the decisions made by the domestic and
foreign regulatory bodies according to the
law.

Article 162142 Resolutions proposed
at a class meeting shall be passed by
shareholders present at the meeting
representing two-thirds or more of the share
interests with voting rights according to
Article +6+141.

No approval at a shareholders’ general
meeting or a class meeting shall be required
for the change in or abrogation of the rights
of class shareholders as a result of any
changes in the domestic and foreign laws
and regulations and the listing rules of the
place where the Company’s shares are listed
or the decisions made by the domestic and
foreign regulatory bodies according to the
law.

Amended citation as per
the amended article

137.

Article 104 Notice of a class meeting
shall be given only to shareholders entitled
to vote at the meeting.

A class meeting shall be conducted as
similarly in terms of procedure to a
shareholders’ general meeting as possible.
The provisions concerning the procedures
of a general meeting set out in the Articles
of Associations shall also apply to class
meetings.

Article 104144 Notice of a class meeting
shall be given only to shareholders entitled
to vote at the meeting.

A class meeting shall be conducted as
similarly in terms of procedure to a
shareholders’ general meeting as possible.
The provisions concerning the procedures
of a general meeting set out in the Articles
of Associations shall also apply to class
meetings.

Amended in accordance
with the new Company
Law
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138.

Article 105 Apart from the holders of
other classes of shares, the holders of
domestic shares and overseas listed foreign
shares shall be taken to be shareholders of
different classes.

The special procedures for voting by class
shareholders shall not apply to the following
circumstances:

(1) where the Company issues, upon
approval by way of a special resolution
at a general meeting, either separately or
concurrently once every twelve months,
domestic shares and overseas listed foreign
shares, to the extent that the number of the
shares to be issued does not exceed twenty
percent of the total number of the issued
shares of their respective class;

(2) where the Company’s plan to issue
domestic shares and overseas listed foreign
shares upon its incorporation is completed
within fifteen months from the date of
approval by the securities regulatory
authorities of the State Council; or

(3) where the domestic shares of the
Company are transferred by the holder to
overseas investors and are subsequently
listed and traded on overseas stock
exchanges with the approval by the
securities regulatory authorities of the State
Council.

Article 165145 Apart from the holders
of other classes of shares, the holders of
domestic shares and overseas listed foreign
shares shall be taken to be shareholders of
different classes.

The special procedures for voting by class
shareholders shall not apply to the following
circumstances:

(1) where the Company issues, upon
approval by way of a special resolution
at a general meeting, either separately or
concurrently once every twelve months,
domestic shares and overseas listed foreign
shares, to the extent that the number of the
shares to be issued does not exceed twenty
percent of the total number of the issued
shares of their respective class;

(32) where the domestic shares of the
Company are transfetred converted by
the holder into foreign shares to-overseas
rvestors and are subsequently listed
and traded on overseas stock exchanges
after being filed with the CSRC with

the—approvat-by the—securitiesregutatory

Deleted content no longer
applicable to the actual
conditions of the Company
and standardized the
expressions
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139.

Chapter 11: Board of Directors

Chapter +17: Directors and Board of
Directors

Amended in accordance
with the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

140.

Section 1 Directors

Section 1 General Provisions of

Directors

Amended in accordance
with the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

141.

Article 169 A person may not serve
as a director, a supervisor or a senior
management officer of the Company if any
of the following circumstances applies:

(1) a person who does not have or who has
limited capacity for civil acts;

(2) a person who has been sentenced for
corruption, bribery, infringement of property
or misappropriation of property or other
crimes which disrupt the social or economic
order, where less than five years have
elapsed since the sentence was served, or
who has been deprived of his political rights
due to a criminal offense and less than five
years have elapsed since the sentence was
served;

(3) a person who is a former director,
factory manager or a manager of a company
or an enterprise which has been put into
bankruptcy liquidation and who was
personally liable for the bankruptcy of such
company or enterprise, where less than
three years have elapsed since the date of
completion of the bankruptcy liquidation of
the company or enterprise;

Article +69146 The directors of the
Company are natural persons, and the
directors of the Company shall be upright
and honest, of good character, familiar
with securities and futures laws and
administrative regulations, and possess
the business management experience,
ability and professional knowledge
necessary for the performance of their
duties. A person may not serve as a director;
of the Company if any of the following
circumstances applies:

(1) a person who does not have or who has
limited capacity for civil acts;

(2) a person who has been sentenced for
corruption, bribery, infringement of property
or misappropriation of property or other
erimes—which—disrupt disruption of the
social or economic order, where less than
five years have elapsed since the sentence
was served, or who has been deprived of
his political rights due to a criminal offense
and less than five years have elapsed since
the sentence was served, and in case of a
suspended sentence, less than two years
have elapsed since the expiration of the
probation period;

(3) a person who is a former director,
factory manager or a manager of a company
or an enterprise which has been put into
bankruptcy liquidation and who was
personally liable for the bankruptcy of such
company or enterprise, where less than
three years have elapsed since the date of
completion of the bankruptcy liquidation of
the company or enterprise;

Amended in accordance
with Article 99 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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(4) a person who is a former legal
representative of a company or an enterprise
the business licence of which was revoked
and which was ordered to close down due to
violation of the law, and who is personally
liable for such revocation, where less than
three years have elapsed since the date of
the revocation of the business licence;

(5) a person who has a relatively large
amount of debts which have become
overdue;

(6) a person who is currently under
investigation by the judicial authorities due
to violation of criminal laws;

(7) a person who, according to laws and
administrative regulations, cannot act as a
leader of an enterprise;

(8) a person other than a natural person;

(9) a person who has been convicted by
the competent authority for violation of
the provisions of relevant securities laws
and regulations, and involved in fraudulent
or dishonest acts, where less than five
years have elapsed from the date of such
conviction;

(4) a person who is a former legal
representative of a company or an enterprise
the business licence of which was revoked
and which was ordered to close down due to
violation of the law, and who is personally
liable for such revocation, where less than
three years have elapsed since the date of
the revocation of the business licence or
order of closing down;

(5) a person who has a relatively large
amount of debts which have become overdue
and is designated by the people’s court as
dishonest person subject to enforcement;

(6) a person who is currently under
investigation by the administrative
authorities or judicial authorities due—to
viotatton—of-eriminat-taws for suspected
violation of law or criminal offence, and
pending the final decision on the case;

(7) a person who, according to laws and
administrative regulations, cannot act as a
leader of an enterprise;

8)apersonrotherthanamaturat-person;

(98) a person who has been convicted by
the competent authority for violation of
the provisions of relevant securities laws
and regulations, and involved in fraudulent
or dishonest acts, where less than five
years have elapsed from the date of such
conviction;
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(10) a person who has been penalized by the
CSRC by barring his access to the securities
market, and the term of such penalty has not
yet expired,;

(Il) a person who may not serve as
a director, a supervisor or a senior
management officer of a futures company
pursuant to the Measures Governing
the Qualifications for Holding Position
of Directors, Supervisors and Senior
Management Officers of Futures
Companies;

(12) other circumstances as stipulated in the
relevant laws and regulations of the places
where the Company’s shares are listed.

A person assuming any office other than
the office of director of the controlling
shareholder and the de facto controller shall
not assume the office of senior management
officer of the Company.

If this Article is violated in electing or
appointing directors, supervisors and
senior management officers, such election,
appointment or employment shall be invalid.
Where circumstances under this Article
arise during the term of office of directors,
supervisors and senior management officers,
the Company may remove them from office.

(9) a person who has been subject to
administrative penalties imposed by
the financial regulatory authorities for
violations of laws and regulations, where
less than three years have elapsed since
the expiration of the enforcement period;

(10) a person who has been penatized

subject to securities market ban by the
CSRC by-barringhis-accessto-the-securities
matket, and the term of such pematty ban
has not yet expired;

(11) a person who may not serve as
a director, a supervisor or a senior
management officer of a futures company
pursuant to the Measures Governing the
Quatifreations—forHotding Positions
of Directors, Supervisors and Senior
Management Officers of Futures
Companies;

(12) a person who has been publicly
determined by a stock exchange to be
unsuitable to serve as a director or
senior management officer of a listed
company, and the specified period of such
determination has not yet expired;

(13) a person who has been determined as
an inappropriate person by the CSRC or
its local offices, where less than two years
have elapsed since such determination;
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(14) a person who has served as a
person-in-charge who bears liability
and other directly responsible persons
of a financial institution and its branch
which were ordered to suspend business
for rectification, entrusted for custody,
taken over or revoked by the regulatory
body for violating laws or disciplines or
for emergence of major risks, where less
than three years have elapsed since the
date when the financial institution and its
branch were ordered to suspend business
for rectification, entrusted, taken over or
revoked by the regulatory body;

(15) a person who has served as a
lawyer, a certified public accountant or a
professional of an investment consultative
agency, financial advisory organ, credit
rating institution, assets assessment
institution and verification institution,
whose qualifications were revoked for
violating laws or disciplines, where less
than five years have elapsed since the
date of the revocation of qualification;

(16) other circumstances as stipulated
by laws, administrative regulations
or departmental rules and other
circumstances as prescribed by the CSRC
or the stock exchange of the place where
the Company’s shares are listed.

If this Article is violated in electing or
appointing directors;stpervisors—and
sentor-management-officers, such election,
appointment or employment shall be invalid.
Where circumstances under this Article
arise during the term of office of directors;
the Company may will remove them from
office and cease their duties in accordance
with relevant regulations.
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142.

Article 107 Directors who are not staff
representatives shall be elected and removed
by shareholders at general meetings, while
directors as staff representatives shall be
elected and removed through democratic
means by the staff of the Company, with
a term of three years. Upon the expiration
of the term of office, a director shall be
eligible to offer himself for re-election
and reappointment. The term of office of a
director shall commence from the date of
his appointment and end upon the expiration
of the term of the current board of directors.

The directors need not hold share(s) of the
Company.

Article 107147 Directors who are not staff
representatives shall be elected or changed
amdremoved by shareholders at general
meetings and may be removed from office
before expiration of term of office by
shareholders at general meetings, while
directors as staff representatives shall be
elected andremoved through democratic
means by the staff of the Company;—with.
The directors shall serve a term of three
yearsr, and upon Ypon the expiration
of the term of office, a director shall be
eligible to offer himself for re-election
and reappointment. The term of office of a
director shall commence from the date of
his appointment and end upon the expiration
of the term of the current board of directors.
The appointment and removal of directors
by the Company shall be reported to the
local CSRC agency where the Company is
domiciled for record as required.

The directors need not hold share(s) of the
Company.

Where election of directors fails to be
timely conducted upon expiry of the
term of office of the former directors,
the former directors shall, prior to the
accession of the newly elected directors,
perform their duties as directors in
accordance with the requirements of laws,
administrative regulations, departmental
rules and these Articles of Association.

Directors can be concurrently served by
senior management officers. However,
the total number of directors who
concurrently hold the positions of senior
management officers and directors
held by employee representatives shall
not exceed half of the total number of
directors of the Company.

Amended in accordance
with Article 100 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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143.

Article 108 Candidates for directors shall
be nominated by shareholders individually
or jointly holding three percent or more
of the Company’s issued shares with
voting rights. Written notice specifying the
intention to nominate the candidates for
directors and the acceptance of nomination
by the candidates concerned shall be
given to the Company no earlier than the
date of the despatch of the notice of the
shareholders’ general meeting and no
later than seven days before the date of
holding of the meeting. The time limits for
nomination and acceptance of nomination
shall not be less than seven days.

Article 108 Candidates for directors
shall be nominated by shareholders
individually or jointly holding one three
percent or more of the Company’s issued
shares with voting rights. Writtennotice
o the . . '

Amended in accordance
with the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd., and
deleted provisions no
longer applicable to the
actual conditions of the
Company

144.

Addition

Article 149 Directors shall comply with
the laws, administrative regulations and
these Articles of Association and shall
perform fiduciary duties to the Company.
Directors shall take measures to avoid
conflicts between their own interests and
the interests of the Company, and shall
not use their powers to seek improper
interests.

Directors shall perform their fiduciary
duties to the Company as follows:

(1) not to misappropriate the Company’s
properties or divert the Company’s
funds;

(2) not to deposit the Company’s funds
into an account opened in their own name
or in the name of any other individual;

(3) not to use their position to offer bribes
or accept other illegal income;

(4) not to, directly or indirectly, enter
into any contract or transaction with the
Company without reporting to the board
of directors or the shareholders’ general
meeting and obtaining approval through
a resolution of the board of directors
or the shareholders’ general meeting in
accordance with the provisions of these
Articles of Association;

Amended in accordance
with Article 101 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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(5) not to use their position to seek
for themselves or others any business
opportunity that belongs to the Company,
except where it has been reported to the
board of directors or the shareholders’
general meeting and a resolution has
been passed by the shareholders’ general
meeting, or where the Company is unable
to pursue the business opportunity in
accordance with the requirements of
laws, administrative regulations or these
Articles of Association;

(6) not to, without reporting to the board
of directors or the shareholders’ general
meeting and obtaining approval through
a resolution of the shareholders’ general
meeting, operate for themselves or for
others any business which competes with
that of the Company;

(7) not to accept for their own benefit
any commission in connection with any
transaction between other parties and the
Company;

(8) not to disclose the Company’s secrets
without authorization;

(9) not to use their related relationships
to harm the Company’s interests;

(10) other fiduciary duties stipulated
by laws, administrative regulations,
departmental rules and these Articles of
Association.

Any income derived by a director from
violating the provisions of this Article
shall belong to the Companys; if a loss is
caused to the Company, the director shall
be liable for compensation.

The provisions of item (4) of the second
paragraph of this Article shall apply
when a close relative of a director or a
senior management officer, an enterprise
directly or indirectly controlled by a
director or a senior management officer
or their close relative, or any other related
person with a related relationship to a
director or a senior management officer,
enters into a contract or transaction with
the Company.
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145. Article 123 The board of directors | Artiete 123—TFheboardofdireetors | Deleted the article due
shall not, without the prior approval of | shalnot;without-theprior-approvalof | to the repeal of the
shareholders at a general meeting, dispose | sharchotdersatagenerat-meeting;—dispose | Mandatory Provisions for
of or agree to dispose of any fixed assets | of-oragreetodisposeof-anyfixedassets | Articles of Association of
of the Company where the aggregate of the | of-the-€ompany-where-theaggregateofthe | Companies to be Listed
expected value of the fixed assets proposed | expeeted—vatue-of-thefixed-assetsproposed | Overseas

for disposal and the value of the fixed assets | for-disposat-and-the-vatue-of-thefixed-assets
disposed of within the four months before | disposed-of-within-thefour-months—before
the proposed disposal exceeds 33% of the | theproposed—disposalexceeds33%of the
value of the Company’s fixed assets as | vatweofthe Company’sfixedassetsas
stated in the latest balance sheet considered | stated-in-thetatest-bataneesheetconsidered

at a general meeting. at-a-generatmeeting:

The term “disposal of fixed assets” referred | Fhe-term—disposal-offixed-assets™referred
to in this Article includes an act involving | to-inthisAttictetnetudesan—actinvolving
the transfer of an interest in certain assets, | the-transfer-of-aninterestineertatnassets;
but does not include an act of the provision | btt-dees-notinctude-anact-of-the-proviston
of guarantees with the fixed assets. of guarantees-withthefixed-assets:

Breach of the first paragraph of this | Breach—ofthefirstparagraph—ofthis
Article shall not affect the validity of any | Artteteshatnotaffectthe—vatidityofany
transaction entered into by the Company in | transactionentered-into-by-the-Company-in
disposing of fixed assets. disposingof-fixed-assets:

—III-107 -



APPENDIX III

COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

146.

Article 172 Each of the Company’s
directors, supervisors and senior
management officer shall in the exercise of
his powers or discharge of his obligations
act what he shall act by exercising the
due care, due diligence and skills that a
reasonably prudent person should exercise
in comparable circumstances, and owe a
duty of diligence towards the Company as
follows:

(1) he shall exercise the rights conferred
by the Company cautiously, earnestly
and diligently in order to ensure that
the Company’s business activities are
in compliance with the requirements of
national laws, regulations and various
economic policies, and that the business
activities do not exceed the business scope
specified in the business license;

(2) he shall treat all shareholders
impartially;

(3) he shall have a timely understanding
of the status of the Company’s business
operation and management;

Article 72150 The Eachofthe

Company’s directors;supervisors-and-senior
management-offteer shall comply with the
requirements of laws, administrative
regulations and these Articles of
Association, and shall have a duty of
diligence towards the Company, and shall
perform their duties with the reasonable
care normally expected of a manager
in the best interests of the Company.

] o ofki sl

A director shall owe a duty of diligence
towards the Company as follows:

(1) he shall exercise the rights conferred
by the Company cautiously, earnestly
and diligently in order to ensure that
the Company’s business activities are
in compliance with the requirements of
national laws, regulations and various
economic policies, and that the business
activities do not exceed the business scope
specified in the business license;

(2) he shall treat all shareholders
impartially;

(3) he shall carefully read various business
and financial reports of the Company and
have a timely understanding of the status
of the Company’s business operation and
management;

Amended in accordance
with Article 102 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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(4) he shall sign a written confirmation
of comments on the Company’s periodic
reports, and ensure that information
disclosed by the Company is true, accurate
and complete;

(5) he shall truthfully provide relevant
information and materials to the supervisory
committee, without prejudice to the exercise
of functions and powers by the supervisory
committee or supervisors;

(6) other duties of diligence stipulated
by laws, administrative regulations,
departmental rules and the Articles of
Association.

(4) he shall sign a written confirmation
of comments on the Company’s periodic
reports, and ensure that information
disclosed by the Company is true, accurate
and complete;

(5) he shall properly exercise his legally
vested powers of management of the
Company and shall not be subject to
manipulation by others;

(6) he shall truthfully provide relevant
information and materials to the supervisory
committee Audit Committee, without
prejudice to the exercise of functions and
powers by the stupervisorycommittee—or
stpervisors Audit Committee, and shall
be subject to the legal supervision and
reasonable recommendations of the Audit
Committee in respect of the performance
of his duties;

(7) other duties of diligence stipulated
by laws, administrative regulations,
departmental rules and the Articles of
Association.
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147.

Article 113 A director shall be liable
for any losses of the Company as a result
of his withdrawal from the office without
permission prior to the expiration of his
term of office.

A director shall be taken to have failed to
perform his duties if he misses or fails to
appoint any other directors to attend on
his behalf two consecutive meetings of the
board of directors. The board of directors
may propose the removal of such director at
a shareholders’ general meeting.

Subject to the relevant laws and
administrative regulations, a director
may be removed from office prior to the
expiration of his term of office by means
of an ordinary resolution at a shareholders’
general meeting. (However, any claims
which may be lodged according to any
contracts shall remain unaffected thereby).

Article H3151 A director shall be liable
for any losses of the Company as a result
of his withdrawal from the office without
permission prior to the expiration of his
term of office.

A director shall be taken to have failed to
perform his duties if he misses or fails to
appoint any other directors to attend on
his behalf two consecutive meetings of the
board of directors. The board of directors
mray shall propose the removal of such
director at a shareholders’ general meeting
or an employees’ representative assembly.

Attending in person includes attending
on-site, by video or teleconference, or by
voting through correspondence.

Amended in accordance
with Article 103 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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148.

Article 109 A director may resign before
the expiration of his term of office. The
directors who resign shall submit to the
board of directors a written report on their
resignation. The board of directors shall
disclose relevant details within two days.

In case that the number of directors falls
short of the quorum of the board of directors
as a result of a director’s resignation, the
resignation report of the said director shall
not become effective until the vacancy
resulting from his resignation is filled
up by a succeeding director. Before the
succeeding director takes office, the former
director shall continue to discharge his
duties as a director in accordance with laws,
administrative regulations, departmental
rules, Hong Kong Listing Rules and the
Articles of Association. The remaining
directors shall convene an extraordinary
general meeting as early as possible to elect
a director for the vacancy resulting from the
said resignation.

Other than the circumstances set out in the
preceding paragraph, the resignation of a
director shall become effective upon the
receipt of his resignation report by the board
of directors.

Any person appointed by the board of
directors to fill up a casual vacancy or as an
addition to the board of directors shall hold
office only until the next annual general
meeting of the Company, and shall then be
eligible for re-election.

Article 109152 A director may resign
before the expiration of his term of office.
The directors who resign shall submit to the
Company board-of-directors a written report
on their resignation. The resignation shall
take effect on the date of receipt of the
resignation report by the Company and
the board of directors shall disclose relevant
details within two days.

Unless otherwise provided by laws,
administrative regulations, the CSRC
or the rules of the stock exchange of the
place where the Company’s shares are
listed, the incumbent director shall, in
the following circumstances, continue to
perform his/her duties in accordance with
the relevant requirements until the newly
elected director assumes office:

(1) the term of office of a director has
expired but a new election has not been
conducted in a timely manner, or the
resignation of a director during his/
her term of office results in the number
of board members falling below the
statutory minimum;

(2) the resignation of a member of the
Audit Committee results in the number
of Audit Committee members falling
below the statutory minimum, or the
Audit Committee lacks an accounting
professional;

Amended in accordance
with Article 104 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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(3) the resignation of an independent
non-executive director results in the
proportion of independent non-executive
directors on the Company’s board of
directors or a special committee of the
board of directors failing to comply with
the requirements of laws, regulations or
these Articles of Association, or results
in a lack of an accounting professional
among the independent non-executive
directors.

Any person appointed by the board of
directors to fill up a casual vacancy or as an
addition to the board of directors shall hold
office only until the next annual general
meeting of the Company, and shall then be
eligible for re-election.
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149.

Article 110 Upon the submission of a
resignation or expiration of the term of
office, a director shall complete all transfer
procedures for the board of directors. The
fiduciary duty owed by such director to
the Company and shareholders shall not be
released after the termination of his tenure.
A director’s confidentiality obligations
in respect of commercial secrets of the
Company shall remain effective after the
termination of his tenure until such secrets
have become open information.

Article 110153 Upon the—submisstonof
a resignation taking effect or expiration of
the term of office, a director shall complete
all transfer procedures for the board of
directors. The fiduciary duty owed by such
director to the Company and shareholders
shall not be released after the termination
of his tenure. A director’s confidentiality
obligations in respect of commercial secrets
of the Company shall remain effective after
the termination of his tenure until such
secrets have become open information.
A director’s obligations arising from
the performance of his or her duties
during his or her term of office shall not
be relieved or terminated by his or her
departure from office.

Amended in accordance
with Article 105 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

150.

Addition

Article 154 Subject to compliance
with the provisions of relevant laws
and administrative regulations, the
shareholders’ general meeting may, by
way of an ordinary resolution, remove
any director whose term of office has not
expired. However, this shall not affect
any claim for damages which may be
available under any contract.

If a director is removed before the
expiry of his/her term of office without
due cause, the director may claim
compensation from the Company.

Newly added in
accordance with Article
106 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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151.

Article 112 A director shall be liable for
any losses of the Company resulting from
any violations of the laws and regulations
or the Articles of Association during the
performance of his duties.

Article H2156 If a director, in
performing his/her duties for the
Company, causes damage to others,
the Company shall be liable for
compensation. If such director has acted
intentionally or with gross negligence, he/
she shall also be liable for compensation.

A director shall be liable for any losses of
the Company resulting from any violations
of the laws, administrative and regulations,
departmental rules or the Articles of
Association during the performance of his
duties.

Amended in accordance
with Article 108 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

152.

Addition

Article 157 All provisions regarding the
rights and obligations of directors under
these Articles of Association shall apply
to independent non-executive directors.
Independent non-executive directors shall
also comply with the specific provisions of
this Section.

Newly added with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

153.

Addition

Article 158 The Company shall
have three independent non-executive
directors. The number of independent
non-executive directors shall not be less
than one-third of the total number of the
board members and not less than three,
and shall include at least one accounting
professional.

Newly added in accordance
with the Hong Kong
Listing Rules and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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154.

Article 114 The Company shall establish
an independent non-executive director
system. Independent non-executive directors
are directors holding no positions other
than that of directors in the Company, and
having no relationship with the Company
and its substantial shareholders (only
provided under this Article that substantial
shareholders are those shareholders
individually or jointly holding more than
5% of total number of the Company’s
shares with voting rights) as to hinder their
independent and objective judgments, and
complying with the provisions of the Listing
Rules of the place where the Company’s
shares are listed and relevant laws and
regulations, departmental rules, etc. in
relation to the independence of directors.

The term of office for independent
non-executive directors shall be three
years, and renewable upon re-election and
re-appointment, but shall not exceed nine
years, unless otherwise provided by relevant
laws, regulations and the listing rules of the
stock exchange where the Company’s shares
are listed.

Article +14159 The Company shall
establish an independent non-executive
director system. Independent non-executive
directors are directors holding no positions
other than that of directors in the Company,
and having no retationship direct or
indirect interest in, or other potentially
influential relationship with, the Company
and its substantial shareholders or de facto

controllers tontyprovided—under—thts
tet] ' et charehold

The term of office for independent
non-executive directors shall be three
years, and renewable upon re-election and
re-appointment, but shall not exceed nine
years, unless otherwise provided by relevant
laws, regulations and the listing rules of the

stock-exchange place where the Company’s

shares are listed.

Amended with reference
to the Administrative
Measures for Independent
Directors of Listed
Companies

155.

Addition

Article 160 Independent non-executive
directors shall diligently perform
their duties in accordance with the
requirements of laws, administrative
regulations, the CSRC, the stock
exchange of the place where the
Company’s shares are listed and these
Articles of Association. They shall
play their roles in participating in
decision-making, exercising supervisory
and balancing functions and providing
professional advice within the board
of directors, safeguard the overall
interests of the Company, and protect the
legitimate rights and interests of minority
shareholders.

Newly added in accordance
with Article 126 of the
Guidelines on Articles
of Association of Listed
Companies
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156.

Article 115 Independent non-executive
directors shall satisfy the following
fundamental requirements:

(1) to be qualified for directors of a listed
company as provided in laws, administrative
regulations, listing rules of the stock
exchange where the Company’s shares are
listed and other relevant regulations;

(2) to comply with the requirements on
independence as stipulated in relevant laws
and regulations, departmental rules, and the
listing rules of the stock exchange where the
Company’s shares are listed;

(3) to possess the basic knowledge of the
operations of listed companies, and be
familiar with relevant laws, administrative
regulations, regulations of the CSRC and
have futures professional expertise;

(4) have engaged in such financial business
as futures or securities or in legal or
accounting operations for more than 5 years,
or possess relevant senior title for academic
teaching or researches;

(5) have educational background of graduate
of college or university or above in relevant
field and hold a bachelor degree or above;

(6) have time and energy necessary to
perform their duties;

(7) other requirements provided in the
Articles of Association.

Article +¥5161 Independent
non-executive directors shall satisfy the
following fundamental requirements:

(1) to be qualified for directors of a listed
company as provided in laws, administrative
regulations, listing rules of the steek
exchange place where the Company’s shares
are listed and other relevant regulations;

(2) to comply with the requirements on
independence as stipulated in relevant laws
and regulations, departmental rules, and the

listing rules of the steek—exehange place

where the Company’s shares are listed;

(3) to possess the basic knowledge of the
operations of listed companies, and be
familiar with relevant laws, administrative
regulations, regulations of the CSRC and
have futures professional expertise;

(4) have engaged in such financial business
as futures or securities or in legal or
accounting operations for more than 5 years,
or possess relevant senior title for academic
teaching or researches;

(5) have educational background of graduate
of college or university or above in relevant
field and hold a bachelor degree or above;

(6) have time and energy necessary to
perform their duties;

(7) have good personal integrity and have
no record of major dishonesty or other
misconduct;

(#8) other requirements provided in laws,
administrative regulations, regulations
of the CSRC, business rules of the
stock exchange of the place where the
Company’s shares are listed and the
Articles of Association.

Amended with reference
to the Administrative
Measures for Independent
Directors of Listed
Companies
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157.

Article 116 An independent director shall
not have a relationship with the Company
that may prejudice him/her from making
independent and objective judgments.

None of the following persons may serve as
independent directors of the Company:

(1) any persons working in the Company
and its affiliates and their immediate family
and other main relatives;

(2) any persons working in any following
institutions and their immediate family and
other main relatives: any companies which
hold or control more than 5% of the equity
interest in the Company, the companies
who are among top 5 shareholders of the
Company or any institutions that have
business relations with the Company or are
interested in the Company;

(3) the natural person shareholders who
directly or indirectly hold or control
more than 1% of the equity interest in the
Company, or the natural person shareholders
among the top 10 shareholders of the
Company and the immediate families of
such persons;

Article ++6162 An independent
non-executive director must maintain his/
her independence and shall not have a
relationship with the Company that may
prejudice him/her from making independent
and objective judgments.

None of the following persons may serve as
independent non-executive directors of the
Company:

(1) any persons working in the Company
and its affiliates and their immediate family
and other main relatives;

(2) any persons working in any-feHowing
e I thei boatefamil ’

interested-tn-the-Company the shareholders
who directly or indirectly hold 5% or

more of the Company’s issued shares or
the Company’s top five shareholders, and
their spouses, parents and children;

(3) the natural person shareholders who
directly or indirectly hold or control
more than 1% of the equity interest in the
Company, or the natural person shareholders
among the top 10 shareholders of the
Company and the-tmmedtatefamites—of
stteh—persons their spouses, parents and

children;

Amended in accordance
with Article 127 of the
Administrative Measures
for Independent Directors
of Listed Companies
and with reference to the
Articles of Association of
Zhongtai Securities Co.,
Ltd.
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(4) any person who provides financial, law
and consulting services to the Company
and its related parties and their immediate
family members;

(5) any person who meets the criteria listed
in any of the four sub-paragraphs above in
the recent one year;

(6) any person holding any position other
than independent directors in any other
futures companies;

(7) any other persons who are identified by
the CSRC.

(4) any person—whoprovidesfinanetaltaw
. . -
. bated . . i
famtty-members persons working in the

subsidiaries of the Company’s controlling
shareholders or de facto controllers, and
their spouses, parents and children;

(5) any personwho-meets-theeritertatisted
irany-of-the—four-stb-paragraphs—above
in-therecent-onc—year persons who have
significant business dealings with the
Company, its controlling shareholders,
de facto controllers or their respective
subsidiaries, or who work in entities
with significant business dealings and
their controlling shareholders or de facto
controllers;

(6) any persons providing financial, legal,
consulting and sponsorship services to the
Company, its controlling shareholders,
de facto controllers or their respective
subsidiaries, including, but not limited
to, all members of the project team,
reviewers at all levels, persons signing
the report, partners, directors, senior
management officers and persons in
charge of the intermediary agency
providing the services;
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(7) any person who meets the criteria listed
in any of thefourstub-paragraphs—above
items (1) to (6) in the recent one-year twelve
months;

(8) any person holding any position other
than independent non-executive directors in
any other futures companies;

(9) any other persons who are not
independent as identified by laws,
administrative regulations, regulations
of the CSRC, business rules of the
stock exchange of the place where the
Company’s shares are listed and these
Articles of Association.

The subsidiaries of the Company’s
controlling shareholders and de facto
controllers referred to in items (4) to (6)
of the preceding paragraph do not include
enterprises which are controlled by the
same state-owned asset management
organization as the Company and do not
constitute a related relationship with the
Company in accordance with relevant
regulations.
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158. Addition Article 163 As members of the board | Newly added in
of directors, independent non-executive | accordance with Article
directors owe fiduciary duty and duty | 129 of the Guidelines on
of diligence to the Company and all | Articles of Association of
shareholders, and shall prudently | Listed Companies and with
perform the following responsibilities: reference to the Articles
of Association of Zhongtai
(1) to participate in board | Securities Co., Ltd.
decision-making and express clear
opinions on matters discussed;

(2) to supervise matters involving
potential major conflicts of interest
between the Company and its controlling
shareholders, de facto controllers,
directors, or senior management officers,
and protect the legitimate rights and
interests of minority shareholders;

(3) to provide professional and
objective advice on the Company’s
business development to enhance the
decision-making quality of the board of
directors;

(4) other responsibilities stipulated
by laws, administrative regulations,
the regulations of the CSRC and these
Articles of Association.

Independent non-executive directors
shall perform their duties independently
and shall not be influenced by the
Company, its major shareholders, de
facto controllers, or any other entities or
individuals.

Where conflicts arise between
shareholders or between directors of the
Company, significantly impacting the
Company’s operations and management,
the independent non-executive directors
shall proactively perform their duties
to safeguard the overall interests of the
Company.
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159.

Article 117 The independent
non-executive directors shall be vested with
the following special functions and powers
in addition to those vested by the Company
Law and other relevant laws, regulations,
listing rules of the stock exchange where the
Company’s shares are listed and the Articles
of Association:

(1) to propose to the board of directors for
the appointment or dismissal of accounting
firms;

(2) to propose to the board of directors to
convene extraordinary general meetings;

(3) to propose to convene the board
meetings;

(4) upon unanimous consent of all
independent non-executive directors,
they may independently appoint external
auditors or consultants for the auditing and
consulting of specific matters relating to the
Company at the expenses of the Company.

Apart from the preceding sub-paragraph (4),
the independent non-executive director(s)
shall secure the consent of not less than
half of the independent non-executive
directors of the Company to exercise the
abovementioned powers. In the event that
the above proposals have not been accepted
or the above powers cannot be exercised in
the normal course of business, the Company
shall disclose the relevant circumstance.

Article #7164 The independent
non-executive directors shall be vested with
the following special functions and powers
in addition to those vested by the Company
Law and other relevant laws, regulations,
listing rules of the stock—exehange place
where the Company’s shares are listed and
the Articles of Association:

(1) to independently engage intermediary
agencies for audit, consultation or
verification regarding specific matters
of the Company propose—to-the-board-of

. ; . . :
accountingfirms;

(2) to propose to the board of directors to
convene extraordinary general meetings;

(3) to propose to convene the board
meetings;

(4) to openly solicit shareholders’ rights
from shareholders in accordance with the
laws;

(5) to express independent opinions on
matters that may jeopardize the interests
of the Company or minority shareholders;

Amended in accordance
with Article 130 of the
Guidelines on Articles
of Association of Listed
Companies and the
Articles of Association of
Zhongtai Securities Co.,
Ltd.

—III-121 -




APPENDIX III COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

No. Before amendments After amendments Basis of amendments

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

The Apatt-from-the-preceding-sub-paragraph
4)—the independent non-executive
director(s) shall secure the consent of
not less than half of the independent
non-executive directors of the Company to
exercise the abevementioned powers set
out in items (1) to (3) of the preceding
paragraph. The Company will make
timely disclosure if an independent
non-executive director exercises the
powers set out in the first paragraph.
In the event that the-aboveproposalshave
not-been—aceepted-or the above powers

cannot be exercised in the normal course of
business, the Company shatt will disclose
the relevant circumstance and reasons.
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160.

Addition

Article 165 The following matters shall
be submitted to the board of directors
for consideration only after obtaining
the approval by a majority of all the
Company’s independent non-executive
directors:

(1) related transactions subject to
disclosure;

(2) plans for the Company and relevant
parties to amend or exempt themselves
from undertakings;

(3) decisions and measures taken by the
Company’s board of directors in response
to a takeover offer for the Company;

(4) other matters stipulated by laws,
administrative regulations, regulations
of the CSRC and these Articles of
Association.

Newly added in
accordance with Article
131 of the Guidelines on
Articles of Association of
Listed Companies and the
Articles of Association of
Zhongtai Securities Co.,
Ltd.

161.

Article 118 Before expiration of their
term of office, independent non-executive
directors shall not be dismissed without
proper reasons. In case of an independent
director being dismissed before expiration
of his term of office, the Company shall
disclose it as a special discloseable matter.

Should an independent non-executive
director fail to attend in person the board
meetings for three times in succession,
the board of directors may propose to the
shareholders’ general meeting for replacing
such director.

Article 48166 Before expiration of their
term of office, independent non-executive
directors shatnotbedismissed-without
proper—teasons may be removed from
office by the Company in accordance
with statutory procedures. In case of
an independent non-executive director
being dismissed removed from office
before expiration of his term of office,
the Company shall disetose-it-as—a—speetat
diseloseabte-matter make timely disclosure
of the reasons and grounds.

Should an independent non-executive
director fail to attend in person the
board meetings for three two times in
succession and does not appoint another
independent non-executive director to
attend the meetings on his/her behalf, the
board of directors may shall propose to the
shareholders’ general meeting for replacing
such director.

Amended in accordance
with the Administrative
Measures for Independent
Directors of Listed
Companies
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162.

Addition

Article 167 The Company shall ensure
that independent non-executive directors
enjoy the same right to information as
other directors.

The Company shall provide the necessary
working conditions for independent
non-executive directors to perform their
duties.

Newly added in accordance
with the Administrative
Measures for Independent
Directors of Listed
Companies

163.

Article 119 All matters not prescribed
in this section for the independent
non-executive director system shall
be handled pursuant to relevant laws,
regulations, rules and listing rules of the
stock exchange where the Company’s shares
are listed.

Article 319168 All matters not prescribed
in this section for the independent
non-executive director system shall
be handled pursuant to relevant laws,
regulations, rules and listing rules of the

stock-exchange place where the Company’s

shares are listed.

Standardized the terms and
expressions

164.

Article 106 The Company shall have a
board of directors comprising of 9 directors.
There shall be one chairman and one vice
chairman if necessary. The appointment
and dismissal of the chairman and vice
chairman(s) shall be subject to the approval
of a majority of all the directors. The term of
office of each of the chairman and the vice
chairman shall be three years, renewable
upon re-election and re-appointment. The
number of independent non-executive
directors shall not be less than one-third of
the number of directors. The appointment or
removal of directors of the Company shall
be reported to the local CSRC agency where
the company is domiciled for record as
required.

Article 106169 The Company shall have
a board of directors comprising of 9 nine
directors, including one employee director
and three independent non-executive
directors. There—shattbe The board of
directors shall have one chairman and one
vice chairman if necessary. The appotntment
and-dismissal-of-the chairman and vice
chairman(s) shall be subjeet-to-the-approvat
of elected by a majority of all the directors
on the board. Thetermof-offteeofeachof

Amended in accordance
with Article 109 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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165.

Article 120 The board of directors
shall be accountable to the shareholders’
general meeting and exercise the following
functions and powers:

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

(2) to implement the resolutions of the
shareholders’ general meetings;

(3) to decide on the Company’s business
plans and investment plans, specific
annual business objectives and financing
plans other than the issuance of corporate
debentures or other securities, and listings;

(4) to formulate the Company’s annual
financial budgets and final accounts;

(5) to formulate the Company’s profit
distribution plan and the plan for making up
losses;

(6) to formulate proposals for the increase
or reduction of the Company’s registered
capital and the issuance of corporate
debentures;

Article $26170 The board of directors
shall be—accountabte—to-thesharcholtders™
generalt-meeting-and exercise the following

functions and powers:

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

(2) to implement the resolutions of the
shareholders’ general meetings;

(3) to formulate strategies and
development plans of the Company and
decide on the Company’s business plans and
investment plans;specifteanntat-business
brecti g o] hertham 4}
isstrance-of corporate—debentures-orother
ities: istines:

(4) to decide on purchase of the
Company’s shares by the Company due
to circumstances set out in items (3), (5)
and (6) of Article 33 of these Articles
of Association formutate-the-Company’s

g . :

(5) to formulate the Company’s profit
distribution plan and the plan for making up
losses;

(6) to formulate proposals for the increase
or reduction of the Company’s registered
capital, and—the issuance of corporate
debentures or other securities and listing;

Amended in accordance
with Article 110 and
Article 111 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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(7) to formulate proposals for the
major acquisition and repurchase of the
Company’s shares or the merger, demerger,
dissolution or change of corporate form of
the Company;

(8) to determine on the establishment of the
Company’s internal management structure
and on the establishment or closing of the
Company’s sub-branches or representative
offices;

(9) to elect a chairman and vice-chairman of
the board of directors of the Company;

(10) to appoint or dismiss the general
manager, secretary to the board of directors
and chief risk officer, and to fix their
remuneration, bonus and punishment;

(7) to formulate proposals for the
major acquisition and repurchase of the
Company’s shares or the merger, demerger,
spin-off, dissolution or change of corporate
form of the Company;

(8) to decide on the risk investment,
acquisition and disposal of assets, pledge
of assets, external guarantees, trust asset
management and related transactions of
the Company within the authorization of
the shareholders’ general meeting;

(9) to determine on the establishment of the
Company’s internal management structure

and-on-theestablishment-or—closingof-the

(10) pursuant to the nominations of the
nomination committee under the board
of directors to decide on appointment or
dismissal of appoint-or-dismiss the general
manager, secretary to the board of directors,
and chief risk officer, general legal
counsel and other senior management
officers and—tofix—thetrremuneration;
bonus—andpunishment; pursuant to the
general manager’s nominations to decide
on appointment or dismissal of appoint
or-dismiss deputy general managers, and
financial controller, chief information
officer and other senior management
officers of the Company and fix their the
remuneration, bonus and punishment of
the senior management officers of the
Company;
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(11) pursuant to the general manager’s
nominations to appoint or dismiss deputy
general managers and financial controller
of the Company and fix their remuneration,
bonus and punishment;

(12) to formulate the Company’s basic
management system;

(13) to formulate proposals for amendment
to the Articles of Association;

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

(15) to determine the establishment of
special committees under the board of
directors and to appoint or dismiss the
chairmen of these committees;

(16) to propose to shareholders’ general
meetings for the appointment or replacement
of the auditors of the Company;

(17) to hear the regular or non-regular work
reports from the general manager of the
Company or senior management officers
appointed by the general manager and to
approve the work reports of the general
manager;

(11) to formulate the Company’s basic
management system;

(12) to formulate proposals for amendment
to the these Articles of Association;

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

. : . ,

(14) to propose to shareholders’ general
meetings for the appointment or replacement
of the auditors of the Company that
undertake the audit of the Company;

(15) to hear the regutar-ornon-regutar work
reports from the general manager of the
Company er-sentor-mamagementofficers
appointed-by-thegenerat-manager and to

approve inspect the work reports of the
general manager;

(16) to formulate the objectives and
general requirements of the Company’s
honest practice management and take
responsibility for the effectiveness of
honest practice management;

(17) to determine the objectives
of integrity management and take
responsibility for the effectiveness of
integrity management;
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(18) to consider and decide on the
security depository system for customer
margins to ensure that the depositing of
customer margins is in compliance with
the requirements for the protection of
customer assets protection as well as the
safe depositing and monitoring of futures
margins;

(19) to consider and decide on the
Company’s risk control system and internal
control system;

(20) to decide on the risk investment,
acquisition and disposal of assets, pledge
of assets, external guarantees, trust asset
management and connected transactions of
the Company within the authorization of the
shareholders’ general meeting;

(21) to formulate strategic plans for the
Company’s cultural construction, push
forward and give direction to the Company’s
cultural construction;

(18) to be responsible for the
establishment and effective
implementation of sound internal control,
to consider and approve the basic
rules of internal control, to supervise,
inspect and assess the establishment
and implementation of the Company’s
internal control systems, to be responsible
for the authenticity of the internal control
assessment report, and to be ultimately
responsible for the effectiveness of
internal control;

(+819) to consider and decide on the
security depository system for customer
margins to ensure that the depositing of
customer margins is in compliance with
the requirements for the protection of
customer assets protection as well as the
safe depositing and monitoring of futures
margins;
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(22) to consider the Company’s goal on IT
management; to consider its IT strategy;
to consider its plans for IT manpower and
capital security; network security plans;
to consider the overall effectiveness and
efficiency of its annual IT management
work;

(20) to determine the Company’s
compliance management objectives and
take responsibility for the effectiveness
of compliance management; to consider
and approve the basic rules of compliance
management and the annual compliance
report; to decide on the dismissal of
senior management officers who are
mainly responsible for or have leadership
responsibility for the occurrence of
significant compliance risks; to establish
a direct communication mechanism
with the chief risk officer; to assess the
effectiveness of compliance management
and supervise the resolution of any
problems in compliance management;

(21) to establish risk management
principles applicable to the Company,
comprehensively promote the building of
risk culture of the Company, consider and
approve the risk management strategy of
the Company and facilitate its effective
implementation in the Company’s
operation and management, consider and
approve the basic rules of comprehensive
risk management of the Company; to
consider the regular risk assessment
reports, and to consider and approve the
semi-annual and annual reports on risk
regulatory indicators; to consider and
approve the Company’s risk appetite,
risk tolerance and significant risk limits
and establish a direct communication
mechanism with the chief risk officer;
and to assume ultimate responsibility for
overall risk management;

(22) to consider the Company’s goal on
IT management and take responsibility
for the effectiveness of IT management;
to consider its IT strategy and ensure
alignment with the Company’s
development strategy, risk management
strategy, and capital strengths; to consider
formulate its plans for IT manpower and
capital security; network security plans; to
constder assess the overall effectiveness
and efficiency of its annual IT management
work;
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(23) to exercise other functions and powers
conferred by laws, regulations and listing
rules of the stock exchange where the
Company’s shares are listed, shareholders’
general meetings and the Articles of
Association.

Except for the matters specified in
sub-paragraphs (6), (7) and (13) which
shall be passed by two-thirds or more of the
directors, the board’s resolutions in respect
of any other aforesaid matters may be
passed by half or more of the directors. The
board of directors shall perform its duties in
accordance with PRC laws, administrative
regulations, CSRC regulations and the
Articles of Association and resolutions of
shareholders.

The board of directors shall make
explanation to the shareholders’ general
meeting in respect of auditors’ report with a
non-standard opinion issued by the certified
public accountants regarding the financial
statements of the Company.

(23) to facilitate the process of corporate
governance in accordance with the laws;

(24) to formulate strategic plans for
the Company’s cultural construction,
push forward and give direction to the
Company’s cultural construction;

(25) to provide guidance on the protection
of rights and interests of the Company’s
investors;

(2326) to exercise other functions and
powers conferred by laws, administrative
regulations, departmental rules, and-tisting
rites—ofthe—stockexchange—wherethe
e 2o o histed—shareholders:
generat-meetings—and the Articles of

Association or the shareholders.

Matters beyond the scope of authorization
by the shareholders’ general meeting
shall be submitted to the shareholders’
general meeting for consideration.

The board of directors shall make
explanation to the shareholders’ general
meeting in respect of auditors’ report with a
non-standard opinion issued by the certified
public accountants regarding the financial
statements of the Company.

166.

Addition

Article 172 The board of directors shall
formulate rules of procedure for board
meetings to ensure the implementation of
resolutions of the shareholders’ general
meeting, improve work efficiency, and
guarantee sound decision-making. The
rules of procedure for board meetings
shall be an appendix to these Articles
of Association, prepared by the board
of directors and approved by the
shareholders’ general meeting.

Newly added in
accordance with Article
112 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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167.

Addition

Article 173 The board of directors shall
define the authority regarding matters
such as external investments, acquisition
or disposal of assets, related transactions
and external donations, and establish
strict review and decision-making
procedures. Major investment projects
shall be evaluated by relevant experts
and professionals and submitted to
the shareholders’ general meeting for
approval.

(1) The board of directors shall decide
on matters concerning the Company’s
disposal or acquisition of major assets
where the percentage ratio under the
Hong Kong Listing Rules is 5% or more
but less than 25%.

(2) The board of directors shall decide
on transactions [including venture
capital investments, external investments
(including investments in subsidiaries),
provision of financial assistance
(including entrusted loans, external
provision of financial assistance, etc.),
leasing in or leasing out of assets, entering
into management contracts (including
entrustment of operations, acceptance of
entrustment to operate, etc.), donation or
acceptance of donated assets, creditor’s
rights or debt restructuring, transfer
of research and development projects,
entering into license agreements, waiver
of rights (including waiver of pre-emptive
rights, priority rights to subscribe for
capital contributions), procurement of
bulk materials (excluding bulk material
procurement for trading purposes),
purchase of services (not applicable for
items within the budget), engineering
construction] meeting any of the following
criteria:

Newly added in accordance
with the Hong Kong
Listing Rules and Article
113 of the Guidelines on
Articles of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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1. transaction where the total assets
involved in the transaction, based on
the percentage ratios calculated in
accordance with the Hong Kong Listing
Rules, account for 5% or more but less
than 25% of the Company’s latest audited
total assets;

2. transaction where the revenue of the
transaction subject in the most recent
fiscal year, based on the percentage ratios
calculated in accordance with the Hong
Kong Listing Rules, accounts for 5% or
more but less than 25% of the Company’s
latest audited revenue;

3. transaction where the net profit of the
transaction subject in the most recent
fiscal year, based on the percentage ratios
calculated in accordance with the Hong
Kong Listing Rules, accounts for 5% or
more but less than 25% of the Company’s
latest audited net profit;

4. transaction where the transaction
amount (including assumed debts and
expenses), based on the percentage ratios
calculated in accordance with the Hong
Kong Listing Rules, accounts for 5% or
more but less than 25% of the Company’s
total market capitalization (calculated
based on the average closing price of the
Company’s shares over the five trading
days prior to the transaction).
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(3) The board of directors shall decide
on matters where the Company’s total
external financing or outstanding external
borrowings accumulated over any
consecutive 12-month period accounts
for 10% or more but less than 50% of the
Company’s latest audited total assets.

(4) The board of directors shall decide
on connected transactions where all
percentage ratios for total assets test,
revenue test, consideration test and
share capital test under the Hong Kong
Listing Rules are below 5%, or are equal
to or above 5% but below 25% and the
total transaction amount is less than
HK$10 million (excluding transactions
where all percentage ratios based on
the results of total assets test, revenue
test, consideration test and share capital
test under the Hong Kong Listing Rules
are below 0.1%, or below 1% but the
transaction constitutes a connected
transaction only because the connected
person involved is connected only to a
subsidiary of the Company, or below 5%
and the total amount is less than HK$3
million).

(5) The board of directors shall consider
and approve external donations by the
Company exceeding RMB1 million within
a single fiscal year.
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168.

Article 124 The chairman of the board
of directors shall exercise the following
functions and powers:

(1) to preside over general meetings and
to convene and preside over the board
meetings;

(2) to supervise and inspect the
implementation of the resolutions of the
board of directors and to be briefed on
relevant reports;

(3) to supervise and organize the formulation
of rules and regulations on the operation of
the board of directors, and to coordinate the
operation of the board of directors;

(4) to sign the securities certificates issued
by the Company;

(5) to sign the documents of the board
of directors and other documents that
shall be signed by the Company’s legal
representative;

(6) to exercise the functions and powers of
the legal representative;

(7) In an emergency situation where the
occurrence of force majeure and major
emergency events, such as extraordinarily
serious natural disasters, renders the board
of directors unable to convene a meeting in
due course, to exercise a special right to deal
with the Company’s affairs in compliance
with the law and in the Company’s interests,
and to report the same to the board of
directors and shareholders thereafter;

(8) to exercise any other functions and
powers specified in laws, regulations or the
Articles of Association or conferred by the
board of directors.

Article 124175
of directors shall exercise the following
functions and powers:

The chairman of the board

(1) to preside over general meetings and
to convene and preside over the board
meetings;

(2) to supervise and inspect the
implementation of the resolutions of the
board of directors and—to—bebriefed-on

refevantreports;

(3) to-superviscand-organize-the formutation
ol ] bt ] . ;
het ot ot i ]

4} to sign the-seeurities—certificates—issted
by documents related to the Company’s
shares, debentures and other marketable
securities of the Company;

(54) to sign the documents of the board
of directors and other documents that
shall be signed by the Company’s legal
representative;

(65) to exercise the functions and powers of
the legal representative;

(76) In an emergency situation where the
occurrence of force majeure and major
emergency events, such as extraordinarily
serious natural disasters, renders the board
of directors unable to convene a meeting in
due course, to exercise a special right to deal
with the Company’s affairs in compliance
with the law and in the Company’s interests,
and to report the same to the board of
directors and shareholders thereafter;

(87) to exercise any other functions and
powers specified in laws, administrative
regulations or the these Articles of
Association or conferred by the board of
directors.

Amended in accordance
with Article 114 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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169.

Article 125
the chairman in work. In the event that the
chairman is unable to perform his duties or
fails to perform his duties, the duties shall
be performed by the vice-chairman. If the
vice-chairman is unable or fails to perform
his duties, a director jointly elected by not
less than half of the directors shall perform
such duties on behalf of the vice-chairman.

The vice-chairman shall assist

Article 25176 The vice-chairman shall
assist the chairman in work. In the event that
the chairman is unable to perform his duties
or fails to perform his duties, the duties
shall be performed by the vice-chairman (in
case of two or more vice-chairman, the
vice-chairman elected by a majority of the
directors). If the vice-chairman is unable or
fails to perform his duties, a director jointly
elected by nottess-thanthalf a majority of
the directors shall perform such duties on

Amended in accordance
with Article 115 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

170.

Article 126 The board of directors shall
hold at least four meetings every year,
which shall be convened by the chairman
of the board of directors. Extraordinary
meetings of the board of directors may be
held in any of the following circumstances:

(1) when proposed jointly by one-third or
more of the directors;

(2) when proposed by one half or more of
the independent non-executive directors;

(3) when proposed by the supervisory
committee;

(4) when deemed as necessary by the
chairman of the board of directors or when
proposed by the general manager;

(5) when proposed by the shareholders
representing one tenth or more of voting
rights; and

(6) when requested by relevant regulatory
departments.

Article 26177 The board of directors
shall hold at least four meetings every year,
which shall be convened by the chairman
of the board of directors. Extraordinary
meetings of the board of directors may be
held in any of the following circumstances:

(1) when proposed jointly by one-third or
more of the directors;

(2) when proposed by ene-half-or-more a
majority of the independent non-executive
directors;

(3) when proposed by the stpervisory
committee Audit Committee;

(4) when deemed as necessary and
proposed by the chairman of the board of
directors er-when—proposed-by-the—generat
mranaget;

(5) when proposed by the shareholders
representing one tenth or more of voting
rights; and

(6) when requested by relevant regulatory
departments.

The chairman of the board of directors
shall convene and preside over an
extraordinary meeting of the board of
directors within ten days upon receipt of
the proposal.

Amended in accordance
with Article 116 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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requiring the prompt convening of an
extraordinary board meeting, notice may
be given at any time by telephone or other
verbal means.

No. Before amendments After amendments Basis of amendments
171. Article 127 A notice convening the board | Article $27178 A notice convening the | Amended based on the
meetings and extraordinary board meetings | board meetings and extraordinary board | actual conditions of the
shall be sent through telephone, facsimile | meetings shall be sent through telephone, | Company
or email. The notice of a board meeting | facsimile or email. The notice of a board
shall be dispatched fourteen days prior to | meeting shall be dispatched fourteen days
the date of the meeting. The notice of an | prior to the date of the meeting. The notice
extraordinary board meeting shall not be | of an extraordinary board meeting shah
subject to such time limitation but a notice | not-be-subjeettostchtimetimitationbut
shall be given within a reasonable time. anotice shall be given withinareasonabte
time at least two days prior to the date of
Should a director attend a meeting, and not | the meeting.
raise a contention regarding non-receipt
of notice of the meeting prior to or at the | Should a director attend a meeting, and not
meeting, such notice shall be taken as | raise a contention regarding non-receipt
having been sent out to him. of notice of the meeting prior to or at the
meeting, such notice shall be taken as
having been sent out to him.
172. Addition Article 179 The written notice fora | Newly added in
board meeting shall include the following | accordance with Article
content: 119 of the Guidelines on
Articles of Association of

(1) the date and venue of the meeting; Listed Companies and with
reference to the Articles

(2) the duration of the meeting; of Association of Zhongtai
Securities Co., Ltd.

(3) the reason for the meeting and the

agenda;

(4) the date of issuance of the notice;

(5) the method of convening the meeting.

173. Addition Article 180 In special or urgent cases | Newly added with

reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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174.

Addition

Article 181 Unless due to emergency,
force majeure or other special reasons,
board meetings shall be convened
by means of on-site meetings, video
conferences, telephone conferences, or a
combination of the above methods.

In the event of emergency, force majeure
or other special reasons, the board
meeting may be convened by means of
voting through correspondence provided
that the directors are able to fully express
their opinions. The procedures for voting
through correspondence are as follows:

(1) the meeting contact person shall send
the meeting notice to all directors by mail
(including e-mail), facsimile, personal
delivery or other means;

(2) upon receiving the meeting notice, a
director shall personally sign the voting
result and provide his/her opinion (if
any);

(3) within the period specified in the
meeting notice, directors shall send their
voting results to the meeting contact
person by mail (including e-mail),
facsimile, personal delivery or other
means; failure to submit the voting
result within the specified period shall be
deemed an abstention;

(4) a board resolution shall be formed
based on the voting results.

Newly added with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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175.

Article 128 Except for the circumstance
provided in Article 130 of the Articles of
Association in which the board of directors
considers connected transactions, the board
meeting may not be held unless half or more
of the directors are present.

Each director has one vote. Except for the
circumstance provided in Article 130 of
the Articles of Association in which the
board of directors considers connected
transactions, resolutions of the board of
directors shall be passed by more than half
of all directors.

In the case of an equality of votes, the
chairman shall have a casting vote.

Where a resolution is signed and voted by
each director and the number of affirmative
votes meets the requirements of laws,
regulations and the Articles of Association
for minimum number of people, it shall
be taken as valid as a resolution passed at
a board meeting legally convened. Such
written resolution may consist of documents
in counterparts, each having been signed by
one or more directors. A resolution signed
by a director or with his signature and sent
to the Company by mail, facsimile or by
hand, for the purpose of this Article, shall
be taken as a document signed by him.

Article 128182 Except for the
circumstance provided in Artiete+30-of the
Articles of Association in which the board
of directors considers eonneeted related
transactions, the board meeting may not be
held unless hatf-or-more a majority of the
directors are present.

Each director has one vote. Except for the
circumstance provided in Articte1+30-of the
Articles of Association in which the board
of directors considers connected related
transactions, resolutions of the board of
directors shall be passed by more than half
of all directors.

i b
i bt T ,

Where a resolution is signed and voted by
each director and the number of affirmative
votes meets the requirements of laws,
regulations and the Articles of Association
for minimum number of people, it shall
be taken as valid as a resolution passed at
a board meeting legally convened. Such
written resolution may consist of documents
in counterparts, each having been signed by
one or more directors. A resolution signed
by a director or with his signature and sent
to the Company by mail, facsimile or by
hand, for the purpose of this Article, shall
be taken as a document signed by him.

Standardized the terms and
expressions
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176.

Article 130 If any director is associated
with an enterprise that is involved in the
matters to be resolved by a board meeting,
he shall neither exercise his voting rights
for such matters, nor exercise voting rights
on behalf of other directors. Such board
meeting shall be convened by a majority of
the non-connected directors present thereat.
Resolutions made at the board meeting
shall be passed by more than half of the
non-connected directors. If the number of
non-connected directors attending the board
meeting is less than three (3), such matters
shall be submitted to a shareholders’ general
meeting for consideration. The definition
and scope of connected directors shall be
determined in accordance with the rules
of the securities regulatory authorities and
the stock exchange of the place where the
Company’s shares are listed.

Article +36183 If any director is
assoctated—with related to an enterprise
or an individual that is involved in the
matters to be resolved by a board meeting,
he shall promptly report to the board of
directors in writing. The related director
shall neither exercise his voting rights for
such matters, nor exercise voting rights
on behalf of other directors. Such board
meeting shall be convened by a majority
of the non-conneeted unrelated directors
present thereat. Resolutions made at the
board meeting shall be passed by more
than half of the non-connected directors.
If the number of non-conmected unrelated
directors attending the board meeting
is less than three (3), such matters shall
be submitted to a shareholders’ general
meeting for consideration. The definition
and scope of eonneeted related directors
shall be determined in accordance with the
rules of the securities regulatory authorities
and the stock exchange of the place where
the Company’s shares are listed.

Amended in accordance
with Article 121 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

177.

Addition

Article 184 Voting on resolutions of the
board of directors shall be by written
ballot or by show of hands.

Newly added in
accordance with Article
122 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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178.

Article 129 A director shall attend a board
meeting in person. If a director is not able to
attend the meeting for any reasons, he may
appoint other directors in writing to attend
the meeting on his behalf. The power of
attorney shall specify the name of the proxy,
the matters to be handled by the proxy, the
scope of authorization and the expiry date,
and be signed or sealed by the appointer.

The appointed director attending the
meeting shall only exercise the rights of a
director within the scope of authorization.
Should a director neither attend a board
meeting nor appoint a representative to
attend on his behalf, the said director shall
be taken to have waived his right to vote at
the meeting.

Article 129185 A director shall attend a
board meeting in person. If a director is not
able to attend the meeting for any reasons,
he may appoint other directors in writing
to attend the meeting on his behalf. The
power of attorney shall specify the name of
the proxy, the matters to be handled by the
proxy, the scope of authorization and the
expiry date, and be signed or sealed by the
appointer.

The appointed director attending the
meeting shall only exercise the rights of a
director within the scope of authorization.
Should a director neither attend a board
meeting nor appoint a representative to
attend on his behalf, the said director shall
be taken to have waived his right to vote at
the meeting.

Newly added in
accordance with Article
123 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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179.

Article 131 The board of directors shall
keep minutes of resolutions on matters
discussed at meetings, on which the
directors, the secretary to the board of
directors and the minutes taker present
thereat shall sign. The minutes of board
meetings shall be kept for a period of ten
years. Directors shall be liable for the
resolutions of the board of directors. If a
resolution of the board of directors violates
the laws, administrative regulations or the
Articles of Association, thus causing the
Company to suffer any material loss, the
directors participating in the resolution shall
be liable for compensating the Company.
However, the directors who have proved
to have cast a dissenting vote against the
motion during the voting as recorded in
the minutes shall be exempted from such
liability.

The minutes of the board of directors shall
record the following:

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

(2) the names of the directors present at
the meeting and the names of the directors
(proxies) appointed by others to be present
at the meeting;

(3) the agenda of the meeting;

(4) the gist of directors’ speech;

(5) the voting method and results of each
resolution (the voting results shall state

the number of affirmative votes, dissenting
votes and abstention votes).

Article 131186 The board of directors
shall keep minutes of resolutions on
matters discussed at meetings, on which
the directors, the secretary to the board
of directors and the minutes taker present
thereat shall sign. The minutes ef-board
meetinrgs shall be kept for a period of at
least ten years. Directors shall be liable for
the resolutions of the board of directors. If a
resolution of the board of directors violates
the laws, administrative regulations, ot the
Articles of Association or the resolutions
of the shareholders’ general meeting, thus
causing the Company to suffer any material
loss, the directors participating in the
resolution shall be liable for compensating
the Company. However, the directors who
have proved to have cast a dissenting vote
against the motion during the voting as
recorded in the minutes shall be exempted
from such liability.

The minutes of the board of directors shall
record the following:

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

(2) the names of the directors present at
the meeting and the names of the directors
(proxies) appointed by others to be present
at the meeting;

(3) the agenda of the meeting;

(4) the gist of directors’ speech;

(5) the voting method and results of each
resolution (the voting results shall state
the number of affirmative votes, dissenting

votes and abstention votes):;

(6) other matters that the attending
directors believe should be recorded.

Newly added in
accordance with Article
124 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

—III-141 -




APPENDIX III

COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

180.

Addition

Section 4 Special Committees under the
Board of Directors

Newly added in accordance
with the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

181.

Addition

Article 190 The Company’s board
of directors shall establish an Audit
Committee, a strategic development
committee, a risk control committee,
a nomination committee, and a
remuneration and appraisal committee,
which shall perform their duties in
accordance with these Articles of
Association and the authorization of the
board of directors. Proposals from the
special committees shall be submitted to
the board of directors for consideration
and decision. The rules of procedure
for the special committees shall be
formulated by the board of directors.
All members of the special committees
shall be composed of directors, who
shall possess professional knowledge
and work experience appropriate to
the responsibilities of their respective
committees.

Independent non-executive directors shall
constitute a majority of the members
of the nomination committee and the
remuneration and appraisal committee,
and the chairman of each such committee
shall be an independent non-executive
director.

Each special committee shall comprise
no more than five directors. Members
of the special committees (including the
committee chairman) shall be nominated
by the chairman of the board or by
one-third or more of all directors, and
shall be appointed upon consideration
and approval by the board of directors.

Any adjustment to the structure of the
special committees under the board
of directors or the establishment of
additional special committees shall
be approved by a resolution of the
shareholders’ general meeting.

Newly added in
accordance with Article
137 of the Guidelines on
Articles of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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182.

Addition

Article 191 The special committees are
accountable to the board of directors
and shall submit work reports to the
board in accordance with the provisions
of these Articles of Association. The
special committees may engage external
professionals to provide services, and the
reasonable expenses incurred therefrom
shall be borne by the Company. Before
making resolutions on matters related
to the responsibilities of the special
committees, the board of directors shall
solicit the opinions of the relevant special
committee.

Newly added with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

183.

Addition

Article 192 The Audit Committee shall
exercise the powers and functions of the
supervisory committee as stipulated in
the Company Law.

Newly added in
accordance with Article
133 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

184.

Addition

Article 193 The Audit Committee
shall have at least three members, who
shall be directors not serving as senior
management officers of the Company,
with independent non-executive
directors constituting a majority. The
chairman of the Audit Committee shall
be an accounting professional among the
independent non-executive directors and
shall have at least five years of experience
in accounting work.

Newly added in
accordance with Article
134 of the Guidelines on
Articles of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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185. Addition Article 194 The Audit Committee is | Newly added in
responsible for reviewing the Company’s | accordance with Article
financial information and its disclosure, | 135 of the Guidelines on
and supervising and evaluating internal | Articles of Association of
and external auditing work and internal | Listed Companies and with
control. The following matters shall be | reference to the Articles
submitted to the board of directors for | of Association of Zhongtai
consideration only after being approved | Securities Co., Ltd.

by a majority of all members of the Audit
Committee:

(1) disclosure of financial accounting
reports and financial information in
periodic reports, and internal control
evaluation reports;

(2) engagement or dismissal of the
accounting firm undertaking the
Company’s audit;

(3) appointment or dismissal of the
person in charge of financial matters of
the Company;

(4) changes in accounting policies or
accounting estimates, or corrections of
material accounting errors, for reasons
other than changes in accounting
standards;

(5) other matters stipulated by laws,
administrative regulations, the CSRC,
the listing rules of the place where the
Company’s shares are listed and these
Articles of Association.
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186.

Addition

Article 195 The Audit Committee
bears the supervisory responsibility for
overall risk management. It is responsible
for supervising and inspecting the
performance of the board of directors and
management in risk management, urging
rectification, and proposing the dismissal
of directors or senior management
officers who bear primary or leadership
responsibility for the occurrence of major
risk events.

Newly added with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company

187.

Addition

Article 196 The Audit Committee
supervises the performance of the
Company’s directors and senior
management officers in fulfilling their
compliance management duties and
proposes the removal of directors or
senior management officers who bear
primary or leadership responsibility for
the occurrence of major compliance risks.

The Audit Committee supervises the
implementation of investor rights
protection, the execution of corporate
culture initiatives, and the performance of
directors and senior management officers
in fulfilling their duties of honest practice
management and integrity management.

Newly added in accordance
with Article 78 and Article
131 of the Guidelines on
Articles of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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188. Addition Article 197 The Audit Committee | Newly added with
shall meet at least twice a year. | reference to Article 136 of
An extraordinary meeting may be | the Guidelines on Articles
convened upon the proposal of two or | of Association of Listed
more members or when the committee | Companies and with
chairman deems it necessary. A meeting | reference to the Articles
of the Audit Committee may not be held | of Association of Zhongtai
unless at least two-thirds of its members | Securities Co., Ltd.

are present.

Resolutions of the Audit Committee
shall be passed by a majority of all its
members.

Voting on resolutions of the Audit
Committee shall be conducted on a one
member one vote basis.

Resolutions of the Audit Committee
shall be recorded in meeting minutes
as required, and the Audit Committee
members attending the meeting shall sign
the minutes.

The rules of procedure for the Audit
Committee shall be formulated by the
board of directors.
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189. Addition Article 198 The strategic development | Newly added with
committee is primarily responsible for | reference to the Articles
studying and forecasting the Company’s | of Association of Zhongtai
long-term development strategy and | Securities Co., Ltd.
formulating strategic development plans | and based on the actual
for the Company. Its main responsibilities | conditions of the Company
are as follows:

(1) to study the Company’s long-term
strategic development plans and make
recommendations;

(2) to study major investment and
financing plans subject to approval by
the board according to these Articles of
Association and make recommendations;

(3) to study the Company’s ESG
governance vision, goals, policies, etc.;

(4) to study major capital operations
and asset management projects subject
to approval by the board according to
these Articles of Association and make
recommendations;

(5) to study other major matters affecting
the Company’s development and make
recommendations;

(6) to supervise the implementation of the
above matters;

(7) other matters authorized by the board
of directors.
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190. Addition Article 199 The main responsibilities of | Newly added with
the risk control committee are as follows: | reference to the Articles
of Association of Zhongtai
(1) to deliberate and advise on the overall | Securities Co., Ltd.
objectives and fundamental policies | and based on the actual
for compliance management and risk | conditions of the Company
management;

(2) to deliberate and advise on
the organizational structure and
responsibilities for compliance
management and risk management;

(3) to assess and advise on the risks of
major decisions requiring consideration
by the board and solutions for major
risks;

(4) to deliberate and advise on compliance
reports and risk assessment reports
requiring consideration by the board;
to study and make recommendations on
the Company’s supervision system for
operational risks;

(5) to deliberate and advise on major
matters subject to approval by the board,
such as risk appetite, risk tolerance and
major risk limits;

(6) to facilitate the process of corporate
governance in accordance with the laws;

(7) other duties delegated by the board of
directors.
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191.

Addition

Article 200 The nomination committee
is responsible for formulating the
selection criteria and procedures for
directors and senior management officers,
searching for qualified candidates for
directors and senior management officers,
selecting and reviewing candidates
for directors and senior management
officers and their qualifications, and
making recommendations to the board of
directors on the following matters:

(1) nomination or appointment and
removal of directors;

(2) appointment or dismissal of senior
management officers;

(3) other matters stipulated by laws,
administrative regulations, the CSRC,
the listing rules of the place where the
Company’s shares are listed and these
Articles of Association.

If the board of directors does not adopt or
only partially adopts a recommendation
of the nomination committee, the board
resolution shall record the opinion of the
nomination committee and the specific
reasons for non-adoption, and such shall
be disclosed.

Newly added in
accordance with Article
138 of the Guidelines on
Articles of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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192.

Addition

Article 201 The remuneration and
appraisal committee is responsible
for formulating appraisal standards
for directors and senior management
officers and conducting appraisal,
formulating and reviewing remuneration
policies and plans for directors and
senior management officers, including
remuneration determination mechanisms,
decision-making processes, payment and
clawback arrangements, and supervising
the implementation of the Company’s
remuneration policies. It shall also
make recommendations to the board of
directors on the following matters:

(1) remuneration of directors and senior
management officers;

(2) formulating or revising share incentive
plans or employee stock ownership
plans, and the fulfillment of conditions
for grantees to obtain or exercise rights
under such plans;

(3) arrangements for directors and senior
management officers to participate
in shareholding plans in subsidiaries
proposed to be spun off;

(4) other matters stipulated by laws,
administrative regulations, the CSRC,
the listing rules of the place where the
Company’s shares are listed and these
Articles of Association.

If the board of directors does not adopt or
only partially adopts a recommendation
of the remuneration and appraisal
committee, the board resolution shall
record the opinion of the remuneration
and appraisal committee and the specific
reasons for non-adoption, and such shall
be disclosed.

Newly added in
accordance with Article
139 of the Guidelines on
Articles of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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193.

Chapter 12: Secretary to the Board of
Directors

Chapter 13: General Manager and
Deputy General Manager of the Company

Chapter 14: Chief Risk Officer

Chapter 15: General Legal Counsel

Chapter 8: Senior Management Officers

The original Chapter 12
to Chapter 15 have been
reorganized as Chapter
8 in accordance with the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

194.

Article 138 The Company shall have one
general manager who shall be nominated
by the Chairman, and be appointed or
dismissed by the Board of Directors. The
Company shall have several deputy general
managers who shall be nominated by
the general manager and to be appointed
or dismissed by the Board of Directors.
The Company should report to the local
CSRC office at the Company’s domicile
for record when appointing or removing
senior management personnel. The general
managers shall be accountable to the Board
of Directors. The deputy general managers
shall assist the general manager in his work
and be accountable to the general manager.

Each term of office of the general managers
and deputy general managers shall be three
years, renewable upon re-election.

There shall not be a close relative
relationship between the chairman, general
manager and chief risk officer. The offices
of the chairman and the general manager
may not be held concurrently by one person.

Article 38202 The Company shall
have one general manager who shall
be nominated by the Chairman, and be
appointed or dismissed by the decision
of the Board of Directors. The Company
may have the deputy general manager,
chief risk officer, chief financial officer,
secretary to the board of directors,
general legal counsel, chief information
officer and other senior management
officers as needed.

The Company may, by resolution of
the board of directors, recognize other
existing employees of the Company as
senior management officers.

The above senior management officers
shall haveseveral-deputygeneral-managers
who—shatt-benominmated—bythe—generat
manager-and-to be appointed or dismissed

by the decision of the Board of Directors.

The Company should report to the local
CSRC office at the Company’s domicile
for record when appointing or removing
senior management personnel. Fhe—generat
managers—shatt-be-accountabte-to-the Board
of Directors—The-deputygeneral-managers
and-be-accountable-to-the-general-manager:

Amended in accordance
with Article 140 and
Article 143 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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The senior management officers of the
Company shall meet the requirements
of relevant laws and regulations and the
CSRC on the qualifications for serving
as senior management officers of futures
companies.

Each term of office of the general managers
and—deputygeneralmanagers shall be
three years, renewable upon re-eteetion
re-appointment.

There shall not be a close relative
relationship between the chairman, general
manager and chief risk officer. The offices
of the chairman and the general manager
may not be held concurrently by one person.

195.

Article 209 Deputy deputy general
managers who shall be nominated by the
general manager, and be appointed or
dismissed by the decision of the Board of
Directors.

The deputy general managers shall
assist the general manager in his work,
report directly to and be accountable to
the general manager, and shall perform
the relevant duties within their assigned
business scope.

Amended with reference to
the Articles of Association
of Zhongtai Securities
Co., Ltd. and based on the
actual conditions of the
Company

196.

Addition

Article 203 The circumstances under
which a person is disqualified from
serving as a director under these Articles
of Association shall apply equally to
senior management officers.

The provisions regarding directors’
fiduciary duty and duty of diligence
under these Articles of Association shall
apply equally to senior management
officers.

Newly added in
accordance with Article
141 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

197.

Addition

Article 204 A person holding an
administrative position, other than as a
director or supervisor, in the controlling
shareholders of the Company shall not
serve as a senior management officer of
the Company.

The Company’s senior management
officers shall receive their remuneration
solely from the Company, and their
remuneration shall not be paid by
controlling shareholders.

Newly added in
accordance with Article
142 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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198.

Article 139 The general manager of the
Company shall be accountable to the board
of directors and exercise the following
functions and powers:

(1) to preside over the production, operation
and management of the Company, and
report to the board of directors on his work;

(2) to arrange the implementation of the
resolutions of the board of directors;

(3) to arrange the implementation of the
Company’s annual business, investment and
financing plans formulated by the board of
directors;

(4) to propose plans for the establishment of
the Company’s internal management office;

(5) to propose plans for the establishment
of branch companies, business division and
other branches of the Company;

(6) to formulate the Company’s basic
management system;

(7) to develop the Company’s specific rules
and regulations;

(8) to propose to the board of directors for
the appointment or removal of the deputy
general managers and the person in charge
of financial matters, and provide suggestions
on remuneration;

Article 39205 The general manager of
the-€ompany shall be accountable to the
board of directors and exercise the following
functions and powers:

(1) to preside over the produetion; daily

operation and management of the Company,
arrange the implementation of resolutions
of the board of directors, and report to the
board of directors on his work;

) it omroftl
’

(32) to arrange the implementation of the
Company’s annual business; plans and
investment and-financingplanstormulated
by-the-board-of directors;

(63) to formulate the Company’s basic
management system;

(4) to propose plans for the establishment of

the-Compatry”s internal management office;

(5) to propose plans for the establishment
of branch companies, business division and
other branches of the Company;

(#6) to develop the Company’s specific
rules and regulations;

(87) to propose to the board of directors
for the appointment or removal of the
deputy general managers, and the person in
charge of financial matters, and the chief

information officer provide-stuggestionson

remuneratton;

Amended in accordance
with Article 144 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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(9) to appoint or remove the management
officers (other than those required to be
appointed or removed by the board of
directors), and determine their appraisal,
remuneration, bonus and punishment;

(10) to review the wages, benefits and
incentive scheme of the Company’s
employees, and decide on the employment
and dismissal of employees;

(I1) to determine matters such as the
Company’s investment, financing, contracts
and transactions to the extent authorized by
the Articles of Association and the board of
directors;

(12) to arrange implementation of the
work plan for the Company’s cultural
construction;

(13) other functions and powers authorized
by the Articles of Association or the board
of directors.

(98) to appoint or remove the management
officers (other than those required to be
appointed or removed by the board of
directors), and determine their appraisal,
remuneration, bonus and punishment;

(+09) to review the wages, benefits and
incentive scheme of the Company’s
employees, and decide on the employment
and dismissal of employees;

(++10) to determine matters such as the
Company’s investment, financing, contracts
and transactions to the extent authorized by
the Articles of Association and the board of
directors;

(11) to arrange implementation of basic
rules of compliance management and
comprehensive risk management;

(12) to arrange implementation of the
work plan for the Company’s cultural
construction;

. .
both ol . ‘I‘ ]
of-directors:

(13) to arrange implementation of
the Company’s plan for protection of
investors’ rights and interests;

(14) to arrange implementation of the
Company’s objectives for honest practice
management and integrity management;

(+315) other functions and powers
authorized by the Articles of Association
or the board of directors.
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199.

Addition

Article 208 A senior management officer
may resign before expiration of his/her
term of office.

The specific procedures and measures for
the resignation of a senior management
officer shall be governed by the relevant
contract between him/her and the
Company, unless otherwise provided
by relevant laws and regulations, these
Articles of Association or any other
agreement.

Upon a resignation taking effect or
expiration of the term of office, a senior
management officer shall complete all
transfer procedures with the board of
directors. The obligations owed by him/
her to the Company and its shareholders
shall not be automatically discharged
before the resignation report taking effect
or within a reasonable period after the
resignation report taking effect, or within
a reasonable period after the expiration
of his/her term of office. His/her
confidentiality obligations in respect of
commercial secrets of the Company shall
remain effective after the termination
of his/her tenure until such secrets have
become open information.

Newly added in
accordance with Article
147 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

200.

Article 135 The Company shall have a
secretary to the board of directors. As a
senior management officer of the Company,
the secretary to the board of directors shall
be accountable to the board of directors.

The appointment or dismissal of the
secretary to the board of directors shall be
nominated by the chairman and considered
and approved by the board of directors.

Article 35210 The Company shall have
a secretary to the board of directors. As a
senior management officer of the Company,
the secretary to the board of directors shall
be accountable to the board of directors.

The appointment or dismissal of the
secretary to the board of directors shall be
nominated by the chairman and considered
and approved by the board of directors.

The secretary to the board of directors
shall comply with the relevant
requirements of laws, administrative
regulations, departmental rules and these
Articles of Association.

Amended in accordance
with Article 149 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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201.

Article 136 The secretary to the board of
directors of the Company shall be a natural
person with the requisite professional
knowledge and experience, and shall be
appointed by the board of directors. His
primary duties include:

(1) to prepare the shareholders’ general
meetings and meetings of the board of
directors;

(2) to disclose information of the Company;

(3) to ensure that the Company has a
complete set of documents and records on
organization;

(4) to ensure that the Company prepares and
delivers the reports and documents required
by the competent authorities pursuant to
law;

(5) to ensure that the Company’s register
of shareholders is properly set up and that
the persons entitled to access to the relevant
records and documents are furnished with
such records and documents without delay;

(6) other functions and powers stipulated
by laws and regulations or the Articles of
Association.

Article 36211 The secretary to the
board of directors of the Company shall
be a natural person with the requisite
professional knowledge and experience, and
shall be appointed by the board of directors.
His primary duties include:

(1) to prepare the shareholders’ general
meetings and meetings of the board of
directors;

(2) to disclose information of the Company;

(3) toenstrethatthe Company has—a
completeset-of documents—and-recordson

organization responsible for safekeeping
of documents of the shareholders’ general

meeting and meetings of the board of
directors, as well as the management
of the information of the Company’s
shareholders;

(4) to ensure that the Company prepares and
delivers the reports and documents required
by the competent authorities pursuant to
law;

(5) to ensure that the Company’s register
of shareholders is properly set up and that
the persons entitled to access to the relevant
records and documents are furnished with
such records and documents without delay;

(6) other functions and powers stipulated
by laws and regulations or the Articles of
Association.

Amended with reference to
the Articles of Association
of Zhongtai Securities Co.,
Ltd.
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of the chief risk officer shall be nominated
by the chairman or one-third or more of the
directors, together with the consent of all
the independent non-executive directors and
the approval of two-thirds or more of the
directors of the board of directors.

In the appointment of the chief risk officer,
the board of directors shall consider whether
the chief risk officer is familiar with the
futures laws and regulations, whether he is
a person of integrity who abides by the law,
whether he has the competence and whether
he has the requirements for the position
in compliance with rules, as the major
criterion.

Each term of office of the chief risk officer
shall be three years, renewable upon
re-appointment. Before the expiry of the
term of office, he may not be removed from
office by the board of directors without any
justified reason.

No. Before amendments After amendments Basis of amendments
202. Article 142 When exercising his functions | Artiele142—When—exereisinghisfunettons | This article has been
and powers, the general manager of the | and-powers;thegeneral-manager-of-the | deleted as it is contained in
Company shall fulfill the obligations of | Company-shatfutfit-the-obligations—of | Article 203 of the amended
integrity and diligence pursuant to laws, | tntegrityand-ditigencepurstanttotaws; | Articles of Association
administrative regulations and the Articles | administrativeregutations—and-the-Artictes
of Association. of Assoctation:
203. Article 143 The Company shall have a | Article ¥43213 The Company shall have a | Standardized the terms and
chief risk officer responsible for supervising | chief risk officer responsible for supervising | expressions
and inspecting the legal compliance and risk | and inspecting the legal compliance and risk
management of the Company’s operations | management of the Company’s operations
and management activities. The chief risk | and management activities. The chief risk
officer shall be accountable to the board of | officer shall be accountable to the board of
directors. directors.
204. Article 144 The appointment or dismissal | Article 44214 The appointment or | Standardized the terms and

dismissal of the chief risk officer shall be | expressions
nominated by the chairman or one-third
or more of the directors, together with the
consent of all the independent non-executive
directors and the approval of two-thirds
or more of the directors of the board of
directors.

In the appointment of the chief risk officer,
the board of directors shall consider whether
the chief risk officer is familiar with the
futures laws and regulations, whether he is
a person of integrity who abides by the law,
whether he has the competence and whether
he has the requirements for the position
in compliance with rules, as the major
criterion.

Each term of office of the chief risk officer
shall be three years, renewable upon
re-appointment. Before the expiry of the
term of office, he may not be removed from
office by the board of directors without any
justified reason.

—III-157 -



APPENDIX III

COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

205.

Article 148 In the event of being aware
that there are other problems in addition to
those illegal behaviors and irregularities or
significant potential risks listed in Article
149 of these Articles of Association with
regards to the legal compliance and risk
management in the Company’s operation
and management, the chief risk officer shall
provide suggestions on rectifications to
general manager or person in charge in a
timely manner.

In case of the general manager or the person
in charge failing to rectify the existing
problem or the rectification results failing to
meet the requirements, the chief risk officer
shall promptly report to the chairman, the
risk control committee of the board of
directors or the supervisory committee, and
to, if necessary, the CSRC’s local agency at
the Company’s domicile.

Article 148218 In the event of being aware
that there are other problems in addition to
those illegal behaviors and irregularities or
significant potential risks listed in Article
149 of these Articles of Association with
regards to the legal compliance and risk
management in the Company’s operation
and management, the chief risk officer shall
provide suggestions on rectifications to
general manager or person in charge in a
timely manner.

In case of the general manager or the person
in charge failing to rectify the existing
problem or the rectification results failing to
meet the requirements, the chief risk officer
shall promptly report to the chairman,
the risk control committee of the board
of directors or the supetvisorycommittee
Audit Committee, and to, if necessary,
the CSRC’s local agency at the Company’s
domicile.

The Supervisory
Committee is abolished
under the new Company
Law and the Audit
Committee shall
assume the duties of the
Supervisory Committee
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206.

Article 149 In the event of being aware
that the Company commits following illegal
behaviors and irregularities or is exposed
to significant potential risks, the chief risk
officer shall promptly report to the CSRC’s
local agency at the Company’s domicile
and report to the board of directors and the
supervisory committee:

(1) alleged occupation, misappropriation
of customers’ security deposits and other
behaviors violating the customers’ rights
and interests;

(2) the Company’s assets are withdrawn,
occupied, misappropriated, seized, frozen or
used as security;

(3) the Company’s net capital is unable to
consistently meet regulatory standards;

(4) the Company may be exposed to
significant risks due to significant litigation
or arbitration;

(5) shareholders intervene the Company’s
normal operation;

(6) other circumstances specified by the
CSRC.

In case of the above circumstances, the
Company shall implement rectification
measures as suggested by the CSRC’s
local agency at the Company’s domicile.
The chief risk officer shall cooperate in
rectification and report the rectification
activities to the CSRC’s local agency at the
Company’s domicile.

Article 49219 In the event of being
aware that the Company commits following
illegal behaviors and irregularities or is
exposed to significant potential risks, the
chief risk officer shall promptly report to
the CSRC’s local agency at the Company’s
domicile and report to the board of directors

and the stpervisoryecommittee Audit

Committee:

(1) alleged occupation, misappropriation
of customers’ security deposits and other
behaviors violating the customers’ rights
and interests;

(2) the Company’s assets are withdrawn,
occupied, misappropriated, seized, frozen or
used as security;

(3) the Company’s net capital is unable to
consistently meet regulatory standards;

(4) the Company may be exposed to
significant risks due to significant litigation
or arbitration;

(5) shareholders intervene the Company’s
normal operation;

(6) other circumstances specified by the
CSRC.

In case of the above circumstances, the
Company shall implement rectification
measures as suggested by the CSRC’s
local agency at the Company’s domicile.
The chief risk officer shall cooperate in
rectification and report the rectification
activities to the CSRC’s local agency at the
Company’s domicile.

The Supervisory
Committee is abolished
under the new Company
Law and the Audit
Committee shall
assume the duties of the
Supervisory Committee
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207.

Addition

Article 223 The Company shall have
a person in charge of financial matters,
who shall be nominated by the general
manager and appointed or dismissed by
the decision of the board of directors.

Newly added with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company

208.

Addition

Article 224 In addition to handling the
daily work of assigned responsibilities
under the authorization of the general
manager, assisting the general manager,
and being accountable to the general
manager, the person in charge of financial
matters shall specifically perform the
following duties:

(1) to participate in formulating the
Company’s major operational plans,
financial budgets and final accounts,
capital operation and profit distribution
plans;

(2) to participate in the discussion
and implementation of the Company’s
external investments and major
operational matters;

(3) to conduct financial supervision
over the execution of the Company’s
operational plans and proposals approved
by the board of directors;

(4) to formulate and execute the
Company’s financial and accounting
systems in accordance with national fiscal
and tax policies and regulations;

(5) be responsible for the Company’s
financial management, accounting and
accounting control, and ensure the
legality and compliance of the Company’s
daily financial activities and the accuracy
of its financial statements;

(6) to cooperate with the accounting firm
in organizing the audit of the Company’s
statements;

(7) other tasks temporarily assigned by
the general manager.

Newly added with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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209. Addition Article 226 The Company shall have | Newly added based on the
a chief information officer, who shall | actual conditions of the
be nominated by the general manager | Company
and appointed or dismissed by the
decision of the board of directors. The
chief information officer is a senior
management officer of the Company
and is fully responsible for information
technology management.

210. Addition Article 227 If a senior management | Newly added in

officer, in performing his/her duties | accordance with Article
for the Company, causes damage to | 150 of the Guidelines on
others, the Company shall be liable for | Articles of Association of
compensation. If such senior management | Listed Companies and with
officer has acted intentionally or with | reference to the Articles
gross negligence, he/she shall also be | of Association of Zhongtai
liable for compensation. Securities Co., Ltd.
If a senior management officer, in
performing his/her duties for the
Company, violates the requirements
of laws, administrative regulations,
departmental rules or these Articles of
Association and thereby causes loss to
the Company, he/she shall be liable for
compensation.

211. Chapter 16: Supervisory Committee €hapter16:-Supervisory-Committee The whole chapter is

deleted as the Supervisory
Committee and supervisors
are abolished under the
new Company Law

212. Article 154 The Company shall establish | Artiele+54—The-Companyshatt-estabtish | Same as above

a supervisory committee. astpervisory-committee:
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213. Article 155 The supervisory committee | Artiele+55—TFhesupervisoryecommittee | Same as above
shall comprise three (3) supervisors. The | shat-ecomprise-three(3)supervisors—The
term of office of supervisors shall be | termof-officeofsupervisors—shattbe
three years, renewable upon re-election | three—years;renewableupon—re-ctection
and re-appointment. The appointment or | andre-appointment—TFhe-appointmentor
removal of supervisors of the Company | removat-ofstupervisors—ofthe-Company
shall be reported to the local agency of the | shalt-bereported-to-thetocal-ageneyof-the
CSRC for record as required. ESREforrecord-asrequired:
The supervisory committee shall have one | Fhe-supervisorycommitteeshatthaveone
chairman, whose appointment and dismissal | chatrman;—whose-appointment-and-dismissat
shall be subject to the approval of two-thirds | shattbe-subjectto-the-approval-oftwo-thirds
or more of its members by voting. or-mote-of itsmembers-by-voting:
214. Article 156 Supervisors who are not staff | Artiele156—Supervisors—who-are-not-staff | Same as above
representatives shall be elected and removed | representatives—shattbe-elected-andremoved
by shareholders at general meetings, while | bysharchotders-atgeneral-meetings;—while
supervisors as staff representatives shall be | supervisors—as—staffrepresentatives—shatt-be
elected and removed through democratic | etected—and—removed-through-democratic
means by the staff of the Company. | means—bythe—staffof-the Company-
The number of supervisors as staff | Fhenmumberofsupervisors—as—staff
representatives of the Company shall not | representatives—of-the-Companyshatnot
be less than one-third of the number of the | betessthan-one-third-of-the number-of-the
SUpervisors. stpervisors:
215. Article 157 Directors and senior | Artiele+57—Directors—and—sentor | Same as above
management officers of the Company shall | management-offieers—of-the-Company-shatt
not concurrently act as supervisors. noteoncurrently-act-as-supervisors:
216. Article 158 If a supervisor is not reelected | Artiele+58—I-asupervisorisnotreetected | Same as above
promptly upon expiration of his term of | prompttyapon—expirationof-histermof
office or if the resignation of a supervisor | effiec-oriftheresignation—of-asupervisor
during his term of office renders the | durtnghis—termofofficerenders—the
number of the members of the supervisory | number-of-the-members—of-thesupervisory
committee being less than a quorum, the | eommitteebetngtess—thanaquortm;the
former supervisor shall, before the reelected | formerstpervisor-shatbefore-thereeteeted
supervisor takes office, continue to perform | stupervisor-takes-offtee;continte-to-perform
his duties as a supervisor in accordance with | his-duties-as-a-supervisor-inaccordance-with
laws, administrative regulations and the | taws;admintstrativeregutations—and-the
Articles of Association. Artictesof-Assoctation:
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217. Article 159 The supervisors shall ensure | Artiele159—Thesupervisorsshattensure | Same as above
that the information disclosed by the | thatthe—information—diseltosedby-the
Company is true, accurate and complete. Eompanytstrie;accurateand-complete:
218. Article 160 A supervisor may not damage | Artiele168—A-—supervisormay not-damage | Same as above
the Company’s interests by making use of | the-Company s-interestsby makinguseof
its connected relationship. If a loss is caused | itseconnectedretationship—tH-atosstscaused
to the Company, he shall be liable for | to-the€Company;—heshat-betrabtefor
compensation. compensation:
219. Article 161 A supervisor shall be liable | Artiele16+—A-—supervisorshatt-betable | Same as above
for compensation if a loss is caused to the | forcompensattonif-atossiscaused-tothe
Company as a result of the violation of laws, | €ompany-asaresuttoftheviotationoftaws;
administrative regulations, departmental | administrativeregutations;departmentat
rules or the Articles of Association during | rutes-or-theArtictes-of-Assoctationduring
the performance of his duties for the | the—performanee—ofhis—dutiesforthe
Company. Company-

—III-163 —



APPENDIX III COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

No. Before amendments After amendments Basis of amendments

220. Article 162 The supervisory committee | Artiele+62—TFhesupervisoryecommittee | Same as above
shall convene at least one meeting every | shal-eonveneatteast-onemeetingevery
six months, which shall be convened | stxmonths—which—shattbe—<convened
and presided over by the chairman of the | and-prestded-overby thechatrman-of-the
supervisory committee. Should the chairman | supervisory-committee—Should-thechatrman
of the supervisory committee be unable to, | of-thesupervisorycommitteebetmabteto;
or fail to perform his duties, a supervisor | erfait-toperformhis—duties;a—supervisor
elected by half or more of the supervisors | eleeted-byhatf-or-more-of-the—supervisors
shall convene or preside over the meeting. shatt-conveneorpreside-over-themeeting:

Supervisors may propose to convene an | Stpervisors—may-propose-toconvene an
extraordinary meeting of the supervisory | extraordinarymeeting-of-thesupervisory

committee. committee:

The staff of the supervisory committee | Fhestaff-of-the—supervisorycommittee
shall give written notice to all supervisors | shalgive-writtennoticeto—at-supervisors
ten days prior to each meeting of the | ten—dayspriortoeachmeetingof-the

supervisory committee through direct | sapervisoryecommittee—throtgh—direct
service, fax, email or otherwise. The notice | servieefaxemaitor-otherwise—Thenotice

shall include the date, venue, duration and | shal-include-the-date—~venwedurationand
agenda of the meeting as well as the date of | agendaof-the-meeting-as-wetasthedateof
giving the notice. giving-thenotiee:

In urgent cases where there is a need to | nurgenteases—where—therets—aneedto
convene an extraordinary meeting of the | eonveneanextraordinary meetingof-the
supervisory committee as soon as possible, | stpervisory-committee-as—soon-aspossible;
notice of the meeting may be given by | notiee—ofthemeetingmay-begivenby
telephone or otherwise, but the convener | tetephone-or-otherwise; but-the—convener
shall explain this at the meeting. shattexptain-this-atthe-meeting:
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221. Article 163 The supervisory committee | Artiele+63—TFhesupervisoryecommittee | Same as above
shall be accountable to the shareholders’ | shal-be-aceountableto-thesharecholders®
general meeting and exercise the following | general-meeting-and-exercise-thefolowing

functions and powers in accordance with | functions—andpowersinaccordance—with
laws: taws:

(1) to review the Company’s finance; Htoreview-the-Company s-finanee;

(2) to monitor any acts of the directors and | {2)-to-monttor-any-acts-of-the-directors—and
senior management officers of the Company | sentor-managementoffteers-of-the-Company
during their performance of duties, and | duringthetrperformanceof-duties;and
to propose dismissal of any directors | to—propose—dismtssatofanydireetors
and senior management officers of the | and—sentormanagementofficers—ofthe
Company who violate laws, administrative | Company-who-violatetawsadministrative
regulations, the Articles of Association or | regutations;-the-Arttetes-of-Assoctationor
any resolutions of shareholders’ general | anyresotutions—ofsharchotders™generat
meetings; meetings;

(3) to demand rectification from a director | {3)to-demandreetifieationfroma-director
and senior management officers when the | and-sentor-management-offteers—whenthe
acts of such persons are harmful to the | acts—ofstch—persons—areharmfut-tothe
Company’s interest; Eompany’sinterest;

(4) to verify the financial information such | $-to-verify-thefinanctatinformation—such
as the financial report and business report to | as—thefinanetatreport-and-businessreportto
be submitted by the board of directors to the | be-submitted-by-the-board-ofdirectorsto-the
shareholders’ general meetings and, should | sharcholders™generat-meetings—and;should
any queries arise, to authorize, in the name | any-quertes—arise;to—authorize, inthename
of the Company, a re-examination by the | of-the-€Company,—atre-examinationby-the

certified public accountants and practicing | eertified-public-aceountants—andpracticing
auditors; atrditors:

(5) to propose the convening of an | t5—topropose—the—conventngofan
extraordinary general meeting and to | extraordimarygenerat-meetingand—to
convene and preside over shareholders’ | eonvenc—andpresideoversharchotders®
general meetings when the board of | gereratmeetings—when—theboard—of
directors fails to perform such duties; direetorsfailsto-perform-such-duties:
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(6) to submit proposals to the shareholders’ | {6)-to-submit-proposals—to-thesharcholders”
general meeting; general-meeting:

(7) to bring an action against a director or | {Hto-bringan-action-against-a—director-or
a senior management officer in accordance | a—senfor-managementofficerinaccordance
with Article 152 of the Company Law; with-Articte+52-of the-Company Law:

(8) to propose the convening of an | {§)—te—propose—theeconventngofan
extraordinary board meeting; extraordinary-board-meeting;

(9) to elect the chairman of the supervisory | t9)-to-eleetthechairman-of-the-supervisory

committee; committeer

(10) to carry out investigation if the | (HhH—to—earryoutinvestigation—ifthe
Company is found to have abnormal | Companytstotund—tohaveabnormat
operations; if necessary, an accounting | eperationsitfnecessary;an—accounting
firm or a law firm and other professional | firmoratawfirmand-otherprofessionat
institutions may be engaged to assist it in its | institutionsmay-be-engaged-to-assistitinits
work at the expenses of the Company; work-atthe-expenses-of the-Company:

(11) to supervise the implementation of the | tHb-to-—supervisethetmplementation-of-the
Company’s cultural construction; Eompanysculttural-construction;

(12) to exercise other functions and powers | {+2)-to-exercise-otherfunctions—and-powers
specified in the Articles of Association. speeified-inthe-Artictes-of Assoetation:

Supervisors shall attend the board meetings | Supervisors—shatattend-the-board-meetings
as non-voting participants and may raise | as—hon-votingparticipants—and-may raise

queries or suggestions on the resolutions of | quertes-or-stuggestions-on-theresotutions—of
the board of directors. the-board-of-directors:
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222, Article 164 Voting on resolution at a | Artiele+64—Votingonresotution—ata | Same as above
meeting of the supervisory committee | meetingof-thestpervisory committee
shall be conducted by registered poll. Each | shattbe—conducted-byregisteredpott—Each
supervisor has one vote. A supervisor shall | stupervisor-has-one-vote—A-supervisor-shatt
attend the meetings of the supervisory | attenrd-the-meetings—of-thestpervisory
committee in person, or appoint other | eemmittee—in—persom—orappointother
supervisor in writing to attend the meeting | stpervisorinwritingto-attend-the-meeting
on his behalf if he is not able to attend | enhis—behatf—ifhetsnotabtetoattend
the meeting for any reasons. The scope of | themeetingfor-anyreasons—thescopeof
authorization shall be specified in the power | authorizationshat-be-speeified-in-thepower
of attorney. ofattorney-

Resolutions of the supervisory committee | Resotutions—of-thesupervisorycommittee
shall be passed by two-thirds or more of the | shattbepassed-by-two-thirds-ormore-of-the
members of the supervisory committee. members-of thesupervisory-committee:

223. Article 165 The supervisory committee | Artiele+65—TFhe—supervisorycommittee | Same as above
shall maintain minutes for each meeting. | shal-maintain-minttesforecachmeeting:
Supervisors shall be entitled to request | Supervisors—shattbeentittedtorequest
to make descriptive statements for his | tomakedescriptivestatements—forhis
speech at a meeting in the minutes, and the | speech-at-a—meeting-in—the-minutes;and-the
supervisors present and minutes taker(s) | supervisors—presentand-minttes—takerts)
shall sign on the minutes. The minutes of | shal-signon-theminutes—TFheminutesof
meetings of supervisory committee shall be | meetings-of-supervisorycommittee—shatt-be
kept as corporate archives for a period of | keptas—corporatearchivesforaperiod-of
ten years. temryeats:

224. Article 166 In order to exercise its | Artiele+H66—Inorderto—exeretse—its | Same as above
powers, the supervisory committee may | powers;thestpervisory committeemay
engage experts such as lawyers, certified | engageexpertssuch-astawyers;certified
public accountants and practicing auditors. | public-accountants—andpracticing-auditors:
The reasonable expenses arising therefrom | Fhe-reasonabte-expenses-arising-therefrom
shall be borne by the Company. shatt-be-borne-by-the-Company-
Reasonable expenses incurred by | Reasomabte—expenses—tneurred—by
supervisors in attending meetings of the | supervisors—inattendingmeetings—ofthe
supervisory committee shall be borne by | supervisoryecommitteeshatt-be-borneby
the Company. Such expenses may include | the-€Company—Stehexpenses-may-inctude
costs for transportation to the venue of | eostsfor-transportation—to-the—venteof
the meeting (if not the place where the | the-meetingtifnot-theptace—where—the
supervisors are located), accommodation | supervisors—aretocated);accommodation
expenses, rental for the meeting venue | expenses;rental-forthemeeting—vente
and local transportation costs during the | and-tecal-transportation—costsduring-the
meeting. meeting:
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225.

Article 167 A supervisor shall carry
out his supervisory duties honestly
and faithfully in accordance with laws,
administrative regulations and the Articles
of Association.

Same as above

226.

Chapter 17: Qualifications and
Responsibilities of Directors, Supervisors
and Senior Management Officers

Chapter +79: Qualifications and

Responsibilities of Directors;-Supervisors
and Senior Management Officers

Same as above

227.

Article 168 The Company’s directors,
supervisors and senior management officers
shall meet the relevant requirements under
the Measures Governing the Qualifications
for the Position of Directors, Supervisors
and Senior Management Officers of Futures
Companies as well as other relevant laws,
administrative regulations and regulatory
documents.

Article 168228 The Company’s directors;
stpervisors and senior management officers
shall meet the relevant requirements under
the Measures Governing the Quatifications
for-the Positions of Directors, Supervisors
and Senior Management Officers of Futures
Companies as well as other relevant laws,
administrative regulations and regulatory
documents.

Same as above

228.

Article 171 In addition to the obligations
required by laws, administrative regulations
or the listing rules of the stock exchanges
where the Company’s shares are listed, each
of the Company’s directors, supervisors and
senior management officers shall assume
the following obligations in respect of each
shareholder in the exercise of the functions
and powers conferred on him by the
Company:

(1) not to cause the Company to exceed
the scope of the business stipulated in its
business licence;

(2) to act in good faith in the best interests
of the Company;

(3) not to deprive the Company of its
property in any way, including (but not
limited to) any opportunity favourable to the
Company;

(4) not to deprive shareholders of their
personal interests, including (but not limited
to) the rights to distribution and voting
rights, but excluding the restructuring of
the Company submitted to a shareholders’
general meeting for approval in accordance
with the Articles of Association.

Article ¥74230 In addition to the
obligations required by laws, administrative
regulations or the listing rules of the stoek
exchanges place where the Company’s
shares are listed, each of the Company’s
directors;—stupetvisors and senior
management officers shall assume the
following obligations in respect of each
shareholder in the exercise of the functions
and powers conferred on him by the
Company:

(1) not to cause the Company to exceed
the scope of the business stipulated in its
business licence;

(2) to act in good faith in the best interests
of the Company;

(3) not to deprive the Company of its
property in any way, including (but not
limited to) any opportunity favourable to the
Company;

(4) not to deprive shareholders of their
personal interests, including (but not limited
to) the rights to distribution and voting
rights, but excluding the restructuring of
the Company submitted to a shareholders’
general meeting for approval in accordance
with the Articles of Association.

Same as above
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229.

Article 173 Each of the Company’s
directors, supervisors and senior
management officers shall exercise his
powers or perform his duties in accordance
with the principle of good faith, and shall
not put himself in a position where his
interests may conflict with his obligations.
This principle includes (but is not limited
to) discharging the following obligations:

(1) to act in good faith in the best interests
of the Company;

(2) to exercise powers within his terms of
reference without ultra vires;

(3) to exercise the discretion vested in him
personally and not to allow himself to act
under the control of any other party;

unless permitted by laws and administrative
regulations or with the informed consent
of the shareholders’ general meeting,
delegation of discretionary powers to others
is prohibited;

(4) to treat shareholders of the same class
equally and to treat shareholders of different
classes fairly;

Article ¥73231 Each of the Company’s
directors;—stpetvisors and senior
management officers shall exercise his
powers or perform his duties in accordance
with the principle of good faith, and shall
not put himself in a position where his
interests may conflict with his obligations.
This principle includes (but is not limited
to) discharging the following obligations:

(1) to act in good faith in the best interests
of the Company;

(2) to exercise powers within his terms of
reference without ultra vires;

(3) to exercise the discretion vested in him
personally and not to allow himself to act
under the control of any other party;

unless permitted by laws and administrative
regulations or with the informed consent
of the shareholders’ general meeting,
delegation of discretionary powers to others
is prohibited,;

(4) to treat shareholders of the same class
equally and to treat shareholders of different
classes fairly;

Same as above
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(5) unless otherwise provided in the Articles
of Association or with the informed approval
of the shareholders’ general meeting, not
to enter into any contract, transaction or
arrangement with the Company;

(6) not to use the Company’s assets for
personal benefits in any manner without
the informed consent of the shareholders’
general meeting;

(7) not to use his authority to accept bribes
or other illegal income or misappropriate
the Company’s capital or embezzle the
Company’s property in any manner,
including (but not limited to) any
opportunity favourable to the Company;

(8) not to accept commissions in connection
with the Company’s transactions without
the informed consent of the shareholders’
general meeting;

(9) to comply with the Articles of
Association, to perform duties faithfully,
to safeguard the Company’s interests
and not to seek personal gains by taking
advantage of his position and authority in
the Company;

(10) not to compete with the Company in
any way without the informed consent of
the shareholders’ general meeting; not to
prejudice the interests of the Company by
taking advantage of connected relationships;

(5) unless otherwise provided in the Articles
of Association or with the informed approval
of the shareholders’ general meeting, not
to enter into any contract, transaction or
arrangement with the Company;

(6) not to use the Company’s assets for
personal benefits in any manner without
the informed consent of the shareholders’
general meeting;

(7) not to use his authority to accept bribes
or other illegal income or misappropriate
the Company’s capital or embezzle the
Company’s property in any manner,
including (but not limited to) any
opportunity favourable to the Company;

(8) not to accept commissions in connection
with the Company’s transactions without
the informed consent of the shareholders’
general meeting;

(9) to comply with the Articles of
Association, to perform duties faithfully,
to safeguard the Company’s interests
and not to seek personal gains by taking
advantage of his position and authority in
the Company;

(10) not to compete with the Company in
any way without the informed consent of
the shareholders’ general meeting; not to
prejudice the interests of the Company
by taking advantage of conneeted related
relationships;

—III-170 —




APPENDIX III

COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

(11) not to misappropriate the Company’s
funds or to lend such funds to any other
persons, not to set up accounts in his
own name or in the any other names for
depositing the Company’s assets, and
not to provide guarantees for the debts of
shareholders of the Company or any other
personal liabilities with the assets of the
Company; and

(12) not to release any confidential
information in relation to the Company
which he has obtained during his term of
office without the informed consent of the
shareholders’ general meeting; not to use
such information other than for the benefit
of the Company, save that such information
may be disclosed to the court or other
competent authorities of the government if:

(i) stipulated by laws;
(ii) required in the public interests;

(iii) required in the interests of the relevant
director, supervisor and senior management
officer.

(13) other loyalty obligations stipulated
by laws, administrative regulations,
departmental rules and regulations, the
Hong Kong Listing Rules and the Articles
of Association. The income generated as
a result of the violation of this Article
by the persons referred to herein shall be
vested in the Companys; if a loss is caused
to the Company, they shall be liable for
compensation.

(11) not to misappropriate the Company’s
funds or to lend such funds to any other
persons, not to set up accounts in his
own name or in the any other names for
depositing the Company’s assets, and
not to provide guarantees for the debts of
shareholders of the Company or any other
personal liabilities with the assets of the
Company; and

(12) not to release any confidential
information in relation to the Company
which he has obtained during his term of
office without the informed consent of the
shareholders’ general meeting; not to use
such information other than for the benefit
of the Company, save that such information
may be disclosed to the people’s court
or other competent authorities of the
government if:

(1) stipulated by laws;
(ii) required in the public interests;

(iii) required in the interests of the relevant
director;-strpervisor and senior management
officer.

(13) other loyalty obligations stipulated
by laws, administrative regulations,
departmental rules and regulations, the
Hong Kong Listing Rules and the Articles
of Association. The income generated as
a result of the violation of this Article
by the persons referred to herein shall be
vested in the Company; if a loss is caused
to the Company, they shall be liable for
compensation.
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230.

Article 174 Each director, supervisor and
senior management officer of the Company
shall not direct the following persons or
institutions (“related person”) to do what
they may do not under laws, regulations and
the Articles of Association;

(1) the spouse or minor child of the director,
supervisor and senior management officer;

(2) the trustee of the Company’s director,
supervisor and senior management officer
or any person referred to in sub-paragraph
(1) of this Article;

(3) the partner of the Company’s director,
supervisor or senior management officer or
any person referred to in sub-paragraphs (1)
and (2) of this Article;

(4) a company in which the Company’s
director, supervisor or senior management
officer has sole de facto control, or a
company in which the Company’s director,
supervisor or senior management officer
has joint de facto control with the person
referred to in sub-paragraphs (1), (2) and (3)
of this Article or other directors, supervisors
and senior management officers of the
Company; and

(5) the directors, supervisors and senior
management officers of the controlled
company referred to in sub-paragraph (4) of
this Article.

Article 74232 Each director;supervisor
and senior management officer of the
Company shall not direct the following
persons or institutions (“related person”)
to do what they may do not under laws,
regulations and the Articles of Association;

(1) the spouse or minor child of the director;
stpervisor and senior management officer;

(2) the trustee of the Company’s director;
sttpervisor and senior management officer
or any person referred to in sub-paragraph
(1) of this Article;

(3) the partner of the Company’s director;
stpetvisor or senior management officer or
any person referred to in sub-paragraphs (1)
and (2) of this Article;

(4) a company in which the Company’s
director;stpervisor or senior management
officer has sole de facto control, or a
company in which the Company’s director;
stpervisor or senior management officer
has joint de facto control with the person
referred to in sub-paragraphs (1), (2) and (3)
of this Article or other directors;stpervisors
and senior management officers of the
Company; and

(5) the directors;—stpetvisors and senior
management officers of the controlled

company referred to in sub-paragraph (4) of
this Article.

Same as above
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231.

Article 175 The fiduciary duties of
the directors, supervisors and senior
management officers of the Company shall
not necessarily cease upon termination of
their tenures. The duty of confidentiality in
respect of trade secrets of the Company shall
survive the termination of their tenures.
Other duties may continue for such period
as the principle of fairness may require,
depending on the length of time which has
elapsed between the occurrence of the event
concerned and the termination of tenure,
and the circumstances and conditions under
which the relationships between them and
the Company are terminated.

Article ¥75233 The fiduciary duties
of the directors;supervisors and senior
management officers of the Company shall
not necessarily cease upon termination of
their tenures. The duty of confidentiality in
respect of trade secrets of the Company shall
survive the termination of their tenures.
Other duties may continue for such period
as the principle of fairness may require,
depending on the length of time which has
elapsed between the occurrence of the event
concerned and the termination of tenure,
and the circumstances and conditions under
which the relationships between them and
the Company are terminated.

Same as above

232.

Article 176 Except for the circumstances
stipulated in Article 64 of the Articles of
Association, a director, supervisor or senior
management officer of the Company may be
relieved of the liability for a specific breach
of his obligations with the informed consent
of the shareholders’ general meeting.

Article +76234 Unless otherwise
provided Exceptfor-theetreumstances
stiputated in Articte64-of the Articles of
Association, a director;supervisor or senior
management officer of the Company may be
relieved of the liability for a specific breach
of his obligations with the informed consent
of the shareholders’ general meeting.

Same as above
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233.

Article 177 Where a director, supervisor
or senior management officer of the
Company is, directly or indirectly, materially
interested in a concluded or contemplated
contract, transaction or arrangement with
the Company (other than his contract of
service with the Company), he shall declare
the nature and extent of his interests to
the board of directors as soon as possible,
whether or not such matter is subject to the
approval or consent of the board of directors
under normal circumstances.

Subject to the exceptions permitted by
Paragraph 4(1) of Appendix 3 to the Hong
Kong Listing Rules or the HK Stock
Exchange, a director shall not vote on
any resolution of the board of directors
in relation to any contract, transaction,
arrangement or other proposals in which he
or any of his close associates (as defined
in the applicable securities listing rules
in force from time to time) is materially
interested. In determining the quorum of the
meeting, the relevant director shall not be
counted towards the quorum.

Article +77235 Where a director;
stpervisor or senior management officer
of the Company is, directly or indirectly,
materially interested in a concluded or
contemplated contract, transaction or
arrangement with the Company (other than
his contract of service with the Company),
he shall declare the nature and extent of
his interests to the board of directors as
soon as possible, whether or not such
matter is subject to the approval or consent
of the board of directors under normal
circumstances.

Subject to the exceptions permitted by
Paragraph4(H-of-Appendix3—to the Hong
Kong Listing Rules or the HK Stock
Exchange, a director shall not vote on
any resolution of the board of directors
in relation to any contract, transaction,
arrangement or other proposals in which he
or any of his close associates (as defined
in the applicable securities listing rules
in force from time to time) is materially
interested. In determining the quorum of the
meeting, the relevant director shall not be
counted towards the quorum.

Same as above
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Unless the interested director, supervisor or
senior management officer of the Company
discloses his interests in accordance with the
preceding paragraph of this Article and the
relevant matters are approved by the board
of directors at a meeting in which he is not
counted towards the quorum and abstains
from voting, the Company shall have the
right to rescind the contract, transaction or
arrangement, except as against a bona fide
party thereto who does not have notice of
the breach of duty by the interested director,
supervisor or senior management officer.

A director, supervisor or senior management
officer of the Company shall be taken to
be interested in a contract, transaction or
arrangement in which his related person or
associate is interested.

Unless the interested director;—supetvisot or
senior management officer of the Company
discloses his interests in accordance with the
preceding paragraph of this Article and the
relevant matters are approved by the board
of directors at a meeting in which he is not
counted towards the quorum and abstains
from voting, the Company shall have the
right to rescind the contract, transaction or
arrangement, except as against a bona fide
party thereto who does not have notice of
the breach of duty by the interested director;
supervisor or senior management officer.

A director;stupervisor or senior management
officer of the Company shall be taken to
be interested in a contract, transaction or
arrangement in which his related person or
associate is interested.

234.

Article 178 Where a director, supervisor
or senior management officer of the
Company gives to the board of directors
a notice in writing stating that, by reason
of the facts specified in the notice, he is
interested in a contract, transaction or
arrangement which may subsequently be
made by the Company, such notice shall
be taken for the purposes of the preceding
Article of this Chapter to be a sufficient
declaration of his interests, so far as the
content stated in such notice is concerned,
provided that such notice shall have been
given before the date on which the entering
into of the relevant contract, transaction or
arrangement is first taken into consideration
by the Company.

Article 78236 Where a directors;
stpervisor or senior management officer
of the Company gives to the board of
directors a notice in writing stating that, by
reason of the facts specified in the notice,
he is interested in a contract, transaction or
arrangement which may subsequently be
made by the Company, such notice shall
be taken for the purposes of the preceding
Article of this Chapter to be a sufficient
declaration of his interests, so far as the
content stated in such notice is concerned,
provided that such notice shall have been
given before the date on which the entering
into of the relevant contract, transaction or
arrangement is first taken into consideration
by the Company.

Same as above

235.

Article 179 The Company shall not in
any manner pay taxes for its directors,
supervisors or senior management officers.

Article #79237 The Company shall not
in any manner pay taxes for its directors;
strpervisors or senior management officers.

Same as above
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236.

Article 180 The Company shall not
directly or indirectly make a loan to or
provide any guarantee in connection with
a loan to a director, supervisor or senior
management officer of the Company or of
the Company’s parent company or to any of
their respective related person.

The provisions in the foregoing
paragraph shall not apply to the following
circumstances:

(1) the provision by the Company of a loan
or a guarantee in connection with a loan to
its subsidiaries;

(2) the provision by the Company of a
loan or a guarantee in connection with a
loan or any other funds available to any
of its directors, supervisors or senior
management officers for him to settle
expenditures incurred or to be incurred by
him for the purposes of the Company or
for the purpose of enabling him to perform
his duties properly, in accordance with the
terms of a service contract approved by the
shareholders’ general meeting; and

(3) if the ordinary scope of business of the
Company includes the lending of money or
the provision of guarantees, the Company
may make a loan or provide a guarantee in
connection with a loan to any of the relevant
directors, supervisors or senior management
officers or their respective related person on
normal commercial terms.

Article 186238 The Company shall not
directly or indirectly make a loan to or
provide any guarantee in connection with
a loan to a director;supetvisor or senior
management officer of the Company or of
the Company’s parent company or to any of
their respective related person.

The provisions in the foregoing
paragraph shall not apply to the following
circumstances:

(1) the provision by the Company of a loan
or a guarantee in connection with a loan to
its subsidiaries;

(2) the provision by the Company of a
loan or a guarantee in connection with a
loan or any other funds available to any
of its directors;—stpervisors or senior
management officers for him to settle
expenditures incurred or to be incurred by
him for the purposes of the Company or
for the purpose of enabling him to perform
his duties properly, in accordance with the
terms of a service contract approved by the
shareholders’ general meeting; and

(3) if the ordinary scope of business of the
Company includes the lending of money or
the provision of guarantees, the Company
may make a loan or provide a guarantee in
connection with a loan to any of the relevant
directors;stpervisors or senior management
officers or their respective related person on
normal commercial terms.

Same as above
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237.

Article 182 A loan guarantee which has
been provided by the Company in breach
of paragraph (1) of Article 180 shall not be
enforceable against the Company, save in
respect of the following circumstances:

(1) the lender was not aware of the relevant
circumstances when he provided a loan to
the related person of any of the directors,
supervisors and senior management officers
of the Company or of the Company’s parent
company; or

(2) the collateral which has been provided
by the Company has already been lawfully
disposed of by the lender to a bona fide
purchaser.

Article 82240 A loan guarantee which
has been provided by the Company in breach
of paragraph (1) of Article +86238 shall not
be enforceable against the Company, save in
respect of the following circumstances:

(1) the lender was not aware of the relevant
circumstances when he provided a loan to
the related person of any of the directors;
stpervisors and senior management officers
of the Company or of the Company’s parent
company; ot

(2) the collateral which has been provided
by the Company has already been lawfully
disposed of by the lender to a bona fide
purchaser.

Same as above
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238.

Article 184 In addition to any rights
and remedies provided by the laws and
administrative regulations, where a director,
supervisor or senior management officer of
the Company is in breach of his duties owed
to the Company, the Company shall have a
right to:

(1) demand such director, supervisor or
senior management officer to compensate
the Company for the losses sustained
thereby as a result of such breach;

(2) rescind any contract or transaction which
has been entered into by the Company
with such director, supervisor or senior
management officer or with a third party
(where such third party knows or should
have known that such director, supervisor or
senior management officer has breached his
duties owed to the Company);

(3) demand such director, supervisor or
senior management officer to surrender
profits made as a result of the breach of his
duties;

(4) recover any monies received by the
director, supervisor or senior management
officer which should have been received
by the Company, including (but without
limitation to) commissions;

(5) demand repayment of interest earned
or which may have been earned by such
director, supervisor or senior management
officer on the monies that should have been
paid to the Company; and

(6) take legal proceedings to seek judgment
that the properties acquired by such director,
supervisor or senior management officer
through his breach of duties shall belong to
the Company.

Article 184242 In addition to any rights
and remedies provided by the laws and
administrative regulations, where a director;
stupetvisor or senior management officer of
the Company is in breach of his duties owed
to the Company, the Company shall have a
right to:

(1) demand such director;supervisor or
senior management officer to compensate
the Company for the losses sustained
thereby as a result of such breach;

(2) rescind any contract or transaction which
has been entered into by the Company
with such director;stpervisor or senior
management officer or with a third party
(where such third party knows or should
have known that such director;supervisor or
senior management officer has breached his
duties owed to the Company);

(3) demand such director;—stupervisor or
senior management officer to surrender
profits made as a result of the breach of his
duties;

(4) recover any monies received by the
director;stpervisor or senior management
officer which should have been received
by the Company, including (but without
limitation to) commissions;

(5) demand repayment of interest earned
or which may have been earned by such
director;stpervisor or senior management
officer on the monies that should have been
paid to the Company; and

(6) take legal proceedings to seek judgment
that the properties acquired by such director;
stpervisor or senior management officer
through his breach of duties shall belong to
the Company.

Same as above
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239.

Article 185 The Company shall enter
into a contract in writing with each of
the directors, supervisors and senior
management officers, including the
following contents at least:

(1) the directors, supervisors and senior
management officers shall undertake to
the Company that they will comply with
the Company Law, Special Regulations,
the Hong Kong Listing Rules, the Articles
of Association and other provisions of the
HK Stock Exchange, and agree that the
Company is entitled to access the remedial
measures as stipulated in the Articles of
Association. The contract and his position
shall not be transferred;

(2) the directors, supervisors and senior
management officers shall undertake to the
Company that they will observe and perform
their obligations to shareholders stipulated
in the Articles of Association; and

(3) the arbitration clauses as provided in
Article 229 of the Articles of Association.

Article $85243 The Company shall
enter into a contract in writing with each
of the directors;supervisors and senior
management officers, including the
following contents at least:

(1) the directors;—supervisors and senior
management officers shall undertake to

the Company that they will comply with
the Company Law, SpeetalRegutations;
the Hong Kong Listing Rules, the Articles
of Association and other provisions of the
HK Stock Exchange, and agree that the
Company is entitled to access the remedial
measures as stipulated in the Articles of
Association. The contract and his position
shall not be transferred;

(2) the directors;—supetvisors and senior
management officers shall undertake to the
Company that they will observe and perform
their obligations to shareholders stipulated
in the Articles of Association.;and

5'225? . ;I..‘

Same as above
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240.

Article 186 The Company shall, with the
prior approval of the shareholders’ general
meeting, enter into a contract in writing
with a director or supervisor regarding his
emoluments. The aforesaid emoluments
shall include:

(1) the emoluments in respect of his
service as a director, supervisor or senior
management officer of the Company;

(2) the emoluments in respect of his
service as a director, supervisor or senior
management officer of any subsidiary of the
Company;

(3) the emoluments in respect of the
provision of other services in connection
with the management of the affairs of the
Company and any of its subsidiaries; and

(4) the payment for compensation for the
loss of office, or as a consideration for or in
connection with his retirement from office.

No proceedings may be brought by a
director or supervisor against the Company
for any benefit receivable in respect of the
aforesaid matters except pursuant to the
aforesaid contract.

Article 186244 The Company shall, with
the prior approval of the shareholders’
general meeting, enter into a contract
in writing with a director er—supervisor
regarding his emoluments. The aforesaid
emoluments shall include:

(1) the emoluments in respect of his
service as a director;stpervisor or senior
management officer of the Company;

(2) the emoluments in respect of his
service as a director, supervisor or senior
management officer of any subsidiary of the
Company;

(3) the emoluments in respect of the
provision of other services in connection
with the management of the affairs of the
Company and any of its subsidiaries; and

(4) the payment for compensation for the
loss of office, or as a consideration for or in
connection with his retirement from office.

No proceedings may be brought by a
director er-supervisor against the Company
for any benefit receivable in respect of the
aforesaid matters except pursuant to the
aforesaid contract.

Same as above
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241.

Article 187 The contracts concerning
emoluments entered into between the
Company and its directors or supervisors
shall provide that in the event that the
Company is acquired, the Company’s
directors and supervisors shall, subject
to the prior approval of the shareholders’
general meeting, have the right to receive
compensation or other payment in respect of
his loss of office or retirement.

For the purposes of the preceding paragraph,
acquisition of the Company shall include
any of the following:

(1) an acquisition offer made by any person
to all shareholders; or

(2) an acquisition offer made by any
person with a view to making the offeror
a controlling shareholder. The term
“controlling shareholder” has the same
meaning as defined in Article 65 of the
Articles of Association.

If the relevant director or supervisor does
not comply with this Article, any sum
so received by him shall belong to those
persons who have sold their shares as a
result of accepting such offer. The expenses
incurred in distributing such sum on a pro
rata basis amongst such persons shall be
borne by the relevant director or supervisor
and shall not be deducted from such sum.

Article 187245 The contracts concerning
emoluments entered into between the
Company and its directors er—supervisors
shall provide that in the event that the
Company is acquired, the Company’s
directors and—supervisors shall, subject
to the prior approval of the shareholders’
general meeting, have the right to receive
compensation or other payment in respect of
his loss of office or retirement.

For the purposes of the preceding paragraph,
acquisition of the Company shall include
any of the following:

(1) an acquisition offer made by any person
to all shareholders; ot

(2) an acquisition offer made by any
person with a view to making the offeror
a controlling shareholder. The—term

s 2
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If the relevant director er-supervisor does
not comply with this Article, any sum
so received by him shall belong to those
persons who have sold their shares as a
result of accepting such offer. The expenses
incurred in distributing such sum on a pro
rata basis amongst such persons shall be
borne by the relevant director er-supervisor
and shall not be deducted from such sum.

Same as above
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242,

243.

Chapter 18: Financial and Accounting
System and Profit Distribution

Chapter 10: Financial and Accounting
System, Profit Distribution and Audit

The original Chapter 18
has been reorganized as
Chapter 10

Section 1 Financial and Accounting
System

244.

Article 188 The Company shall establish
its financial and accounting system in
accordance with the laws, administrative
regulations and PRC accounting standards
formulated by the competent finance
authorities of the State Council.

Article 88246 The Company shall
establish its financial and accounting system
in accordance with the laws, administrative
regulations and PRC accounting standards
formulated by relevant national the

competentfinanee authorities-of-the-State
Counett.

Amended in accordance
with Article 152 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

245.

Article 190 The board of directors shall
present to the shareholders at every annual
general meeting the financial reports
prepared by the Company as required by the
relevant laws, administrative regulations
and regulatory documents promulgated
by the local governments and competent
authorities.

Article 198248 The board of directors
shall present to the shareholders at every
annual general meeting the financial reports
prepared by the Company as required by the
relevant laws, administrative regulations
and regulatory documents promulgated
by the local governments and competent
authorities.

Standardized the terms and
expressions in accordance
with the Guidelines on
Articles of Association of
Listed Companies
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246.

Article 194 The Company shall publish its
results within two months and dispatch an
interim financial report within three months
after the expiration of the first six months
of each accounting year. The results shall
be published within three months after the
end of an accounting year and an annual
financial report shall be dispatched at least
twenty-one days before an annual general
meeting (in any case within four months
after the end of the accounting year).

If the securities regulatory authorities of the
place where the Company’s shares are listed
provide otherwise, such provisions shall
prevail.

Article 194252 The Company shall
publish its results within two months and
dispateh disclose an interim financial
report within three months after—the
expirationof-thefirst-stxmonths from the
end of the first half of each accounting
year. The results shall be published
within three months after from the end
of an each accounting year and an annual
financial report shall be dispatched at least
twenty-one days before an annual general
meeting (in any case within four months
after the end of the accounting year).

The above financial and accounting
reports shall be prepared in accordance
with the requirements of relevant
laws, administrative regulations and
departmental rules. If the securities
regulatory authorities of the place where
the Company’s shares are listed provide
otherwise, such provisions shall prevail.

Amended in accordance
with Article 153 of the
Guidelines on Articles
of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company

247.

Article 195 The Company shall not
maintain accounts separately other than
those provided by law. The Company’s
assets shall not be deposited in an account
maintained in the name of any individual.

Article 95253 The Company shall
not maintain accounts accounting books
separately other than those provided by law.
The Company’s assets funds shall not be
deposited in an account maintained in the
name of any individual.

Amended in accordance
with Article 154 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

248.

Article 196 The capital reserve fund shall
include the following amounts:

(1) the premiums received when shares are
issued at a premium to their par value;

(2) any other income required to be included
in the capital reserve fund by the competent
finance authorities of the State Council.

Deleted the article not
applicable to the actual
conditions of the Company
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249.

Article 197 In distributing the current
year’s profit after tax, 10% of the profit
shall be allocated to the Company’s
statutory reserve fund. When the aggregate
amount of the statutory reserve fund has
reached 50% or more of the Company’s
registered capital, further appropriations are
not be required.

If the statutory reserve fund of the Company
is insufficient to make up the losses of the
previous year, the profits of the current year
shall be used to make up such losses before
allocating to the statutory reserve fund in
accordance with the preceding paragraph.

The Company shall allocate 10% of its
annual profits after tax as a general risk
reserve to compensate for risks.

After allocation of its profits after tax to
its statutory reserve fund and general risk
reserve, the Company may allocate its
profits after tax to its discretionary reserve
fund upon a resolution of the shareholders’
general meeting.

The remaining profits after tax after
the Company has made up its losses
and allocated to its reserve funds and
general risk reserve may be distributed
to its shareholders in proportion to their
shareholdings if profit distribution is to
be made, unless it is stipulated in the
Articles of Association that no profit
distribution shall be made in proportion to
shareholdings.

Article 97254 In distributing the
current year’s profit after tax, 10% of the
profit shall be allocated to the Company’s
statutory reserve fund. When the aggregate
amount of the statutory reserve fund has
reached 50% or more of the Company’s
registered capital, further appropriations are
not be required.

If the statutory reserve fund of the Company
is insufficient to make up the losses of the
previous year, the profits of the current year
shall be used to make up such losses before
allocating to the statutory reserve fund in
accordance with the preceding paragraph.

Fhe-Companyshat-atocate H0%ofits
| e af Frid
reserve-to-compensateforrisks:

After allocation of its profits after tax to
its statutory reserve fund and general risk
reserve, the Company may allocate its
profits after tax to its discretionary reserve
fund upon a resolution of the shareholders’
general meeting.

The remaining profits after tax after
the Company has made up its losses
and allocated to its reserve funds and
general risk reserve may be distributed
to its shareholders in proportion to their
shareholdings if profit distribution is to
be made, unless it is stipulated in the
Articles of Association that no profit
distribution shall be made in proportion to
shareholdings.

Amended in accordance
with Article 155 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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If a shareholders’ general meeting has,
in violation of the preceding paragraph,
distributed profits to shareholders before
making up losses and allocating to the
statutory reserve fund, shareholders shall
return to the Company the profits distributed
in violation of the provisions.

The shares held by the Company shall not
be entitled to any profit distribution.

If a shareholders’ general meeting has, in
violation of the Company Law preceding
paragraph, distributed profits to shareholders

beforemakinguptosses—and-attocatingto
the—statuatoryreserve—fund, shareholders

shall return to the Company the profits
distributed in violation of the provisions;
and if losses are caused to the Company,
shareholders and responsible directors
and senior management officers shall be
liable for compensation.

The shares held by the Company shall not
be entitled to any profit distribution.

Dividends (or shares) shall be distributed
within two months following the
resolution of the shareholders’ general
meeting on the profit distribution plan,
or following the formulation of a specific
plan by the Company’s board of directors
based on the conditions and cap for
interim dividend of the following year
considered and approved at the annual
general meeting.

When convening the annual general
meeting to consider the annual profit
distribution plan, the meeting may
consider and approve the conditions, cap
on ratio, cap on amount, etc., for interim
cash dividend of the following year.
The cap for the interim dividend of the
following year considered at the annual
general meeting shall not exceed the net
profit attributable to the Company’s
shareholders for the corresponding
period. The board of directors shall
formulate a specific interim dividend plan
in accordance with the resolution of the
shareholders’ general meeting and subject
to the profit distribution conditions being
met.
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250.

Article 198 The Company’s reserve
funds shall be used to make up the losses
or expand the production operations, or be
converted to increase the share capital of the
Company. However, the capital reserve fund
shall not be used to make up the losses of
the Company.

When the statutory reserve fund is converted
into capital, the remainder of the fund shall
not be less than 25% of the Company’s
registered capital prior to such conversion.

Article 198255 The Company’s reserve
funds shall be used to make up the losses
or expand the production operations, or be
converted to increase the share registered
capital of the Company. However—the
capitatreservefund-shattnot-beused-to
make-tp-the tosses-of the-Company-

When using its reserve funds to cover
the Company’s losses, the Company shall
first apply its discretionary reserve fund
and statutory reserve fund. If the losses
cannot be fully covered after applying
these funds, the capital reserve fund may
be used in accordance with the relevant
provisions.

When the statutory reserve fund is converted
into to increase the registered capital, the
remainder of the fund shall not be less than
25% of the Company’s registered capital
prior to such conversion.

Amended in accordance
with Article 158 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

251.

Addition

Section 2 Internal Audit

Newly added in accordance
with the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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252. Addition

Article 259 The Company shall
implement an internal audit system,
specifying the leadership structure,
responsibilities and authorities, staffing,
funding, utilization of audit results and
accountability mechanisms for internal
audit work.

The Company’s internal audit system
shall be implemented after approval by
the board of directors.

Newly added in
accordance with Article
159 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

253. Addition

Article 260 The Company’s internal
audit function shall conduct supervision
and inspection of the Company’s business
activities, risk management, internal
control, financial information and other
matters.

The internal audit function shall maintain
independence, be staffed with full-time
auditors, and shall not be placed under
the leadership of the finance department
or share office arrangements with the
finance department.

Newly added in
accordance with Article
160 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

254, Addition

Article 261 The Company’s internal
audit function shall report to the board of
directors.

During the process of supervising and
inspecting the Company’s business
activities, risk management, internal
control and financial information, the
internal audit function shall accept the
supervision and guidance of the Audit
Committee. If the internal audit function
identifies any material issues or related
clues, it shall report them directly and
immediately to the Audit Committee.

Newly added in
accordance with Article
161 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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255.

Addition

Article 262 The internal audit function
shall be responsible for the specific
arrangement and implementation of the
Company’s internal control assessment.

Newly added in
accordance with Article
162 of the Guidelines on
Articles of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company

256.

Addition

Article 263 When the Audit Committee
communicates with external auditing
entities such as accounting firms or state
auditing authorities, the Company’s
internal audit function shall actively
cooperate and provide necessary support
and assistance.

Newly added in
accordance with Article
163 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

257.

Addition

Article 264 The Audit Committee shall
participate in the performance appraisal
of the person in charge of internal audit.

Newly added in
accordance with Article
164 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

258.

Chapter 19: Appointment of Accounting
Firms

Section 3 Appointment of Accounting
Firms

The original Chapter 19
has been reorganized as
Section 3 of Chapter 10
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259.

Article 202 The Company shall appoint
an independent accounting firm which is
qualified under the relevant regulations of
the PRC to audit the Company’s annual
financial reports and other financial reports.

The first accounting firm of the Company
may be appointed at the inaugural meeting
of the Company before the first annual
general meeting. The accounting firm
so appointed shall hold office until the
conclusion of the first annual general
meeting.

If the inaugural meeting does not exercise
its powers under the preceding paragraph,
those powers shall be exercised by the board
of directors.

Article 262265 The Company shall
appoint an independent accounting firm
which is qualified under the relevant
regulations of the PRC to auditthe
- , e ol \
otherfinanctatreports: conduct the audit
of financial statements, verification of net
assets and other related advisory services.
The term of engagement shall be one year
and may be renewed.

Newly added in
accordance with Article
165 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

260.

Article 203 The accounting firm appointed
by the Company shall hold office from the
conclusion of the annual general meeting
at which the appointment is made until
the conclusion of the next annual general
meeting.

Article 203266 The engagement and
dismissal of accounting firm shall be
decided by the shareholders’ general
meeting. The board of directors shall
not engage an accounting firm before
a decision is made at the shareholders’
general meeting appointed-by-the-Company

H-hotd-offieef ] b ;
] ; | ) bk}

. . ; 4 e :

Newly added in
accordance with Article
166 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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261.

Article 205 If there is a vacancy in the
position of accounting firm of the Company,
the board of directors may appoint an
accounting firm to fill such vacancy before
the convening of a shareholders’ general
meeting. However, if there is another
incumbent accounting firm during the period
of such vacancy, such accounting firm may
continue to act.

Deleted the article due
to the repeal of the
Mandatory Provisions for
Articles of Association of
Companies to be Listed
Overseas

262.

Addition

Article 269 The Company shall ensure
that it provides the engaged accounting
firm with authentic and complete
accounting vouchers, accounting books,
financial accounting reports and other
accounting materials, and shall not
refuse, conceal or make false reports.

Newly added in
accordance with Article
167 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

263.

Article 207 The remuneration of an
accounting firm or the manner in which
such remuneration is determined shall be
decided by a shareholders’ general meeting.
The remuneration of the accounting firm
appointed by the board of directors shall be
determined by the board of directors.

Article 207270 The remuneration audit
fee of an accounting firm er-the—manmer
shall be decided by a shareholders’
general meeting. Theremuneration-of-the

e nted-by—thed b of
" bt -bed red-by—the t \

Newly added in
accordance with Article
168 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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264.

Article 208 The Company’s appointment,
removal and non-reappointment of an
accounting firm shall be decided by a
shareholder’ general meeting and filed with
the securities regulatory authorities of the
State Council.

Where a resolution at a shareholders’
general meeting is intended to be passed to
appoint an accounting firm other than the
incumbent accounting firm to fill a casual
vacancy in the office of accounting firm,
to reappoint an accounting firm that was
appointed by the board of directors to fill a
vacancy, or to remove an accounting firm
before the expiration of its term of office,
the following provisions shall apply:

(1) The proposal for the appointment or
removal shall be sent (before notice of
meeting is given to the shareholders) to the
accounting firm proposed to be appointed
or proposed to vacate its post, or to the
accounting firm which has vacated its post
in the relevant accounting year.

Vacating a post shall include removal,
resignation and retirement.

Article 268271 The Company’s
appointment, and
non-reappointment of an accounting firm
shall be decided by a shareholder’ general
meeting and fited—with—the—securities

, hori  theS - 4
reported to the local CSRC agency where
the Company is domiciled in accordance
with the laws.

removal

Where a resolution at a shareholders’
general meeting is intended to be passed to
appoint an accounting firm other than the
incumbent accounting firm to fill a casual
vacancy in the office of accounting firm,

; ot ]

ntedby—the-board-of-di G

yaeafrey; or to remove an accounting firm
before the expiration of its term of office,
the following provisions shall apply:

(1) The proposal for the appointment or
removal shall be sent (before notice of
meeting is given to the shareholders) to the
accounting firm proposed to be appointed
or proposed to vacate its post, or to the
accounting firm which has vacated its post
in the relevant accounting year.

Vacating a post shall include removal,
resignation and retirement.

Amended in accordance
with Article 103 of the
Measures Governing the
Supervision of Futures
Companies (2019)
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(2) If the accounting firm vacating its
post makes representations in writing
and requests the Company to notify its
shareholders of such representations, the
Company shall (unless the representations
are received too late) take the following
measures:

(i) in any notice of meeting held for
making the resolution, state the fact that
representations have been made by the
vacating accounting firm; and

(ii) attach a copy of the representations to
the notice and send it to the shareholders
in the manner stipulated in the Articles of
Association.

The notice shall become effective on the
date of deposit at the legal address of the
Company or on such later date as may be
stated therein.

(3) If the Company fails to send out the
accounting firm’s representations in the
manner set out in sub-paragraph (2) of this
Article, such accounting firm may require
that the representations be read out at a
shareholders’ general meeting and may
make further complaints.

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

(i) the shareholders’ general meeting at
which its term of office would otherwise
have expired;

(ii) the shareholders’ general meeting at
which it is proposed to fill the vacancy
caused by its removal; and

(iii) the shareholders’ general meeting which
is convened as a result of its resignation,

and to receive all notices of, and other
communications relating to, any such
meetings, and to speak at any such meetings
on matters concerning its role as the former
accounting firm of the Company.

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

(i) in any notice of meeting held for
making the resolution, state the fact that
representations have been made by the
vacating accounting firm; and

(ii) attach a copy of the representations to
the notice and send it to the shareholders
in the manner stipulated in the Articles of
Association.

The notice shall become effective on the
date of deposit at the legal address of the
Company or on such later date as may be
stated therein.

(3) If the Company fails to send out the
accounting firm’s representations in the
manner set out in sub-paragraph (2) of this
Article, such accounting firm may require
that the representations be read out at a
shareholders’ general meeting and may
make further complaints.

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

(i) the shareholders’ general meeting at
which its term of office would otherwise
have expired;

(ii) the shareholders’ general meeting at
which it is proposed to fill the vacancy
caused by its removal; and

(iii) the shareholders’ general meeting which
is convened as a result of its resignation,

and to receive all notices of, and other
communications relating to, any such
meetings, and to speak at any such meetings
on matters concerning its role as the former
accounting firm of the Company.
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265.

Article 209 If the Company proposes to
remove an accounting firm or not to renew
the appointment thereof, it shall notify the
accounting firm in advance, and the latter
shall have the right to state its opinions
at a shareholders’ general meeting. If the
accounting firm resigns, it shall explain to
the shareholders’ general meeting whether
there has been any impropriety on the part
of the Company.

(1) The accounting firm may resign from
its office by depositing a written notice
of resignation at the legal address of the
Company. The notice shall become effective
on the date of such deposit or on such later
date as may be stated therein. The notice
shall contain the following statements:

(i) a statement to the effect that there are no
circumstances connected with its resignation
which it considers shall be brought to the
notice of the shareholders or creditors of the
Company; or

(ii) a statement of any such circumstances
that shall be explained.

Article 269272 If the Company proposes
to remove an accounting firm or not to
renew the appointment thereof, it shall
notify the accounting firm three days in
advance, and if thetatter—shat-have-the
general-meeting—1f the accounting firm
resigns, it shall explain to the shareholders’
general meeting whether there has been any
impropriety on the part of the Company.
When the shareholders’ general meeting
of the Company votes on the dismissal of
an accounting firm, the accounting firm
shall be allowed to express its opinion.

(1) The accounting firm may resign from
its office by depositing a written notice
of resignation at the legal address of the
Company. The notice shall become effective
on the date of such deposit or on such later
date as may be stated therein. The notice
shall contain the following statements:

(i) a statement to the effect that there are no
circumstances connected with its resignation
which it considers shall be brought to the
notice of the shareholders or creditors of the
Company; or

(i) a statement of any such circumstances
that shall be explained.

Newly added in
accordance with Article
169 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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(2) The Company shall, within fourteen
days after receipt of the notice referred
to in sub-paragraph (1) of this Article,
send a copy of the notice to the relevant
competent authorities. If the notice contains
a statement under sub-paragraph (1) (ii) of
this Article, a copy of such statement shall
be placed at the Company for shareholders’
inspection. The Company shall also send
a copy of such statement by prepaid mail
to every shareholder who is entitled to
receive the Company’s financial statements
at the address registered in the register of
shareholders.

(3) If the accounting firm’s notice of
resignation contains a statement under
sub-paragraph (1) (ii) of this Article, the
accounting firm may request the board
of directors to convene an extraordinary
general meeting to listen to the explanation
on the resignation.

(2) The Company shall, within fourteen
days after receipt of the notice referred
to in sub-paragraph (1) of this Article,
send a copy of the notice to the relevant
competent authorities. If the notice contains
a statement under sub-paragraph (1) (ii) of
this Article, a copy of such statement shall
be placed at the Company for shareholders’
inspection. The Company shall also send
a copy of such statement by prepaid mail
to every shareholder who is entitled to
receive the Company’s financial statements
at the address registered in the register of
shareholders.

(3) If the accounting firm’s notice of
resignation contains a statement under
sub-paragraph (1) (ii) of this Article, the
accounting firm may request the board
of directors to convene an extraordinary
general meeting to listen to the explanation
on the resignation.

266.

267.

Chapter 23: Notices

Chapter 11: Notices and Announcements

Section 1 Notices

Amended in accordance
with the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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hand, the date of signing (or sealing) the
receipt by the person on whom the notice
is served or the date of acknowledging the
receipt by such person shall be the date of
service. Where a notice is delivered by post,
it shall be taken as having been delivered
to the extent that the envelope is properly
addressed, the postage is prepaid and the
notice is delivered to the post office. The
notice shall be taken as having been received
after three days upon the delivery. Where
a notice is given by way of announcement,
the date of the first publication of the
announcement shall be the date of service;
where a notice is given by fax or email, the
date of giving such notice shall be the date
of service.

by hand, the date of signing (or sealing) the
receipt by the person on whom the notice
is served or the date of acknowledging the
receipt by such person shall be the date of
service. Where a notice is delivered by post,
it shall be taken as having been delivered
to the extent that the envelope is properly
addressed, the postage is prepaid and the
notice is delivered to the post office. The
notice shall be taken as having been received
after three days upon the delivery. Where a
notice is given by way of announcement, it
shall be deemed to have been received by
all persons concerned upon publication
annotncement-shatt-be-the-date-of-service;
where a notice is given by fax or email, the
date of giving such notice shall be the date
of service.

No. Before amendments After amendments Basis of amendments
268. Addition Article 274 Notices of the Company | Newly added in
shall be issued by the following means: accordance with Article
170 of the Guidelines on
(1) delivered in person; Articles of Association of
Listed Companies and with
(2) sent by mail (including e-mail); reference to the Articles
of Association of Zhongtai
(3) sent by facsimile; Securities Co., Ltd.
(4) given by way of announcement;
(5) other means stipulated by the listing
rules of the place where the Company’s
shares are listed or these Articles of
Association.
269. Article 227 Where a notice is given by | Article 227275 Where a notice is given | Newly added in

accordance with Article
171 of the Guidelines on
Articles of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company
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270. Addition

Article 277 Notice of a shareholders’
general meeting shall be given by way of
announcement.

Newly added in
accordance with Article
172 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

271. Addition

Article 278 Notice of a board meeting
shall be given by personal delivery, mail,
facsimile, e-mail or other means.

Newly added in
accordance with Article
173 of the Guidelines on
Articles of Association of
Listed Companies, with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company

272. Addition

Article 279 The accidental failure to
send a meeting notice to any person
entitled to such notice, or the non-receipt
of a meeting notice by such person,
shall not invalidate the meeting or any
resolution passed at that meeting.

Newly added in
accordance with Article
175 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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Company

Chapter 21: Dissolution and Liquidation
of the Company

Increase and Reduction, Dissolution and
Liquidation of the Company

No. Before amendments After amendments Basis of amendments

273. Addition Section 2 Announcements Newly added in accordance
with the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

274. Addition Article 280 The Company shall publish | Newly added in
its announcements and other information | accordance with Article
requiring disclosure on the website of the | 176 of the Guidelines on
stock exchange of the place where the | Articles of Association of
Company’s shares are listed and on the | Listed Companies and with
Company’s official website. reference to the Articles

of Association of Zhongtai
Securities Co., Ltd.
275. Chapter 20: Merger and Demerger of the | Chapter 11: Merger, Demerger, Capital | The original Chapter 20

and Chapter 21 have been
merged as Chapter 11
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276.

Article 211 A merger of the Company
may take the form of either a merger by
absorption or a merger by establishment of
a new entity.

In the event of a merger, the parties to the
merger shall enter into a merger agreement,
and prepare balance sheets and lists of
property. The Company shall notify its
creditors within ten days from the date of
the Company’s resolution on the merger
and shall publish an announcement in the
newspaper within thirty days from the
date of such resolution. The creditors may,
within thirty days of the receipt of the notice
or within forty-five days of the issuance of
the announcement if it fails to receive any
notice, require the Company to repay its
debt or provide corresponding guarantees.

Upon completion of the merger, the rights
in relation to debtors and indebtedness of
each of the merged parties shall be assumed
by the company which survives the merger
or by the newly established company.

Article 241282 A merger of the Company
may take the form of either a merger by
absorption or a merger by establishment of
a new entity.

The absorption of one company by
another is a merger by absorption, and
the absorbed company shall be dissolved.
The merger of two or more companies
to establish a new company is a merger
by establishment of a new entity, and the
merging parties shall be dissolved.

Newly added in
accordance with Article
177 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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2717.

Article 284 In the event of a merger,
the parties to the merger shall enter
into a merger agreement, and prepare
balance sheets and lists of property. The
Company shall notify its creditors within
ten days from the date of the Company’s
resolution on the merger and shall publish
an announcement in the newspaper within
thirty days from the date of such resolution.
The creditors may, within thirty days of the
receipt of the notice or within forty-five
days of the issuance of the announcement
if it fails to receive any notice, require
the Company to repay its debt or provide
corresponding guarantees.

Part of the content of the
original Article 211 with
no changes

278.

Upon completion of the merger, the rights
in relation to debtors and indebtedness of
each of the merged parties shall be assumed
by the company which survives the merger
or by the newly established company.

Article 285 In case of Yponeompletion-of

the merger, the rights in relation to debtors
and indebtedness of each of the merged
parties shall be assumed by the company
which survives the merger or by the newly
established company.

Newly added in
accordance with Article
180 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

279.

Addition

Article 283 A merger may be effected
without a resolution of the shareholders’
general meeting if the consideration
payable for the merger does not exceed
10% of the Company’s net assets, unless
otherwise provided by these Articles of
Association.

If a merger is effected pursuant to the
preceding paragraph without a resolution
of the shareholders’ general meeting, it
shall be approved by a resolution of the
board of directors.

Newly added in
accordance with Article
178 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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280.

281.

Article 212 Where there is a demerger of
the Company, its assets shall be divided up
accordingly.

In the event of a demerger, balance sheets
and lists of property shall be prepared. The
Company shall notify its creditors within
ten days from the date of the Company’s
resolution on the demerger and shall publish
an announcement in the newspaper within
thirty days from the date of such resolution.

Unless otherwise agreed in writing between
the Company and its creditors in relation to
the repayment of debts before the demerger,
the succeeded companies after the demerger
shall jointly and severally assume the
indebtedness of the Company which has
been incurred before such demerger.

Article 212286 Where there is a demerger
of the Company, its assets shall be divided
up accordingly.

In the event of a demerger, balance sheets
and lists of property shall be prepared. The
Company shall notify its creditors within
ten days from the date of the Company’s
resolution on the demerger and shall
publish an announcement in the designated
newspaper or media or on the National
Enterprise Credit Information Publicity
System within thirty days from the date of
such resolution.

Newly added in
accordance with Article
179 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

Article 287 Unless otherwise agreed
in writing between the Company and its
creditors in relation to the repayment of
debts before the demerger, the succeeded
companies after the demerger shall jointly
and severally assume the indebtedness of the
Company which has been incurred before
such demerger.

Part of the content of the
original Article 212 with
no changes
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282.

Article 29 The Company shall prepare
a balance sheet and an inventory of assets
when it reduces its registered capital.

The Company shall notify its creditors
within ten days of the date of the resolution
for reduction of registered capital and shall
publish an announcement in a newspaper
designated by any stock exchange on
which the shares of the Company are
listed within thirty days of the date of such
resolution. A creditor shall have the right
within thirty days of receipt of the notice
from the Company or, in the case of a
creditor who does not receive such notice,
within forty-five days of the date of the
announcement, to require the Company to
repay its debts or to provide a corresponding
guarantee.

The Company’s registered capital after the
capital reduction shall not be less than the
minimum amount prescribed by law.

Article 288 The Company shall prepare
a balance sheet and an inventory of assets
when it reduces its registered capital.

The Company shall notify its creditors
within ten days of the date of the resolution
of the shareholders’ general meeting for
reduction of registered capital and shall
publish an announcement in a designated
newspaper or media or on the National
Enterprise Credit Information Publicity
System destgnated-by-anystockexchange
on—which-theshares—of-the Companyare
tisted within thirty days of the date of such
resolution. A creditor shall have the right
within thirty days of receipt of the notice
from the Company or, in the case of a
creditor who does not receive such notice,
within forty-five days of the date of the
announcement, to require the Company to
repay its debts or to provide a corresponding
guarantee.

Fhee , ) | eanitalaftertt
. .

minimtm-amount-preseribed-bytaw- If the
Company reduces its registered capital,
it shall reduce the amount of capital
contribution or shares based on the
shareholdings of the shareholders, unless
otherwise provided by laws or these
Articles of Association.

Newly added in
accordance with Article
183 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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283.

Addition

Article 289 If the Company still has
losses after covering them in accordance
with the second paragraph of Article
254 of these Articles of Association,
it may reduce its registered capital to
cover such losses. Where the registered
capital is reduced to cover losses, the
Company shall not make any distribution
to its shareholders, nor shall it release
shareholders from their obligations to pay
capital contributions or share monies.

The second paragraph of Article 288
of these Articles of Association shall
not apply to a reduction of registered
capital in accordance with the preceding
paragraph, and an announcement shall
be made in designated newspapers
or media or the National Enterprise
Credit Information Publicity System
within thirty days from the date the
shareholders’ general meeting passes
the resolution to reduce the registered
capital.

After the Company reduces its registered
capital in accordance with the preceding
two paragraphs, it shall not distribute
any profits until the accumulated
amount of its statutory reserve fund and
discretionary reserve fund reaches 50%
of the Company’s registered capital.

Newly added in
accordance with Article
184 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

284.

Addition

Article 290 If the registered capital
is reduced in violation of the Company
Law or other relevant requirements,
shareholders shall return the funds
they have received, and any reduction
or exemption of shareholders’ capital
contributions shall be restored to the
original state. If the Company suffers any
loss, the shareholders and the responsible
directors and senior management officers
shall be liable for compensation.

Newly added in
accordance with Article
185 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

285.

Addition

Article 291 When the Company issues
new shares to increase its registered
capital, shareholders shall not have
pre-emptive rights to subscribe for the
new shares, unless otherwise provided
by these Articles of Association or a
resolution of the shareholders’ general
meeting decides that shareholders shall
have pre-emptive rights.

Newly added in
accordance with Article
186 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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286.

Article 213 The Company shall, in
accordance with the law, apply for change
in its registration with the company
registration authorities where a change in
any item in its registration arises as a result
of any merger or demerger. Where the
Company is dissolved, the Company shall
apply for cancellation of its registration
in accordance with the law. Where a new
company is established, an application for
registration for company establishment shall
be made in accordance with the law.

Article 213292 The Company shall,
in accordance with the law, apply for
change in its registration with the company
registration authorities where a change in
any item in its registration arises as a result
of any merger or demerger. Where the
Company is dissolved, the Company shall
apply for cancellation of its registration
in accordance with the law. Where a new
company is established, an application for
registration for company establishment shall
be made in accordance with the law.

If the Company increases or reduces its
registered capital, it shall register the
change with the company registration
authority in accordance with the laws.

Newly added in
accordance with Article
187 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

287.

Article 215 Where the Company is
dissolved pursuant to sub-paragraph (1)
of the preceding Article, a liquidation
committee shall be set up within fifteen
days, and the composition of the liquidation
committee shall be determined by an
ordinary resolution at a shareholders’
general meeting.

Where the Company is dissolved pursuant
to sub-paragraphs (3) and (5) of the
preceding Article, the people’s court shall,
according to the relevant laws, organize
the shareholders, relevant authorities
and relevant professionals to establish
a liquidation committee to carry out the
liquidation.

Where the Company is dissolved pursuant
to sub-paragraph (4) of the preceding
Article, the relevant competent authorities
shall organize the shareholders, relevant
authorities and relevant professionals to
establish a liquidation committee to carry
out the liquidation.

Deleted the article due
to the repeal of the
Mandatory Provisions for
Articles of Association of
Companies to be Listed
Overseas
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No. Before amendments After amendments Basis of amendments
288. Article 216 Where the board of directors | Artiele216—Where-the-board-of-direetors | Deleted the article due
decides to liquidate the Company for any | deetdes—to-tiquidate-the-Companyforany | to the repeal of the
reason other than the Company’s declaration | reasonother-than-the-€Company sdectaration | Mandatory Provisions for
of its own bankruptcy, the board of directors | ofitsownbankruptey;the-board-of-directors | Articles of Association of
shall include a statement in its notice | shat-inctrdea—statementinitsnotice | Companies to be Listed
convening a shareholders’ general meeting | eonvening-a—sharcholders™generat-meeting | Overseas
to consider the proposal to the effect that, | to—consider-theproposat-to-theeffeet-that;
after making full inquiry into the affairs of | aftermakingfulHnquiryinto-the-affairs—of
the Company, the board of directors is of | the-€Company,theboard-of-directorsisof
the opinion that the Company will be able | the-opinton-thatthe-Company-wittbe-abte
to pay its debts in full within twelve months | to-pay-itsdebts-infut-withintwelve-months
from the commencement of the liquidation. from-the-commenecement-of-the Hiquidation:
All the functions and powers of the board | AH-thefunetions—and-powers-of-the-board
of directors shall cease immediately | of—directors—shat—ceasetmmediatety
upon the passing of the resolution by the | wpon-thepassingof-theresotutionby-the
shareholders’ general meeting for the | sharcholders™general-meetingforthe
liquidation of the Company. hquidation-of-the- Company-
The liquidation committee shall act in | Fhetiquidation—eommitteeshatactin
accordance with the instructions of the | accordance—with-the—tnstructions—ofthe
shareholders’ general meeting to make | sharchotders™general-meetingtomake
a report at least once every year to the | areportaticastonceevery yeartothe
shareholders’ general meeting on the | sharcholders™generalt-meetingonthe
committee’s income and expenses, the | eommittee’s—incomeand-—expenses,—the
business of the Company and the progress | business—of-the-Companyand-theprogress
of the liquidation; and to present a final | of-thetHquidation;—andtopresentafinat
report to the shareholders’ general meeting | reportto-the-sharcholders™generat-meeting
on completion of the liquidation. oncompletionof the tiquidation:
289. Chapter 21: Dissolution and Liquidation | Section 2 Dissolution and Liquidation The original Chapter 21

has been reorganized as
Section 2 of Chapter 11
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290.

Article 214 In any of the following
circumstances, the Company shall be
dissolved and liquidated in accordance with
the law:

(1) a shareholders’ general meeting resolves
to dissolve the Company;

(2) dissolution is necessary due to a merger
or demerger of the Company;

(3) the Company is declared bankrupt
according to the law due to its failure to
settle liabilities due;

(4) the business licence is revoked, the
Company is ordered to close down or is
wound up according to the law;

(5) where the Company has experienced
material difficulties in operation and
management, and the continuous operation
thereof would lead to substantial loss to the
benefits of its shareholders which cannot
be resolved by other means, shareholders
holding 10% or more of the total voting
rights of the Company may appeal to
the people’s court for dissolution of the
Company;

(6) other circumstances in which the
Company is required to dissolve according
to the laws and regulations.

Article 244293 The tnanyof-the
foHowingcireumstanees;the Company shall

be dissolved for the following causes and

boidateds | b e e

(1) a shareholders’ general meeting resolves
to dissolve the Company;

(2) dissolution is necessary due to a merger
or demerger of the Company;

3-the—€Company-is—dectared-bankrupt
.g... ’

(43) the business licence is revoked, the
Company is ordered to close down or is
wound up according to the law;

(54) where the Company has experienced
material difficulties in operation and
management, and the continuous operation
thereof would lead to substantial loss to the
benefits of its shareholders which cannot
be resolved by other means, shareholders
holding 10% or more of the totat voting
rights of the Company may appeal to
the people’s court for dissolution of the
Company;

(65) other—eirctmstances—t—which—the
- . . ol .
to-thetawsand-regutations occurrence of
any other cause of dissolution specified in
these Articles of Association.

The Company shall, within ten days of the
occurrence of the causes for dissolution
as stipulated in the preceding paragraph,
announce the causes for dissolution
through the National Enterprise Credit
Information Publication System.

Newly added in
accordance with Article
188 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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291.

Addition

Article 294 If the Company falls under
the circumstances specified in items (1)
or (5) of Article 293 of these Articles of
Association and has not yet distributed
its properties to shareholders, it may
continue to exist by amending these
Articles of Association or by a resolution
of the shareholders’ general meeting.

Any amendment to these Articles
of Association or resolution of the
shareholders’ general meeting made
pursuant to the preceding paragraph
shall require approval by shareholders
representing two-thirds or more of
the voting rights of the shareholders
attending the meeting.

Newly added in
accordance with Article
189 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

292.

Addition

Article 295 If the Company is
dissolved pursuant to items (1), (3), (4)
or (5) of Article 293 of these Articles of
Association, it shall undergo liquidation.
The directors shall be the liquidation
obligors and shall form a liquidation
committee within fifteen days from the
date the cause for dissolution arises to
carry out the liquidation.

The liquidation committee shall be
composed of directors, unless otherwise
provided by these Articles of Association
or the shareholders’ general meeting
resolves to appoint other persons.

If the liquidation obligors fail to perform
their liquidation duties in a timely
manner, causing losses to the Company
or its creditors, they shall be liable for
compensation.

Newly added in
accordance with Article
190 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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293.

Article 218 During the liquidation period,
the liquidation committee shall exercise the
following functions and powers:

(1) to sort out the Company’s assets and
prepare a balance sheet and an inventory of

assets respectively;

(2) to notify creditors by sending notice or
by making an announcement;

(3) to dispose of and liquidate any
unfinished businesses of the Company;

(4) to pay outstanding taxes as well as taxes
arising in the course of the liquidation;

(5) to settle claims and debts;

(6) to dispose of the remaining assets of the
Company after the repayment of debts; and

(7) to represent the Company in any civil
proceedings.

Article 248296 During the liquidation
period, the liquidation committee shall
exercise the following functions and powers:

(1) to sort out the Company’s assets and
prepare a balance sheet and an inventory of
assets respectively;

(2) to notify creditors by sending notice or
by making an announcement;

(3) to dispose of and liquidate any
unfinished businesses of the Company;

(4) to pay outstanding taxes as well as taxes
arising in the course of the liquidation;

(5) to settle claims and debts;
(6) to distribute dispose-of the remaining
assets of the Company after the repayment

of debts; and

(7) to represent the Company in any civil
proceedings.

Newly added in
accordance with Article
191 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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294.

Article 217 The liquidation committee
shall notify creditors within ten days from
the date of its establishment and publish
an announcement in newspapers within
sixty days. The creditors may declare their
claims to the liquidation committee within
thirty days from the date of receiving the
above notice or within forty-five days from
the announcement date if no such notice
is received. The claims shall be registered
by the liquidation committee according to
the law. During the period of declaration of
claims, the liquidation committee shall not
repay any debts to the creditors.

Article 217297 The liquidation committee
shall notify creditors of the Company
within ten days from the date of its
establishment and publish an announcement
in designated newspapers or media
or on the National Enterprise Credit
Information Publicity System within sixty
days. The creditors may shall declare their
claims to the liquidation committee within
thirty days from the date of receiving the
above notice or within forty-five days from
the announcement date if no such notice is
received.

Creditors declaring their claims shall
state the matters to which the claims
relate and provide supporting materials.
The claims shall be registered by the

liquidation committee aceording-to-thetaw.

During the period of declaration of claims,
the liquidation committee shall not repay
any debts to the creditors.

Newly added in
accordance with Article
192 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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295.

Article 219 After sorting out the
Company’s assets and preparing a balance
sheet and an inventory of assets, the
liquidation committee shall formulate
a liquidation plan and submit it to a
shareholders’ general meeting or to
the relevant competent authorities for
confirmation.

The assets of the Company shall be applied
to settle payments in the following order:
payment of liquidation expenses, staff
wages, social insurance expenses, statutory
compensation, outstanding taxes and the
Company’s debts.

The remaining assets of the Company after
settlement of payments in accordance with
the preceding paragraph shall be distributed
to shareholders of the Company according
to the class of shares held by them and in
proportion to their respective shareholdings.

During the liquidation period, the Company
shall continue to exist, but may not
commence any business activities not
related to the liquidation.

Article 219298 After sorting out the
Company’s assets and preparing a balance
sheet and an inventory of assets, the
liquidation committee shall formulate
a liquidation plan and submit it to a
shareholders’ general meeting or to the
retevant-competentauthorittes people’s

court for confirmation.

The remaining assets of the Company
shall be apptired—to—setttepayments—tn
the—foHowing-order: distributed by the

Company based on the shareholdings of
shareholders after payment of liquidation
expenses, staff wages, social insurance
expenses, statutory compensation,
outstanding taxes and the Company’s debts.

During the liquidation period, the Company
shall continue to exist, but may not
commence any business activities not
related to the liquidation. The assets of the
Company will not be distributed to the
shareholders before making payment as
specified in the preceding paragraph.

Newly added in
accordance with Article
193 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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296.

Article 220 If, after sorting out the
Company’s assets and preparing a
balance sheet and an inventory of assets
in connection with the liquidation of
the Company due to its dissolution, the
liquidation committee discovers that
the Company’s assets are insufficient to
repay the Company’s debts in full, it shall
immediately apply to the people’s court for
a declaration of bankruptcy.

After the Company is declared bankrupt by
a ruling of the people’s court, the liquidation
committee shall hand over all matters
arising from the liquidation to the people’s
court.

Article 226299 If, after sorting out
the Company’s assets and preparing a
balance sheet and an inventory of assets
. . ththetraur bt ;
the-Companydueto—its—dissotution, the

liquidation committee discovers that the
Company’s assets are insufficient to repay
the Company’s debts in full, it shall stop
the liquidation immediately and apply
to the people’s court for a—dectaratton—of
bankruptcy liquidation.

After the-Company-is—dectared-bankrupt-by

arating-of the people’s court accepts the
bankruptcy application, the liquidation

committee shall hand over all matters arising
from the liquidation to the bankruptcy
administrator appointed by the people’s
court.

Newly added in
accordance with Article
194 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

297.

Article 221 Upon completion of the
liquidation, the liquidation committee shall
prepare a liquidation report, a statement
of the income and expenses during the
liquidation period and financial accounts,
which shall be verified by PRC certified
public accountants, and then submit them
to a shareholders’ general meeting or the
people’s court or other relevant competent
authorities for confirmation.

The liquidation committee shall, within
thirty days after such confirmation given
by the shareholders’ general meeting or the
people’s court or other relevant competent
authorities, submit the aforesaid documents
to the company registration authorities and
apply for cancellation of registration of the
Company, and publish an announcement
relating to the termination of the Company.

Article 224300 Upon completion of the
liquidation, the liquidation committee shall
prepare a liquidation report;-a—statement
: ; .
hich-shaH fred-bv—PRE fred
publicaceountants, and then submit them

the same to a shareholders’ general meeting
or the people’s court er-otherretevant
competentauthorities for confirmation,
and report to the company registration
authority to apply for deregistration of
the Company.

Newly added in
accordance with Article
195 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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298.

Addition

Article 301 Members of the liquidation
committee shall, in performing their
liquidation duties, owe fiduciary duty and
duty of diligence.

If a member of the liquidation committee
neglects to perform his/her liquidation
duties, causing losses to the Company,
he/she shall be liable for compensation;
if losses are caused to creditors due to
intentional act or gross negligence, he/she
shall be liable for compensation.

Newly added in
accordance with Article
196 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

299.

Addition

Article 302 If the Company is declared
bankrupt in accordance with the laws,
bankruptcy liquidation shall be carried
out in accordance with the laws governing
enterprise bankruptcy.

Newly added in
accordance with Article
197 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

300.

Chapter 22: Procedures for Amendments
to the Company’s Articles of Association

Chapter 12: Amendments to the Articles
of Association

The original Chapter 22
has been reorganized as
Chapter 12

301.

Article 223 Amendments to the Articles
of Association which involve the contents
of the Mandatory Provisions shall become
effective upon approval by the company
approval authorities authorized by the
State Council and the securities regulatory
authorities of the State Council. Where
amendments involve the registered
particulars of the Company, alteration of
registration shall be made in accordance
with the law.

Deleted the article due
to the repeal of the
Mandatory Provisions for
Articles of Association of
Companies to be Listed
Overseas
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302.

Article 224 The Company shall amend
the Articles of Association under any of the
following circumstances:

(1) upon amendments to the Company
Law or relevant laws and administrative
regulations, the matters stipulated in the
Articles of Association conflict with
the provisions of the amended laws and
administrative regulations;

(2) the changes arising in the Company are
not consistent with the items set out in the
Articles of Association;

(3) a shareholder’s general meeting decides
to amend the Articles of Association.

Article 224304 The Company shall amend
the Articles of Association under any of the
following circumstances:

(1) upon amendments to the Company
Law or relevant laws and administrative
regulations, the matters stipulated in the
Articles of Association conflict with
the provisions of the amended laws and
administrative regulations;

(2) the changes arising in the Company are
not consistent with the items set out in the
Articles of Association;

(3) a shareholder’s general meeting decides
to amend the Articles of Association.

Amended in accordance
with the new Company
Law

303.

Addition

Article 305 Amendments to these
Articles of Association shall be passed by
a resolution of shareholders (including
proxies) representing two-thirds or
more of the voting rights present at the
shareholders’ general meeting, and shall
be filed with the local CSRC agency
where the Company is domiciled.

Newly added with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
and based on the actual
conditions of the Company

304.

Addition

Article 306 If any matter related to
the amendment of these Articles of
Association passed by a resolution of the
shareholders’ general meeting requires
approval from the competent authorities,
it shall be submitted to the competent
authorities for approval; if it involves
company registration, the Company shall
complete the registration of changes in
accordance with the laws.

Newly added in
accordance with Article
199 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

305.

Addition

Article 307 The board of directors
shall amend these Articles of Association
in accordance with the resolution of
the shareholders’ general meeting on
amending the Articles of Association and
the approval opinions of the relevant
competent authorities.

Newly added in
accordance with Article
200 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

306.

Chapter 24: Settlement of Disputes

Chapter24+-Settlement-of Disputes

The content of this chapter
is no longer applicable
after the amendments to
the Hong Kong Listing
Rules
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307. Article 229 The Company shall abide by | Artiele229—TFhe-Companyshattabideby | The content of this chapter

the following principles for settlement of | thefoHowingprinetplesforsetthementof | is no longer applicable
disputes: disputes: after the amendments to

the Hong Kong Listing
(1) Any disputes or claims of rights between | tH-Any-disputes-oretaimsofrightsbetween | Rules

(i) the Company and its directors or senior | {H-the-Company-and-tts—ditrectors-ot-sentor
management officers and (ii) the holders of | managementofficers—and(it)-the-hotders—of
the overseas listed foreign shares and the | the-overscastistedforergn—shares—and-the
Company, the holders of the overseas listed | €ompany;-the-holdersof-the-overseastisted
foreign shares and the Company’s directors, | foretgnshares-and-the-Companys—directors;
supervisors or senior management officers, | stpervisors-or-senior-management-officers;
or the holders of the overseas listed foreign | or-the-holders-of-the-overseastistedforetgn
shares and the holders of domestic shares | shares—and-the-holdersof-domesticshares
arising from any rights or obligations under | arising-fromanyrights-or-obligations—under
the Articles of Association, the Company | theAtrtictes—of-Assoctation;,-the- Company
Law, other relevant laws or administrative | Eaw;otherretevanttawsor-administrative
regulations or in connection with the affairs | regutations-or-inconnection—with-the-affairs
of the Company, shall be referred by the | ef-the-€ompany;shattbereferred-by-the
relevant parties to arbitration. relevantparties-to-arbitration:

Where the aforesaid disputes or claims | Wheretheaforesatd—disputes—or—ctaims
of rights are referred to arbitration, the | ofrightsarereferred—toarbitrationthe
entire claims or disputes must be referred | entireetaims-or-dispttes must-bereferred
to arbitration, and all persons who have | to—arbitration;—and-atpersons—whohave
a cause of action based on the same facts | aecauseofactionbasedonthesamefacts
giving rise to the disputes or claims or | givingriseto—thedisputes—or—clatms—or
whose participation is necessary for the | whoseparticipation—isnecessaryfor-the
resolution of such disputes or claims, shall, | resotution-of-such-disputes—or—ctaims;—shalh;
where such person is the Company or a | wheresuchperson—is-the Companyora
shareholder, director, supervisor or senior | sharcholder—director;—supervisor-or-—senior

management officer of the Company, submit | managementoffieer-of-the-Company;submit
to the arbitration. to-the-arbttratton:

Disputes over the definition of shareholders | DPisputes-over-the-definitton-of-sharchotders
and the register of shareholders need not be | and-theregister-of-sharchotdersneednotbe
resolved by arbitration. resolved-by-arbitration:
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(2) A claimant may elect arbitration to be | {2)yA—claimantmayelectarbitratton—to-be
carried out at either the China International | earrted-out-atetther-the-Chinainternationat
Economic and Trade Arbitration | Economtc—and—FradeArbitration
Commission in accordance with its rules | Eommisstoninaccordaneewith-itsrutes
or the Hong Kong International Arbitration | er-theHongKonginternational-Arbitration
Centre in accordance with its Securities | €entretnaceordancewith—itsSeeurities
Arbitration Rules. Once a claimant refers a | Arbitration Rutes—Onee-a—clatmantrefersa
dispute or a claim to arbitration, the other | dispute-ora—eclaim-to-arbitrationthe-other
party must conduct arbitration at the arbitral | partymusteconductarbitrationatthe-arbitrat
body elected by the claimant. body-eleeted-by-theetatmant:

If a claimant elects arbitration to be | H-a—elaimantetectsarbitrattontobe
carried out at the Hong Kong International | earrted-outattheHongKongInternationat
Arbitration Centre, any party to the dispute | Arbitration-Centre;anypartyto-the—dispute
or claim may apply for a hearing to take | or—claimmay-appty forahearingtotake
place in Shenzhen in accordance with the | ptacetnShenzheninaccordance-with-the
Securities Arbitration Rules of the Hong | SeeuritiesArbitrationRutesoftheHong
Kong International Arbitration Centre. Kongnternational-Arbitration-Centre-

(3) If any disputes or claims of rights are | 3)yH-any-disputesorctaims-ofrightsare
settled by way of arbitration in accordance | settted-by-way-of-arbitrationinaccordance
with sub-paragraph (1) above, the laws of | with-stub-paragraph(Habovethetawsof
the People’s Republic of China shall apply, | thePeopte*sRepubtte-of-Chinashatappty;
save as otherwise provided in laws and | save-as—otherwiseprovided—tntaws—and
administrative regulations. administrative regttations:

(4) The award of an arbitral body shall be | t4-Fheaward-of-an-arbitrat-bodyshatt-be
final and binding on all parties. final-and-binding-onatparties:

308. Chapter 25: Supplementary Provisions Chapter 13: Supplementary Provisions The original Chapter 25

has been reorganized as
Chapter 13
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309.

Article 230 In the Articles of Association,
the terms “no less than”,
“no more than” are inclusive terms, while
the terms “more than” and “less than” are

exclusive terms.

within” and

Interpretations:

(1) “de facto controller” means a person
who, although not a shareholder of the
Company, can actually control the acts of
the Company through investment relations,
agreements or other arrangements.

(2) “connected relationship” refers to
a relationship between the controlling
shareholder, de facto controllers, directors,
supervisors and senior management officers
of the Company and the enterprises under
their direct or indirect control; other
relationships that may lead to the transfer
of the Company’s interests; and other
connected relationships specified under the
Hong Kong Listing Rules. However, there is
a connected relationship between enterprises
in which the PRC has a controlling interest
not only because these enterprises are all
subject to such controlling interest.

(3) “connected transaction” as defined under
the Hong Kong Listing Rules.

Article 309 Interpretations:

(1) “controlling shareholder” means a
shareholder whose shares account for
more than 50% of the total shares of a
joint stock company with limited liability;
or a shareholder who has a shareholding
of no more than 50% but whose voting
rights represented by his shareholding
have a material influence on the
resolutions of the shareholders’ general
meeting, unless otherwise provided in the
Hong Kong Listing Rules.

(+2) “de facto controller” means a natural
person, legal person or other entity who;
atthoughnot-a-sharchotder-of the-Company;
can actually control the acts of the Company
through investment relations, agreements or
other arrangements.

(3) “substantial shareholder” means a
shareholder holding more than 5% of the
Company’s equity interest.

(24) “conneeted related relationship” refers
to a relationship between the controlling
shareholder, de facto controllers, directors;
stpervisors and senior management
officers of the Company and the enterprises
under their direct or indirect control;
other relationships that may lead to the
transfer of the Company’s interests; and
other conneeted related relationships
specified under the Hong Kong Listing
Rules. However, enterprises controlled
by the state shall not be deemed to have
a related relationship solely due to such
common state control therets—a—connected

Latiomshipd cosmwhich
hePRE} i |
' hes 5 et

(35) “connected-related transaction” as
defined under the Hong Kong Listing Rules.

Amended based on the
Hong Kong Listing
Rules and in accordance
with Article 202 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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310.

In the Articles of Association, the terms “no
less than”, “within” and “no more than” are
inclusive terms, while the terms “more than”

and “less than” are exclusive terms.

Article 312 In the Articles of Association,
the terms “no less than”, “within” and
“no more than” are inclusive terms, while
the terms “more than” and “less than” are

exclusive terms.

Amended in accordance
with Article 205 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

311.

Addition

Article 310 The board of directors
may formulate by-laws in accordance
with the provisions of these Articles of
Association. No by-laws shall contravene
the provisions of these Articles of
Association.

Newly added in
accordance with Article
203 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

312.

Article 233 The Articles of Association
are written in Chinese. In the event of any
conflict between the Articles of Association
in other languages or different versions
and the Articles of Association in Chinese,
the latest approved and registered Chinese
version verified by the company registration
authorities shall prevail. Should there be
any discrepancies between the versions in
other languages and the Chinese version, the
Chinese version shall prevail.

The power of interpretation of the Articles
of Association shall be vested in the
Company’s board of directors. Any matters
not covered in the Articles of Association
shall be proposed by the board of directors
at a shareholders’ general meeting for
approval by means of resolution.

Article 233311 The Articles of
Association are written in Chinese. In the
event of any conflict between the Articles of
Association in other languages or different
versions and the Articles of Association in
Chinese, the latest approved and registered
Chinese version verified by the company
registration authorities shall prevail. Shoutd

L e

o o . ] 4

Amended based on the
actual conditions of the
Company
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APPENDIX III

COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Before amendments

After amendments

Basis of amendments

313.

The power of interpretation of the Articles
of Association shall be vested in the
Company’s board of directors. Any matters
not covered in the Articles of Association
shall be proposed by the board of directors
at a shareholders’ general meeting for
approval by means of resolution.

Article 313 The board of directors of the
Company shall be responsible for power-of
interpretation of the Articles of Association

Amended in accordance
with Article 206 of the
Guidelines on Articles
of Association of Listed
Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

314.

Addition

Article 314 The appendices to these
Articles of Association include the rules of
procedures for the shareholders’ general
meeting and the rules of procedures for
the board of directors.

Newly added in
accordance with Article
207 of the Guidelines on
Articles of Association of
Listed Companies and with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

315.

Addition

Article 315 In the event of any conflict
between these Articles of Association and
the provisions of the laws, administrative
regulations, departmental rules and
normative documents currently in force
or to be enacted, amended and come into
force from time to time in the future, the
provisions of such laws, administrative
regulations, departmental rules and
normative documents shall prevail before
amending these Articles of Association.

Newly added with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.

316.

Addition

Article 316 These Articles of Association
shall take effect upon consideration and
approval at the shareholders’ general
meeting of the Company.

Newly added with
reference to the Articles
of Association of Zhongtai
Securities Co., Ltd.
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APPENDIX IV COMPARISON TABLE OF AMENDMENTS TO

THE RULES OF PROCEDURES FOR THE GENERAL MEETING

ZHONGTAI FUTURES COMPANY LIMITED
COMPARISON TABLE OF AMENDMENTS TO THE RULES OF PROCEDURES

FOR THE GENERAL MEETING

accordance with the Company Law of the
People’s Republic of China (the “Company
Law”), the Mandatory Provisions for
Articles of Association of Companies to be
Listed Overseas, the Rules Governing the
Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Hong Kong
Listing Rules”), the Regulations Governing
Futures Trading, the Measures Governing
the Supervision of Futures Companies
and other relevant laws, regulations and
normative documents as well as the Articles
of Association of ZHONGTAI FUTURES
Company Limited (the “Articles of
Association”), taking into account the actual
conditions of the Company.

the requirements of the Company Law
of the People’s Republic of China (the
“Company Law”), the-MandatoryProvistons
to—beListed-Overseas the Futures and
Derivatives Law of the People’s Republic
of China, the Rules Governing the Listing
of Securities on The Stock Exchange of
Hong Kong Limited (the “Hong Kong
Listing Rules”), the Regulations Governing
Futures Trading, the Measures Governing
the Supervision of Futures Companies, the
Rules for Shareholders’ General Meetings
of Listed Companies and other relevant
laws, regulations and normative documents
as well as the Articles of Association of
ZHONGTAI FUTURES Company Limited
(the “Articles of Association”);taking

Company.

No. Before amendments After amendments Basis of amendments

1. Rules of Procedures for the General Meeting | Rules of Procedures for the General Meeting | Amended in accordance
of ZHONGTAI FUTURES Company | of ZHONGTAI FUTURES Company | with the new Company
Limited Limited Law

2. Article 1 These Rules are formulated to | Article | To FheseRulesareformutatedto | 1. The Mandatory
standardize the conduct of the shareholders’ | standardize the conduct of the-shareholders* | Provisions for Articles of
general meeting of ZHONGTAI FUTURES | general-meeting-of ZHONGTAI FUTURES | Association of Companies
Company Limited (the “Company”), | Company Limited (the “Company”), ensure | to be Listed Overseas has
ensure the normal order and efficiency of | that thenormal-orderand-effictency-of the | been repealed;
the shareholders’ general meeting, and | shareholders’ general meeting exercises
protect the legitimate rights and interests of | its functions and powers according to | 2. The Futures and
shareholders. the law, andprotect-thetegitimaterights | Derivatives Law of the

and-interests—of sharcholders—These these | People’s Republic of
3. Article 2 These Rules are formulated in | Ryles are formulated in accordance with | China and the Rules for

Shareholders’ General
Meetings of Listed
Companies have been
added as superior laws;

3. Amended in accordance
with Article 1 of the Rules
for Shareholders’ General
Meetings of Listed
Companies and based on
the actual conditions of the
Company.
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APPENDIX IV

COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE GENERAL MEETING

No. Before amendments After amendments Basis of amendments

4. Addition Article 2 These Rules shall apply to | Newly added in accordance
matters concerning the calling, proposal, | with Article 2 of the Rules
notice and convening of the Company’s | for Shareholders’ General
shareholders’ general meetings. Meetings of Listed

Companies
5. Article 3 The Company shall convene | Article 3 The Company shall convene | Amended in accordance
shareholders’ general meetings in strict | shareholders’ general meetings in strict | with Article 3 of the Rules
accordance with the relevant provisions | accordance with the relevant provisions | for Shareholders’ General
of laws, administrative regulations, the | of laws, administrative regulations, the | Meetings of Listed
Articles of Association and these Rules, so | Articles of Association and these Rules, so | Companies
as to ensure that shareholders can exercise | as to ensure that shareholders can exercise
their rights according to law. their rights according to law.
6. Article 4 The board of directors of the | The board of directors of the Company shall
Company shall earnestly perform its duties | earnestly perform its duties and diligently
and diligently convene shareholders® general | convene shareholders’ general meetings
meetings in a timely manner. All directors | in a timely manner. All directors of the
of the Company shall exercise due diligence | Company shall exercise due diligence
and care to ensure the proper convening | and care to ensure the proper convening
of shareholders” general meetings and | of shareholders’ general meetings and
the lawful exercise of their functions and | the lawful exercise of their functions and
powers. powers.

7. Addition Article 4 The shareholders’ general | Amended in accordance
meeting shall exercise its functions and | with Article 4 of the Rules
powers within the scope prescribed by | for Shareholders” General
the Company Law and the Articles of | Meetings of Listed
Association. Companies
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APPENDIX IV

COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE GENERAL MEETING

(1) to decide on the Company’s operational
guidelines and investment schemes;

(2) to elect and replace directors not
being staff representatives and to
determine matters relating to the directors’
remunerations;

(3) to elect and replace supervisors not
being staff representatives and to determine
matters relating to the supervisors’
remunerations;

(4) to consider and approve the reports of
the board of directors;

(5) to consider and approve the reports of
the supervisory committee;

(6) to consider and approve the Company’s
annual financial budgets and final accounts;

(7) to consider and approve the Company’s
profit distribution plan and plan for making
up losses;

(8) to resolve on an increase or a reduction
in the Company’s registered capital,

No. Before amendments After amendments Basis of amendments

8. Article 5 Shareholders’ general meeting is | Artiele-5—Sharchotders—general-meetingts | As the functions
the organ of authority of the Company and | the-organof-authority of the Companyand | and powers of the
shall exercise the following functions and | shatexercise-thefoHowingfunctions—and | shareholders’ general
powers in accordance with laws: powersnaccordance-with-taws: meeting have been

stipulated in the Articles
of Association and
with reference to the
provisions of the Rules
for Shareholders’ General
Meetings of Listed
Companies, such content is
not reiterated in the rules
of procedures.
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APPENDIX IV COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE GENERAL MEETING

No. Before amendments After amendments Basis of amendments

(9) to resolve on matters such as merger, | {H-toresolveonmattersstuchas—merget;
demerger, dissolution, liquidation or change | demerger;dissotution; tiquidatton-or-change
in the corporate form; inthe-corporate-form;

(10) to resolve on the issue of debentures by | Hotoresotve-ontheissue-of-debenturesby
the Company; the-Company;

(I1) to resolve on the appointment, | {HH—toresotve—ontheappointment;
dismissal or non-reappointment of the | dismissal-ornon-reappotntmentof-the
accounting firms; accounting firms;

(12) to consider and approve the major | t+2)to—considerand—approvethemajor
purchases or sales of any assets by the | purchases—orsales—ofanyassetsbythe
Company within a year in excess of 30% of | Company withina-yearinexeessof 36%of
the Company’s latest total audited assets; the-Company’statest-totataudited-assets;

(13) to amend the Articles of Association; H3-to-amend-the-Artictes-of Assoetation;

(14) to consider proposals put forward by | tHH)-to—considerproposalsputforwardby
any shareholder representing 3% or more of | any-sharcholderrepresenting 3% or-more-of
the Company’s shares with voting rights; the-Company’s-shares-with-voting rights;

(15) to consider and approve share incentive | {+5)-to-consider-and-approveshare-ineentive
scheme; scheme;

(16) to resolve on the acquisition of the | t+6)toresolveontheacquisttionof-the
Company’s shares due to the reasons | Companys—shares—dueto—thereasons
specified in sub-paragraphs (1) and (2) of | speeified-in—sub-paragraphs{H-and<(2)of
paragraph 1 of Article 30 of the Articles of | paragraph—tof-Articte36-of theArtictesof
Association; Assoctation;

(17) other matters that are to be resolved at | +H-othermatters-that-are-to-betresotved-at
a shareholders’ general meeting as required | a—sharcholders™generat-meetingasrequired
by the laws, administrative regulations, the | by-thetaws;administrativeregutations;the

listing rules of the place where the shares | Hstingrutes—of-theplace—wherethe—shares
are listed and the Articles of Association. are-tsted-and-the-Artietes-of Assoctation:
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APPENDIX IV

COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE GENERAL MEETING

Before amendments

After amendments

Basis of amendments

Article 6 Provided that no mandatory
provisions of laws, regulations or the Hong
Kong Listing Rules are violated, and based
on the explicit stipulations of the Articles
of Association or under necessary and
reasonable circumstances, the shareholders’
general meeting may authorize or delegate
the board of directors to handle matters
so authorized or delegated. The content of
any such authorization shall be explicit and
specific.

As the matters related
to authorization granted
by the shareholders’
general meeting to the
board of directors have
been stipulated in the
Articles of Association
and with reference to the
provisions of the Rules
for Shareholders’ General
Meetings of Listed
Companies, such content is
not reiterated in the rules
of procedures.

10.

Article 7 Where the shareholders’ general
meeting authorizes the board of directors,
if the matter authorized falls under those
specified in the Articles of Association to be
passed by the shareholders’ general meeting
by an ordinary resolution, the authorization
shall be approved by the shareholders
(including proxies) of more than one-half
of the voting rights of the shareholders
attending the shareholders’ general meeting;
if the matter authorized falls under those
specified in the Articles of Association to be
passed by the shareholders’ general meeting
by a special resolution, the authorization
shall be approved by the shareholders
(including proxies) of two-thirds or more
of the voting rights of the shareholders
attending the shareholders’ general meeting.

As such matters have
been stipulated in the
Articles of Association
and with reference to the
provisions of the Rules
for Shareholders’ General
Meetings of Listed
Companies, such content is
not reiterated in the rules
of procedures.

11.

Article 8 Unless in a crisis or under
other special circumstances, the Company
shall not, without the prior approval of
a shareholders’ general meeting, enter
into any contract with any party (other
than the directors, supervisors and senior
management officers) for giving such
party the management of the whole or any
substantial part of the Company’s business.

As such matters have
been stipulated in the
Articles of Association
and with reference to the
provisions of the Rules
for Shareholders’ General
Meetings of Listed
Companies, such content is
not reiterated in the rules
of procedures.
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APPENDIX IV

COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE GENERAL MEETING

Before amendments

After amendments

Basis of amendments

12.

Article 9 A shareholders’ general meeting
shall either be an annual general meeting
or an extraordinary general meeting.
Shareholders’ general meetings shall be
convened by the board of directors.

Annual general meetings shall be held once
every year and within six months from
the close of the preceding fiscal year. An
extraordinary general meeting is convened
at an irregular interval. An extraordinary
general meeting shall be convened within
two months of the occurrence of any one of
the following circumstances:

(1) the number of directors is less than the
number specified in the Company Law or
two thirds of the number required in the
Articles of Association;

(2) when the losses of the Company not
made up for amount to one-third of the total
amount of its share capital;

(3) where any shareholder individually
or jointly holding 10% or more of the
Company’s issued shares carrying voting
rights requests in writing the convening of
an extraordinary general meeting;

(4) when considered necessary by the board
of directors;

(5) when requested by the supervisory
committee;

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

The number of shares held as referred to
in the aforesaid sub-paragraph (3) shall be
calculated on the date when the shareholder
submits a written request.

Article 95 A shareholders’ general
meeting shall either be an annual general
meeting or an extraordinary general
meeting. Sharchotders™generat-meetings
shatt-be-convened-by-the-board-of directors:
Annual general meetings shall be held once
every year and within six months from
the close of the preceding fiscal year. An
extraordinary general meeting is convened
at an irregular interval. An extraordinary
general meeting shall be convened within
two months of the occurrence of any one of
the following circumstances:

(1) the number of directors is less than the

number specified in the Company Law or

six two-thirds-of-the-number-required-inthe
. . iation;

(2) when the losses of the Company not
made up for amount to one-third of the total
amount of its share capital;

(3) where any shareholder individually
or jointly holding 10% or more of the
Company’s tsstred shares earrying-voting
rights requests in writing the—convening-of
amrextraordinary-general-meeting;

(4) when considered necessary by the board
of directors;

(5) when requested by the supetrvisory audit
committee;

(6) other circumstances stipulated by laws,
administrative regulations, departmental
rules, listing rules of the place where
the Company’s shares are listed or the
Articles of Association.

The number of shares held as referred to
in the aforesaid sub-paragraph (3) shall be
calculated on the date when the shareholder
submits a written request.

Amended in accordance
with Article 5 of the
Rules for Shareholders’
General Meetings of
Listed Companies,
and standardized the
expressions
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APPENDIX IV

COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE GENERAL MEETING

directors representing more than one-half of
all independent non-executive directors shall
have the right to propose to the board of
directors the convening of an extraordinary
general meeting. Upon receiving a proposal
from the independent non-executive
directors to convene an extraordinary
general meeting, the board of directors
shall, in accordance with laws, regulations,
normative documents and the Articles of
Association, provide a written response
within ten days indicating whether it agrees
or disagrees to convene the extraordinary
general meeting.

If the board of directors agrees to convene
the extraordinary general meeting, it
shall issue the notice of shareholders’
general meeting within five days after the
relevant board resolution is passed. If the
board of directors disagrees to convene
the extraordinary general meeting, it
shall provide the reasons thereof to the
independent non-executive directors.

majority of all independent non-executive
directors, the ndependentnon-exeeutive
" . | el
of-alt independent non-executive directors
shall have the right to propose to the
board of directors the convening of an
extraordinary general meeting. Upon
receiving a proposal from the independent
non-executive directors to convene an
extraordinary general meeting, the board
of directors shall, in accordance with laws,
administrative regulations;mornrative
doeuments and the Articles of Association,
provide a written response within ten days
indicating whether it agrees or disagrees to
convene the extraordinary general meeting.

If the board of directors agrees to convene
the extraordinary general meeting, it
shall issue the notice of shareholders’
general meeting within five days after the
relevant board resolution is passed. If the
board of directors disagrees to convene
the extraordinary general meeting, it
shall provide the reasons thereof to—the

independentnon-executivedirectors.

No. Before amendments After amendments Basis of amendments
13. Chapter 3: Convening of Shareholders’ | Chapter 32: Convening of Shareholders” | Amended in accordance
General Meetings General Meetings with the new Company
Law
14. Addition Article 6 The board of directors shall | Newly added in accordance
convene the shareholders’ general | with Article 7 of the Rules
meeting in a timely manner within the | for Shareholders” General
prescribed period as set out in Article 5 | Meetings of Listed
of these Rules. Companies
15. Article 10 Independent non-executive | Article +67 Upon approval by a | Amended in accordance

with Article 8 of the Rules
for Shareholders’ General
Meetings of Listed
Companies

-I1vV-7 -




APPENDIX IV

COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE GENERAL MEETING

Before amendments

After amendments

Basis of amendments

16.

Article 11 The following procedures
shall be followed by shareholders or the
supervisory committee when requesting for
convening of extraordinary general meetings
or class meetings:

Article H8 ThefoHowingprocedures
shatt-befotowedby-sharchotdersor-the
. . ] .
: . : " 1
i tngs: A proposal
from the audit committee to the board
of directors to convene an extraordinary
general meeting shall be made in writing.
Upon receiving such proposal, the board
of directors shall, in accordance with
the requirements of laws, administrative
regulations and the Articles of
Association, provide a written response
within ten days indicating whether
it agrees or disagrees to convene the
extraordinary general meeting.

If the board of directors agrees to convene
the extraordinary general meeting, it
shall issue the notice of the shareholders’
general meeting within five days after
the relevant board resolution is passed.
Any changes to the original proposal in
the notice shall require the consent of the
audit committee.

If the board of directors disagrees to
convene the extraordinary general
meeting, or fails to provide a written
response within ten days after receiving
the proposal, it shall be deemed that
the board of directors is unable or
fails to perform its duty to convene the
shareholders’ general meeting. In such
case, the audit committee may convene
and preside over the meeting on its own.

Amended in accordance
with Article 9 of the Rules
for Shareholders’ General
Meetings of Listed
Companies
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COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE GENERAL MEETING

Before amendments

After amendments

Basis of amendments

(1) two or more shareholders individually or
jointly holding 10% or more of the shares
carrying voting rights at such proposed
meeting or the supervisory committee may
request the board of directors to convene
an extraordinary general meeting or
class meeting by signing and submitting
one or several written requests with the
same format and contents and specifying
the agenda items of the meeting. An
extraordinary general meeting or class
meeting shall be convened by the board of
directors as soon as possible upon receipt of
the aforesaid written request. The aforesaid
shareholding shall be calculated as at the
date on which the shareholders submit the
written request.

Article 9 Shareholders (Htwo-or-more
sharehotders individually or jointly holding
10% or more of the shares of the Company

: ) ol ] ]
meeting-or-the-stpervisory-committee may
request the board of directors to convene
an extraordinary general meeting in
writing or-ctassmeeting by stgningand

bt e

Upon receiving such request, the board
of directors shall, in accordance with
the requirements of laws, administrative
regulations and the Articles of
Association, provide a written response
within ten days indicating whether
it agrees or disagrees to convene the
extraordinary general meeting.

-1V-9 -




APPENDIX IV

COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE GENERAL MEETING

Before amendments

After amendments

Basis of amendments

(2) If the board of directors agrees to
convene the meeting, it shall issue the
notice of the shareholders’ general meeting
within five days after the relevant board
resolution is passed. Any changes to the
original proposal in the notice shall require
the consent of the relevant shareholders
or the supervisory committee. If the board
of directors fails to dispatch a notice for
convening such meeting within thirty
days upon receipt of the aforesaid written
request, shareholders individually or jointly
holding 10% or more of the shares carrying
voting rights at the proposed meeting shall
be entitled to propose to the supervisory
committee to convene an extraordinary
general meeting or class meeting, provided
that such request shall be made in writing.
The supervisory committee shall convene
an extraordinary general meeting or a class
meeting as soon as possible.

(3) If the supervisory committee agrees
to convene the meeting, it shall issue the
notice of the shareholders’ general meeting
within five days after the relevant resolution
of the supervisory committee is passed.
Any changes to the original proposal in
the notice shall require the consent of the
relevant shareholders. If the supervisory
committee fails to dispatch a notice for
convening such meeting within thirty
days upon receipt of the aforesaid request,
shareholders individually or jointly holding
10% or more of the shares of the Company
for not less than ninety consecutive days
may convene such a meeting by themselves.
The procedures for convening such
meeting shall follow those for convening
a shareholders” meeting of by the board of
directors as far as possible.

2-1f the board of directors agrees to
convene the extraordinary general
meeting, it shall issue the notice of the
shareholders’ general meeting within five
days after the relevant board resolution
is passed. Any changes to the original
request proposat in the notice shall require
the consent of the relevant shareholders or
the—supervisorycommittee. If the board
of directors disagrees to convene the
extraordinary general meeting, or fails
to provide a written response within ten
days after receiving the request, H-the
: . ] . b thi

. . . )
request;-shareholders individually or jointly
holding 10% or more of the shares of the

Company may earryingvotingrights—at
: roshatit e

propose to the audit supervisory committee
to convene an extraordinary general meeting
] e el
shatt-be-made in writing. The—supervisory
. ;
] . . )
as-possible:

3)-1If the audit supervisory committee
agrees to convene the extraordinary
general meeting, it shall issue the notice of
the shareholders’ general meeting within
five days after receiving the request the
retevantresotution—of-thesupervisory
committeets—passed. Any changes to the
original request proposat in the notice
shall require the consent of the relevant
shareholders.

. I o7 .

pe it , g
t > If the audit
committee fails to issue the notice of
shareholders’ general meeting within the
prescribed period, it shall be deemed that
the audit committee is not convening and
presiding over the shareholders’ general
meeting, and shareholders individually or
jointly holding 10% or more of the shares
of the Company for not less than ninety
consecutive days may convene and preside
over such a meeting by themselves. Fhe
| ; . ' o chall
fottow—l £ . harehotders:

. ” board-of-d; :
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COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE GENERAL MEETING

Before amendments

After amendments

Basis of amendments

17.

Addition

Article 10 If the audit committee or
shareholder(s) decides to convene a
shareholders’ general meeting on its/his/
her/their own, it/he/she/they shall inform
the board of directors in writing.

Before the announcement of resolutions
of the shareholders’ general meeting,
the shareholding of the convening
shareholders shall not be less than 10%.

Newly added in accordance
with Article 11 of the
Rules for Shareholders’
General Meetings of Listed
Companies and based on
the actual conditions of the
Company

18.

Article 12 For a shareholders’ general
meeting convened by the supervisory
committee or shareholders on their own, the
board of directors and the secretary to the
board of directors shall provide support. The
board of directors shall provide the register
of shareholders effective at that time. The
board of directors shall provide the register
of shareholders as of the record date. If
the board of directors fails to provide the
register of shareholders, the convener
may apply to the securities registration
and clearing institution to obtain it by
presenting the relevant announcement of the
notice convening the shareholders’ general
meeting. The register of shareholders
obtained by the convener shall not be used
for any purpose other than convening the
shareholders’ general meeting.

Article +211 For a shareholders’ general
meeting convened by the audit supervisory
committee or shareholders on their own, the
board of directors and the secretary to the
board of directors shall provide support.

T i " .
. f ot rd oot ]
timrer The board of directors shall provide
the register of shareholders as of the
record date. H-the-board-ofdirectorsfails

. . : ’
L
L rearime sttt bt
ot e the—rel
£ : o the—sharchotders:
generat-meeting: The register of shareholders
obtained by the convener shall not be used
for any purpose other than convening the
shareholders’ general meeting.

Amended in accordance
with Article 12 of the
Rules for Shareholders’
General Meetings of Listed
Companies and based on
the actual conditions of the
Company
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COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE GENERAL MEETING

Before amendments

After amendments

Basis of amendments

19.

Article 13 The necessary expenses for a
shareholders’ general meeting convened by
the supervisory committee or shareholders
on their own shall be borne by the Company
and deducted from the amount payable by
the Company to the directors who have
failed in their duties.

Article 1312 The necessary expenses for
a shareholders’ general meeting convened
by the audit supervisory committee or
shareholders on their own shall be borne by
the Company and-deducted-from-the-amount

payableby-the Company-to—the—direetors

Amended in accordance
with Article 13 of the
Rules for Shareholders’
General Meetings of Listed
Companies

20.

Chapter 4: Proposals and Notices of
Shareholders” General Meetings

Chapter 43: Proposals and Notices of
Shareholders” General Meetings

Amended in accordance
with the new Company
Law

21.

Article 14 Proposals for the shareholders’
general meeting shall be submitted or
delivered to the board of directors in
writing. The content of a proposal shall fall
within the scope of functions and powers
of the shareholders’ general meeting,
have a clear topic and specific matters for
resolution, and comply with the provisions
of laws, regulations, normative documents
and the Articles of Association.

Article +413 Proposats—for—the
sharehotders™—generatmeeting—shatbe
stbmitted-or—dettveredtothe boardof
direetors—tn—writings The content of a
proposal shall fall within the scope of
functions and powers of the shareholders’
general meeting, have a clear topic and
specific matters for resolution, and comply
with the provisions of laws, administrative
regulations, normativedoctments listing
rules of the place where the Company’s
shares are listed and the Articles of
Association.

Amended in accordance
with Article 14 of the
Rules for Shareholders’
General Meetings of Listed
Companies
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Shareholders who individually or jointly
hold 3% or more of the Company’s shares
may propose an ad hoc proposal and submit
it in writing to the convener ten days prior
to the holding of a shareholders’ general
meeting. The convener shall, within two
days after receiving the ad hoc proposal,
issue a supplemental notice of shareholders’
general meeting setting out the content of
the ad hoc proposal.

Except for the circumstances specified in
the preceding paragraph, after issuing the
notice of shareholders’ general meeting, the
convener shall not amend the proposals set
out in the notice of shareholders’ general
meeting or add new proposals.

No vote or resolution shall be taken at
the shareholders’ general meeting on
any proposal not included in the notice
of shareholders’ general meeting or not
complying with the provisions of the
Articles of Association.

Shareholders who individually or jointly
hold 13% or more of the Company’s shares
may propose an ad hoc proposal and submit
it in writing to the convener ten days prior
to the holding of a shareholders’ general
meeting. The convener shall, within two
days after receiving the ad hoc proposal,
issue a supplemental notice of shareholders’
general meeting to announce setting-out the
content of the ad hoc proposal and submit
the same to the shareholders’ general
meeting for consideration. This shall not
apply if the ad hoc proposal contravenes
the requirements of laws, administrative
regulations, the listing rules of the place
where the Company’s shares are listed
or the Articles of Association, or falls
outside the scope of functions and powers
of the shareholders’ general meeting.
The Company shall not increase the
shareholding percentage required for
shareholders to propose ad hoc proposals.

Except for the circumstances specified in
the preceding paragraph, after issuing the
notice of shareholders’ general meeting, the
convener shall not amend the proposals set
out in the notice of shareholders’ general
meeting or add new proposals.

No vote or resolution shall be taken at

the shareholders’ general meeting on

any proposal not included in the notice

of shareholders’ general meeting or not

complying with the provisions of Article 13
. ‘ ation.

No. Before amendments After amendments Basis of amendments
22, Article 15 When the Company convenes | Article +514 Whenthe-Companyconvenes | Amended in accordance
a shareholders’ general meeting, the board | a—sharchelders’general-meetingtheboard | with Article 15 of the
of directors, the supervisory committee and | of-directors;-the—supervisorycommitteeand | Rules for Shareholders’
shareholders individually or jointly holding | sharchetders-individuatty-orjointty-hotding | General Meetings of Listed
3% or more of the Company’s shares shall | 3%or-more-ofthe Companys—sharesshatt | Companies
have the right to submit proposals to the | have-therighttosubmitproposals—to-the
Company. Company-
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After amendments

Basis of amendments

23.

Article 16 Proposals involving matters
such as investment, disposal of assets, and
mergers and acquisitions shall provide full
details of the matter, including: the amount
involved, price (or pricing method), book
value of the assets, impact on the Company
and approval status.

Deleted as specific
provisions are no longer
required in accordance
with the Rules for
Shareholders’ General
Meetings of Listed
Companies.

24.

Article 17 Matters subject to approval
by the CSRC, such as public offerings
of shares, shall be proposed as special
proposals.

Deleted as specific
provisions are no longer
required in accordance
with the Rules for
Shareholders’ General
Meetings of Listed
Companies.

25.

Article 23 The Company shall issue a
written notice of not less than 20 business
days before holding an annual general
meeting; shall issue a notice of not less than
10 business days or 15 days (whichever is
longer) to shareholders before holding an
extraordinary general meeting. The date of
convening the shareholders’ general meeting
shall not be included in the calculation of
the notice period.

Article 2315 The convener €ompany
shall issue a written notice of not less than
20 business days before holding an annual
general meeting; shall issue a notice of
not less than 10 business days or 15 days
(whichever is longer) to shareholders before
holding an extraordinary general meeting.
The date of convening the shareholders’
general meeting shall not be included in the
calculation of the notice period.

Amended in accordance
with Article 16 of the
Rules for Shareholders’
General Meetings of
Listed Companies and the
Articles of Association

26.

Article 26 The notice and supplemental
notice of shareholders’ general meeting
shall fully and completely disclose the
specific content of all proposals, as well as
all information or explanations necessary
to enable shareholders to make reasonable
judgments on the matters to be discussed. If
the matters to be discussed require opinions
from the independent non-executive
directors, the opinions and reasons of
the independent non-executive directors
shall be disclosed simultaneously when
issuing the notice or supplemental notice of
shareholders’ general meeting.

Article 2616 The notice and supplemental
notice of shareholders’ general meeting
shall fully and completely disclose the
specific content of all proposals, as well as
all information or explanations necessary
to enable shareholders to make reasonable
judgments on the matters to be discussed.

Amended in accordance
with Article 17 of the
Rules for Shareholders’
General Meetings of Listed
Companies
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After amendments

Basis of amendments

27.

Article 27 Where the election of directors
or supervisors is to be discussed at a
shareholders’ general meeting, the notice
of the meeting shall fully disclose detailed
information on the director or supervisor
candidates, which shall include at least the
following:

(1) personal details including educational
background, work experience and part-time
positions;

(2) whether a connected relationship
exists with the Company or its controlling
shareholders or de facto controllers;

(3) the number of the Company’s shares
held;

(4) whether he/she has been subject to any
sanctions by the CSRC and other relevant
authorities, or any disciplinary actions by
the stock exchange of the place where the
Company’s shares are listed;

(5) other matters required to be disclosed
under the listing rules of the place where the
Company’s shares are listed.

Article 2717 Where the election of
directors er-stpervisors is to be discussed at
a shareholders’ general meeting, the notice
of the meeting shall fully disclose detailed
information on the director er-stpetrvisor
candidates, which shall include at least the
following:

(1) personal details including educational
background, work experience and part-time
positions;

(2) whether a eonneeted related relationship
exists with the Company or its controlling
shareholders or de facto controllers;

(3) the number of the Company’s shares
held;

(4) whether he/she has been subject to any
sanctions by the CSRC and other relevant
authorities, or any disciplinary actions by
the stock exchange of the place where the
Company’s shares are listed;

(5) other matters required to be disclosed
under the listing rules of the place where the
Company’s shares are listed.

Each director candidate shall be proposed
in a separate proposal.

Amended in accordance
with Article 18 of the
Rules for Shareholders’
General Meetings of Listed
Companies and based on
the actual conditions of the
Company
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Basis of amendments

28.

Article 25 The notice of a shareholders’
general meeting shall be in writing, and
shall contain:

(1) the time, venue and duration of the
meeting;

(2) matters and proposals to be considered
at the meeting;

(3) set out the record date for shareholders
who are entitled to attend the shareholders’
general meeting;

(4) provide shareholders with such
information and explanation as necessary
for them to make informed decisions
on the matters to be considered. This
principle includes (but not limited to),
where a proposal on merger, repurchase
of shares, restructuring of share capital or
other restructuring is put forward by the
Company, the provision of the specific
conditions and the contracts (if any) of the
transactions contemplated, and the causes
and consequences of such proposals shall be
properly explained,;

Article 2518 The notice of a shareholders’
general meeting shall be in writing, and
shall contain:

(1) the time, venue and duration of the
meeting;

(2) matters and proposals to be considered
at the meeting;

(3) setout the record date for shareholders
who are entitled to attend the shareholders’
general meeting, the interval between the
record date and the date of the meeting
shall be no more than seven working days,
and once the record date is confirmed, it
shall not be changed;

(4) provide shareholders with such
information and explanation as necessary
for them to make informed decisions
on the matters to be considered. This
principle includes (but not limited to),
where a proposal on merger, repurchase
of shares, restructuring of share capital or
other restructuring is put forward by the
Company, the provision of the specific
conditions and the contracts (if any) of the
transactions contemplated, and the causes
and consequences of such proposals shall be
properly explained,;

Amended in accordance
with Article 19 of the
Rules for Shareholders’
General Meetings of
Listed Companies and with
reference to Article 17 of
the Rules of Procedures
for the General Meeting of
Zhongtai Securities Co.,
Ltd.
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Basis of amendments

(5) disclose the nature and extent of the
material interest, if any, of any director,
supervisor and senior management officer
in the matters to be considered; and provide
an explanation of the differences, if any,
between the way in which the matter to
be considered would affect such director,
supervisor or senior management officer as
a shareholder and the way in which such
matter would affect other shareholders of
the same class;

(6) set out the full text of any special
resolution proposed to be passed at the
meeting;

(7) contain an express statement that a
shareholder entitled to attend and vote has
the right to appoint one or more proxies to
attend and vote on his/her/its behalf and that
such proxy need not be a shareholder;

(8) specify the time and place for lodging
proxy forms for the purpose of voting at the
meeting;

(9) the name and telephone number of the
standing contact person for meeting affairs.

(5) disclose the nature and extent of the
material interest, if any, of any director;
stpervisor and senior management officer
in the matters to be considered; and provide
an explanation of the differences, if any,
between the way in which the matter to
be considered would affect such director;
stupetvisor or senior management officer as
a shareholder and the way in which such
matter would affect other shareholders of
the same class;

(6) set out the full text of any special
resolution proposed to be passed at the
meeting;

(7) contain an express statement that a
sharehotder all shareholders are entitled to
attend the shareholders’ general meeting
and vote-has-therightte may appoint ene
or-moteproxies a proxy in writing to
attend and vote en-histhetfitsbehalf at the
meeting and that such proxy need not be a
shareholder of the Company;

(8) specify the time and place for lodging
proxy forms for the purpose of voting at the
meeting;

(9) the name and telephone number of the
standing contact person for meeting affairs.
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29.

Article 18  After considering and approving
the annual report, the board of directors
shall resolve on the profit distribution plan
and submit it as a proposal for the annual
general meeting. When proposing a plan
for conversion of capital reserve into share
capital, the board of directors shall provide
a detailed explanation of the reasons for the
conversion.

Article +819 After considering and
approving the annual report, the board
of directors shall resolve on the profit
distribution plan and submit it as a proposal
for the annual general meeting. When
proposing a plan for conversion of capital
reserve into share capital, the board of
directors shall provide a detailed explanation
of the reasons for the conversion.

Amended in accordance
with the new Company
Law

30.

Article 19 The board of directors shall
review proposals for the shareholders’
general meeting in accordance with
the Articles of Association, taking the
best interests of the Company and its
shareholders as the guiding principle.

Article 1920 The board of directors shall
review proposals for the shareholders’
general meeting in accordance with
the Articles of Association, taking the
best interests of the Company and its
shareholders as the guiding principle.

Amended in accordance
with the new Company
Law

31.

Article 20  If the board of directors decides
not to include a proposal in the agenda of
the shareholders’ general meeting, it shall
provide an explanation and justification
to the proposer before convening such
shareholders’ general meeting.

Article 2621 If the board of directors
decides not to include a proposal in the
agenda of the shareholders’ general
meeting, it shall provide an explanation
and justification to the proposer before
convening such shareholders’ general
meeting.

Amended in accordance
with the new Company
Law

32.

Article 21 The appointment of an
accounting firm shall be proposed by the
board of directors and voted upon by the
shareholders’ general meeting. When the
board of directors proposes to dismiss or
not to reappoint an accounting firm, it shall
notify the accounting firm and explain the
reasons at the shareholders’ general meeting.
The accounting firm shall have the right
to express its opinions at the shareholders’
general meeting.

Article 2422 The appointment of an
accounting firm shall be proposed by the
board of directors and voted upon by the
shareholders’ general meeting. When the
board of directors proposes to dismiss or
not to reappoint an accounting firm, it shall
notify the accounting firm and explain the
reasons at the shareholders’ general meeting.
The accounting firm shall have the right
to express its opinions at the shareholders’
general meeting.

Amended in accordance
with the new Company
Law
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general meeting shall be sent to the
shareholders (whether or not entitled to
vote at the shareholders’ general meeting)
by hand or prepaid mail to the address of
the recipients as shown in the register of
shareholders. For H shareholders, the notice
of shareholders’ general meeting, circulars
to shareholders and relevant documents
shall, subject to compliance with applicable
laws and regulations, be disseminated via
the Company’s website or the website of the
HK Stock Exchange in accordance with the
Hong Kong Listing Rules and the Articles
of Association. For domestic shareholders,
the notice of shareholders’ general meeting
may also be given by way of announcement.

The accidental omission to give notice of a
meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive
such notice shall not invalidate the meeting
and the resolutions passed at the meeting.

No. Before amendments After amendments Basis of amendments
33. Article 22 During non-meeting periods, | Arttete22—Puringnon-meeting-periods; | Deleted content no longer
if the board of directors has due cause to | tf-theboard-of-direetorshas—due—causeto | applicable
dismiss an accounting firm, it may dismiss | dismissan—accountingfirm;,it-maydismiss
the accounting firm and temporarily appoint | the-aceounting-firm-and-temporartty-appoint
another accounting firm after informing the | another-accountingfirm-after-informingthe
independent non-executive directors of the | independentnon-exceutivedirectors—ofthe
specific circumstances, provided that such | specifie-eireumstanees;provided-that-sueh
appointment must be subsequently ratified | appotntment-must-bestubsequently ratifted
at the next shareholders’ general meeting. at-the-nextsharchotders™generatmeeting:
If an accounting firm resigns, the board | H-anaccountingfirmresigns;—theboard
of directors shall explain the reasons at | ef-directorsshatexplainthereasons—at
the next shareholders’ general meeting. | thenextsharcholders™general-meeting:
The resigning accounting firm has the | Fherestgningaccountingfirmhas—the
responsibility to provide a written statement | responstbitity-to-providea-writtenstatement
or send a representative to the shareholders’ | or-send-atepresentativeto-thesharchotders™
general meeting to explain whether there are | general-meetingto-exptain-whetherthere-are
any improprieties involving the Company. any-impropricties-invotving-the-Company-
34. Article 24 The notice of a shareholders’ | Artiete24—Thenoticeof-a—sharcholders> | Deleted content no longer

applicable
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After amendments
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3s.

Article 28 After the notice of
shareholders’ general meeting has been
issued, the meeting shall not be postponed
or cancelled without proper reason, nor
shall any proposal included in the notice be
cancelled. If a postponement or cancellation
does occur, the convener shall make
announcement and provide the reasons at
least 2 working days prior to the originally
scheduled meeting date. If a shareholders’
general meeting is postponed, the new date
for the meeting shall also be specified in the
notice.

Article 2823 After the notice of
shareholders’ general meeting has been
issued, the meeting shall not be postponed
or cancelled without proper reason, nor
shall any proposal included in the notice be
cancelled. If a postponement or cancellation
does occur, the convener shall make
announcement and provide the reasons
at least 2 two working days prior to the
originally scheduled meeting date. If a
shareholders’ general meeting is postponed,
the new date for the meeting shall also be
specified in the notice.

Amended in accordance
with the new Company
Law, and standardized the
expressions

36.

Article 29 The Company shall hold
a shareholders’ general meeting at the
domicile of the Company or such other
place as notified by the convener of the
shareholders’ general meeting.

Article 2924 The Company shall hold
a shareholders’ general meeting at the
domicile of the Company or such other
place as notified by the convener of the
shareholders’ general meeting.

Amended in accordance
with Article 21 of the
Rules for Shareholders’
General Meetings of Listed
Companies
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37.

Article 31 The shareholders’ general
meeting shall be held at a venue in the form
of an on-site meeting. Provided that the
legality and validity of the shareholders’
general meeting are ensured, the Company
may, as necessary, use secure and
convenient means such as online platform,
video conferencing, telephone conferencing
or other methods permitted by the listing
rules of the place where the Company’s
shares are listed to facilitate shareholders’
participation.

Shareholders may attend the shareholders’
general meeting in person and exercise their
voting rights, or appoint a proxy in writing
to attend and exercise voting rights within
the scope of authorization.

Article 3+26 The shareholders’ general
meeting shall be held at a venue in the form
of an on-site meeting—Provided-that-the

. Fvatids £ the—shareholders:
general-meetingateenstred;,-the-Company
mayasteeessary, and shall use secure,
economical and convenient means—stch
as online platform;—video—econferencing;
tetephone—conferencing or other methods

cttedby—thetisti \  theo}
where-the-Company s—shares—aretsted to
facilitate shareholders’ participation in
accordance with the requirements of
laws, administrative regulations, the
CSRC, the listing rules of the place where
the Company’s shares are listed or the
Articles of Association.

Shareholders may attend the shareholders’
general meeting in person and exercise their
voting rights, or appoint a proxy in writing
to attend and exercise voting rights within
the scope of authorization.

Amended in accordance
with Article 21 of the
Rules for Shareholders’
General Meetings of Listed
Companies

38.

Article 32 The board of directors and other
conveners shall take necessary measures to
ensure the normal order of shareholders’
general meetings. Acts that disrupt the
meeting, provoke disturbances, or infringe
upon the legitimate rights and interests of
shareholders shall be stopped by taking
relevant measures and promptly reported to
relevant authorities for investigation.

Article 3227 The board of directors
and other conveners shall take necessary
measures to ensure the normal order of
shareholders’ general meetings. Acts that
disrupt the meeting, provoke disturbances,
or infringe upon the legitimate rights
and interests of shareholders shall be
stopped by taking relevant measures and
promptly reported to relevant authorities for
investigation.

Amended in accordance
with the new Company
Law
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39.

Article 34  All shareholders on the register
of shareholders on the record date or their
proxies shall be entitled to attend the
shareholders’ general meeting and exercise
voting rights in accordance with the relevant
laws, regulations and the Articles of
Association.

Any shareholder who is entitled to attend
and vote at a shareholders’ meeting shall
be entitled to appoint one or more persons
(whether a shareholder or not) as his proxy
to attend and vote on his behalf. A proxy so
appointed shall exercise the following rights
pursuant to such authorization:

(1) such shareholder’s right to speak at the
meeting;

(2) the right to demand a poll alone or
jointly with others; and

(3) unless otherwise required by applicable
securities listing rules or other securities
laws and regulations, the right to vote by
a show of hands or by poll, provided that
where more than one proxy is appointed, the
proxies may only exercise such voting rights
by poll.

Article 3428 All shareholders on the
register of shareholders on the record date
or their proxies shall be entitled to attend
the shareholders’ general meeting and shall
not be refused by the Company and the
convener for any reason. Each share
shall entitle the shareholders (other than
class shareholders) to the right of one
vote at a shareholders’ general meeting.
The shares held by the Company shall
carry no voting rights exercise—voting

For matters specified in the third
paragraph of Article 116 of the
Company Law, or by the CSRC and
the stock exchange of the place where
the Company’s shares are listed, which
may affect the rights of holders of a
class of shares, in addition to subject to
a special resolution of the shareholders’
general meeting, such matters shall also
be approved by the holders of at least
two-thirds of the voting rights of the class
shares present at the class meeting.

The matters requiring resolutions by
class shareholders and the number of
their voting rights shall comply with the
requirements of laws, administrative
regulations, the CSRC, the stock exchange
of the place where the Company’s shares
are listed and the Articles of Association.

Amended in accordance
with Article 24 of the
Rules for Shareholders’
General Meetings of Listed
Companies
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Where such shareholder is a recognized
clearing house (or its nominees), it may
authorize one or more persons as it thinks
fit to act as its representative(s) at any
shareholders’ general meeting or any class
meeting provided that, if one or more
persons are so authorized, the power of
attorney shall specify the number and class
of shares in respect of which each such
person is so authorized. The person(s) so
authorized may be entitled to exercise the
rights on behalf of the recognized clearing
house (or its nominees) as if he/they
were the individual shareholder(s) of the
Company.

Article 29 Any shareholder who is
entitled to attend and vote at a shareholders’
meeting shall be entitled to appoint one or
more persons (whether a shareholder or
not) as his proxy to attend and vote on his
behalf. A proxy so appointed shall exercise
the following rights pursuant to such
authorization:

(1) such shareholder’s right to speak at the
meeting;

(2) the right to demand a poll alone or
jointly with others; and

(3) unless otherwise required by applicable
securities listing rules or other securities
laws and regulations, the right to vote by
a show of hands or by poll, provided that
where more than one proxy is appointed, the
proxies may only exercise such voting rights
by poll.

Where such shareholder is a recognized
clearing house (or its nominees), it may
authorize one or more persons as it thinks
fit to act as its representative(s) at any
shareholders’ general meeting or any class
meeting provided that, if one or more
persons are so authorized, the power of
attorney shall specify the number and class
of shares in respect of which each such
person is so authorized. The person(s) so
authorized may be entitled to exercise the
rights on behalf of the recognized clearing
house (or its nominees) as if he/they
were the individual shareholder(s) of the
Company.
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40.

Addition

Article 30 Shareholders shall attend
the shareholders’ general meeting by
presenting their identity cards or other
valid certificates or documents that
can verify their identity. A proxy shall
also submit a power of attorney from
the shareholder and his/her own valid
identification document.

Newly added in accordance
with Article 25 of the
Rules for Shareholders’
General Meetings of Listed
Companies

41.

Article 35 Shareholders or their proxies
attending the shareholders’ general meeting
shall register at the time and place specified
in the meeting notice.

Article 3531 Shareholders or their proxies
attending the shareholders’ general meeting
shall register at the time and place specified
in the meeting notice.

Amended in accordance
with the new Company
Law

42.

Article 36 The instrument appointing a
proxy must be made in writing and signed
under the hand of the appointer or his
attorney duly authorized in writing. If the
appointer is a legal person, the instrument
shall be made under its corporate seal or
signed under the hand of its director or
attorney duly authorized. The power of
attorney shall state the number of shares
represented by the said proxy; in the case
where more than one proxy is appointed, the
instrument shall state the number of shares
respectively represented by each proxy of
the shareholder.

The power of attorney issued by a
shareholder for appointing others to attend a
shareholders’ general meeting shall contain
the following particulars:

(1) the name of the proxy;

(2) whether the proxy has voting rights or
not;

Article 3632 The instrument appointing a
proxy must be made in writing and signed
under the hand of the appointer or his
attorney duly authorized in writing. If the
appointer is a legal person, the instrument
shall be made under its corporate seal or
signed under the hand of its director or
attorney duly authorized. The power of
attorney shall state the number of shares
represented by the said proxy; in the case
where more than one proxy is appointed, the
instrument shall state the number of shares
respectively represented by each proxy of
the shareholder.

The power of attorney issued by a
shareholder for appointing others to attend a
shareholders’ general meeting shall contain
the following particulars:

(1) the name of the proxy appointer and
class and number of the Company’s
shares held;

(2) whether-the-proxy-has—votingrights-or

not the name of the proxy;

Amended in accordance
with the new Company
Law
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(3) the separate instructions for voting in
favour of or against or abstaining from
voting on each matter included in the agenda
to be considered at the shareholders’ general
meeting;

(4) the date of issuance and expiration of the
power of attorney;

(5) the signature (or seal) of the appointer.

Any proxy form issued by the Company’s
board of directors to shareholders for
the appointment of a proxy shall be in a
format that allows the shareholder to freely
instruct the proxy to vote for, against, or
abstain from voting, and to give separate
instructions on each proposed resolution.
The proxy form shall state whether the
proxy may vote at his/her discretion if
the shareholder does not give specific
instructions.

(3) specific instructions of the
shareholder, including the separate
instructions for voting in favour of or
against or abstaining from voting on
each matter included in the agenda to be
considered at the shareholders’ general
meeting, etc.;

(4) the date of issuance and expiration of the
power of attorney;

(5) the signature (or seal) of the appointer.
If the appointer is a non-natural person
shareholder, the corporate seal shall be
affixed.

Any proxy form issued by the Company’s
board of directors to shareholders for
the appointment of a proxy shall be in a
format that allows the shareholder to freely
instruct the proxy to vote for, against, or
abstain from voting, and to give separate
instructions on each proposed resolution.
The proxy form shall state whether the
proxy may vote at his/her discretion if
the shareholder does not give specific
instructions.
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43.

Article 37 The proxy form shall be
deposited at the domicile of the Company
or any other place specified in the notice
for convening the meeting not less than
twenty-four hours prior to the convening
of the meeting or twenty-four hours prior
to the time appointed for voting. Where the
proxy form is signed by a person authorized
by the appointer, the power of attorney or
other authorization instruments shall be
notarized. The power of attorney for signing
authorization or other power of attorney or
other authorization instruments so notarized,
together with the proxy form, shall be
deposited at the domicile of the Company
or such other place as specified in the notice
for convening the meeting.

Where the appointer is a corporation, its
legal representative/executive partner or
agent entrusted by the legal representative/
executive partner or any person authorized
by resolution of the board of directors
or other decision-making organs may
attend the shareholders’ general meeting
of the Company as a representative of the
appointer.

The Company shall be entitled to require the
proxy attending the shareholders’ general
meeting on behalf of a shareholder to
present his/her identification document.

If a corporate shareholder appoints its
representative to attend the meeting,
the Company is entitled to require
the representative to present his/her
identification document or a notarially
certified copy of the resolution or power
of attorney authorized by the board of
directors or other organs of authority of
such corporate shareholder or other certified
copies permitted by the Company (except
for the Recognized Clearing House or its
proxies).

Article 3733 The proxy form shall be
deposited at the domicile of the Company
or any other place specified in the notice
for convening the meeting not less than
twenty-four hours prior to the convening
of the meeting or twenty-four hours prior
to the time appointed for voting. Where the
proxy form is signed by a person authorized
by the appointer, the power of attorney or
other authorization instruments shall be
notarized. The power of attorney for signing
authorization or other power of attorney or
other authorization instruments so notarized,
together with the proxy form, shall be
deposited at the domicile of the Company
or such other place as specified in the notice
for convening the meeting.

Where the appointer is a corporation, its
legal representative/executive partner or
agent entrusted by the legal representative/
executive partner or any person authorized
by resolution of the board of directors
or other decision-making organs may
attend the shareholders’ general meeting
of the Company as a representative of the
appointer.

The Company shall be entitled to require the
proxy attending the shareholders’ general
meeting on behalf of a shareholder to
present his/her identification document.

If a corporate shareholder appoints its
representative to attend the meeting,
the Company is entitled to require
the representative to present his/her
identification document or a notarially
certified copy of the resolution or power
of attorney authorized by the board of
directors or other organs of authority of
such corporate shareholder or other certified
copies permitted by the Company (except
for the Recognized Clearing House or its
proxies).

Amended in accordance
with the new Company
Law
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44.

Article 42 When a shareholders’
general meeting of the Company is held,
all directors, supervisors and the board
secretary shall attend the meeting and
relevant senior management officers shall
attend the meeting as non-voting attendees.
Those who are unable to attend the meeting
or attend the meeting as non-voting
attendees for any reason shall ask the
convener of the meeting for leave.

Article 4238 If When a shareholders’
general meeting requires the presence
of the—€Companyts—hetd;—att directors;
stpervisors—and-the-board-—seeretary—shatt
attend-themeeting and retevant senior

management officers, the directors and
senior management officers shall attend
the meeting as non-voting attendees and
respond to shareholders’ inquiries. Fhose
who-are—umabte-to—attend-the-meeting-or
1 . s l
for-anyreasonshattask-the-convener-of-the
meetingforfeave:

Amended in accordance
with Article 27 of the
Rules for Shareholders’
General Meetings of Listed
Companies

4s.

Article 43 A shareholders’ general
meeting shall be convened and chaired by
the chairman of the board of directors. If
the chairman of the board of directors is
unable to attend the meeting for a reason,
the meeting shall be convened and chaired
by the vice chairman of the board of
directors. If both the chairman and vice
chairman of the board of directors are
unable to attend the meeting, the board of
directors may designate a director of the
Company to convene and chair the meeting.
If no chairman of the meeting has been so
designated, shareholders present thereat
may elect one of them to be the chairman of
the meeting. If for any reason shareholders
fail to elect a chairman, then the shareholder
(including his/her/its proxy) present thereat
and holding the largest number of shares
carrying voting rights shall chair the
meeting.

Article 4339 A shareholders’ general
meeting shall be eonvened presided over
and chaired by the chairman of the board
of directors. If the chairman of the board of
directors is unable or fails to perform his/
her duties attend-themeetingfor-a—reason,
the meeting shall be eonvened presided
over and chaired by the vice chairman of the
board of directors (in case of two or more
vice chairmen, the vice chairman elected
by a majority of the directors). If both the
chatrman—and vice chairman of the board of
directors are is unable or fails to perform
his/her duties attend-the-meeting, the-board
. . . .

Eompany-to—convene-and-chair the meeting
shall be presided over and chaired by

a director elected by a majority of the
directors. Hno—chairman-of-the-meeting
has-beenso-designated;-sharcholderspresent
thereatmay—cleet-oneof-themtobethe
chatrman-of-the-meeting: If for any reason

shareholders fail to elect a chairman, then
the shareholder (including his/her/its proxy)
present thereat and holding the largest
number of shares carrying voting rights
shall chair the meeting.

Amended in accordance
with Article 28 of the
Rules for Shareholders’
General Meetings of Listed
Companies
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If a shareholders’ general meeting is
convened by the supervisory committee,
the chairman of the supervisory committee
shall chair the meeting. If the chairman
of the supervisory committee is unable
to or will not discharge his/her duties, a
supervisor nominated by more than half of
the supervisors shall chair the meeting.

If a shareholders’ general meeting is
convened by the shareholders themselves,
the convener shall nominate a representative
to chair the meeting.

At a shareholders’ general meeting, if the
chairman of the meeting contravenes these
rules of procedure, making the meeting
impossible to proceed, the shareholders’
general meeting may proceed by nominating
one person to serve as the chairman of the
meeting with consent from more than half
of the participating shareholders with voting
rights.

If a shareholders’ general meeting is
convened by the supervisory audit
committee, the chairman of the supervisory
audit committee shall preside over and
chair the meeting. If the chairman of the
stpervisory audit committee is unable
to or will not discharge his/her duties, a
stpervisor member of the audit committee
elected nmominated by more than half of
the supervisors members of the audit
committee shall preside over and chair the
meeting.

If a shareholders’ general meeting is
convened by the shareholders themselves,
the convener or a representative elected
by the convener shall preside over and
shal-nominate—arepresentative—to chair the

meeting.

At a shareholders’ general meeting, if the
chairman of the meeting contravenes these
rules of procedure, making the meeting
impossible to proceed, the shareholders’
general meeting may proceed by nominating
one person to serve as the chairman of the
meeting with consent from more than half
of the partteipating attending shareholders
with voting rights.
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46.

Article 41
meeting shall proceed according to the
following sequence:

The shareholders’ general

(1) registration of attending shareholders
and proxies;

(2) the meeting chairman declares the
meeting open;

(3) the secretary to the board of directors
reports to the meeting the number of
shareholders and proxies present on-site and
the total number of voting shares they hold;
the number of shareholders and proxies
present on-site and the total number of
voting shares they hold shall be based on
the meeting registration;

(4) the secretary to the board of directors
presides over the election of vote counters
and scrutineers;

(5) deliberation on the meeting proposals
may proceed resolution-by-resolution or by
collective reading followed by consolidated
deliberation;

(6) the meeting chairman announces the
commencement of voting on the proposals;

Article 4+40 The shareholders’ general
meeting shall proceed according to the
following sequence:

(1) registration of attending shareholders
and proxies;

(2) the meeting chairman declares the
meeting open;

(3) the meeting chairman seeretary—to-the
board-of-directors reports to the meeting the

number of shareholders and proxies present
on-site and the total number of voting shares
they hold; the number of shareholders and
proxies present on-site and the total number
of voting shares they hold shall be based on
the meeting registration;

(4) the secretary to the board of directors
presides over the election of vote counters
and scrutineers;

(5) deliberation on the meeting proposals
may proceed resolution-by-resolution or by
collective reading followed by consolidated
deliberation;

(6) the meeting chairman announces the
commencement of voting on the proposals;

Amended in accordance
with the new Company
Law and based on the
actual conditions of the
Company
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(7) vote counters, under the supervision of
scrutineers, collect and count the votes;

(8) the meeting resumes, and a scrutineer
representative announces the voting results;

(9) the meeting chairman, personally or by
designating another attendee, reads out the
resolutions of the shareholders’ general
meeting;

(10) the meeting chairman declares the
meeting closed.

(7) vote counters, under the supervision of
scrutineers, collect and count the votes;

(8) the meeting resumes, and a scrutineer
representative announces the voting results;

(9) the meeting chairman, personally or by
designating another attendee, reads out the
resolutions of the shareholders’ general
meeting;

(10) the meeting chairman declares the
meeting closed.

47.

Article 44 At the annual general meeting,
the board of directors and the supervisory
committee shall report to the shareholders’
general meeting on their work during the
past year.

Article 4441 At the annual general
meeting, the board of directors and-the
sttpervisorycommittee shall report to the
shareholders’ general meeting on thetr its
work during the past year.

48.

Article 46 Speeches by shareholders shall
comply with the following requirements:

(1) the content of a shareholder’s speech
shall be directly related to the proposals of
the current shareholders’ general meeting,
centered on these proposals, and shall
not exceed the scope of the functions and
powers of the shareholders’ general meeting
as stipulated by laws, regulations and the
Articles of Association;

(2) speeches shall be concise and to the
point, and repetition is not permitted;

(3) other requirements for shareholder’s
speech stipulated in these Rules.

Article 4643 Speeches by shareholders
shall comply with the following
requirements:

(1) the content of a shareholder’s speech
shall be directly related to the proposals of
the current shareholders’ general meeting,
centered on these proposals, and shall
not exceed the scope of the functions and
powers of the shareholders’ general meeting
as stipulated by laws, regulations and the
Articles of Association;

(2) speeches shall be concise and to the
point, and repetition is not permitted;

(3) other requirements for shareholder’s
speech stipulated in these Rules.

Amended in accordance
with the new Company
Law
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49.

Article 49 Except for the Company’s
trade secrets that cannot be disclosed
at a shareholders’ general meeting, the
Company’s board of directors and the
supervisory committee should be obliged to
answer the questions raised by shareholders
seriously and responsibly.

Shareholders may raise questions about
the content of the proposal, and directors,
supervisors, and senior management officers
shall give explanation and clarification to
shareholders’ questions at a shareholders’
general meeting.

In case of any of the following, directors,
supervisors and senior management officers
may refuse to answer, and the chairman of
the meeting shall explain the reasons to the
questioner:

(1) inquiries are irrelevant to the subject
topic;

(2) the matters inquired are under
investigation;

(3) answering inquiries will significantly
damage the common interests of
shareholders;

(4) involving the Company’s trade secrets;

(5) other important reasons.

Article 4946 Except for the Company’s
trade secrets that cannot be disclosed
at a shareholders’ general meeting, the
Company’s board of directors and-the
supervisory-eommittee should be obliged to
answer the questions raised by shareholders
seriously and responsibly.

Shareholders may raise questions about
the content of the proposal, and directors;
stpervisors; and senior management officers
shall give explanation and clarification to
shareholders’ questions at a shareholders’
general meeting.

In case of any of the following, directors;
stpervisors and senior management officers
may refuse to answer, and the chairman of
the meeting shall explain the reasons to the
questioner:

(1) inquiries are irrelevant to the subject
topic;

(2) the matters inquired are under
investigation;

(3) answering inquiries will significantly
damage the common interests of
shareholders;

(4) involving the Company’s trade secrets;

(5) other important reasons.

Deleted the expressions
related to supervisory
committee and supervisors
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50.

Article 50 Shareholders (including
proxies) shall exercise their voting rights
in accordance with the number of shares
with voting rights represented by them, and
each share shall entitle the shareholders
to the right of one vote. Resolutions of
shareholders’ general meetings shall be
classified as ordinary resolutions and special
resolutions.

To adopt an ordinary resolution, a majority
of the voting rights represented by the
shareholders (including proxies) present at
the meeting must be cast in favour of the
resolution.

To adopt a special resolution, not less than
two-thirds of the voting rights represented
by the shareholders (including proxies)
present at the meeting must be cast in favour
of the resolution.

Article 5647 Shareholders (including
proxies) shall exercise their voting rights
in accordance with the number of shares
with voting rights represented by them, and
each share shall entitle the shareholders
to the right of one vote. Resolutions of
shareholders’ general meetings shall be
classified as ordinary resolutions and special
resolutions.

To adopt an ordinary resolution, a majority
of the voting rights represented by the
shareholders (including proxies) present at
the meeting must be cast in favour of the
resolution.

To adopt a special resolution, not less than
two-thirds of the voting rights represented
by the shareholders (including proxies)
present at the meeting must be cast in favour
of the resolution.

Amended in accordance
with the new Company
Law
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S1.

Article 51 The following matters shall
be resolved by ordinary resolution at a
shareholders’ general meeting:

(1) work reports of the board of directors
and the supervisory committee;

(2) plans for profit distribution and for
making up losses prepared by the board of
directors;

(3) appointment or removal of directors and
supervisors not being staff representatives,
and their remuneration and manner of
payment thereof;

(4) the Company’s annual financial
budgets and final accounts, balance sheets,
income statements and other financial
statements; and (5) matters other than
those required by the laws, administrative
regulations, departmental rules, the listing
rules of the stock exchange on which the
Company’s shares are listed or the Articles
of Association to be approved by special
resolution.

Article 5+48 The following matters shall
be resolved by ordinary resolution at a
shareholders’ general meeting:

(1) work reports of the board of directors

and-the-supervisorycommittee;

(2) plans for profit distribution and for
making up losses prepared by the board of
directors;

(3) appointment or removal of board

members directors—and-stupervisorsnot
betngstaffrepresentatives, and their

remuneration and manner of payment
thereof;

(4) the-Company*s-annuat-financtat-budgets
. : 7.
and—5) matters other than those required
by the laws, administrative regulations,
departmentalrutes; the listing rules of the
stock—exchange-on—which place where the

Company’s shares are listed or the Articles
of Association to be approved by special
resolution.

Deleted the expressions
related to supervisory
committee and supervisors,
and amended in accordance
with the Articles of
Association and based on
the actual conditions of the
Company
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S2.

Article 52 The following matters shall
be resolved by special resolution at a
shareholders’ general meeting:

(1) increase or reduction of the Company’s
share capital, repurchase of the Company’s
shares and issue of shares of any class,
warrants and other similar securities;

(2) issue of debentures of the Company;

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

(4) amendment to the Articles of
Association;

(5) purchases or sales of material assets
or guarantees provided by the Company
in excess of 30 percent of the latest total
audited assets of the Company;

(6) share incentive plans;

(7) any other matters stipulated by the laws,
administrative regulations, departmental
rules or the Articles of Association or
determined by an ordinary resolution
at a shareholders’ general meeting as
having a material impact on the Company
and requiring to be resolved by special
resolution.

Article 5249 The following matters
shall be resolved by special resolution at a
shareholders’ general meeting:

(1) increase or reduction of the Company’s
share registered capital;repurchase-of-the
- ¥ . .
elasswarrants-and-other-stmitar-seeurities;

(2) isstre-of-debentures-of the-Company;

3} demerger, spin-off, merger, dissolution;
and liquidation and or change of corporate
form of the Company;

(43) amendment to the Articles of
Association;

(54) purchases or sales of material assets or
provision of guarantees to others provided
by the Company in excess of 30 percent of
the latest totat audited total assets of the
Company;

(65) share incentive plans;

(76) any other matters stipulated by
the laws, administrative regulations;
departmentatrutes or the Articles of
Association or determined by an ordinary
resolution at a shareholders’ general
meeting as having a material impact on the
Company and requiring to be resolved by
special resolution of the shareholders’
general meeting.

Amended in accordance
with the Articles of
Association
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53.

Article 53 The shares held by the
Company shall carry no voting rights and
this portion shall not be counted towards the
total number of shares with voting rights
held by shareholders attending the meeting.

Where any shareholder is, under the
applicable laws and regulations and listing
rules of the stock exchange where the
Company’s shares are listed, required
to abstain from voting on any particular
resolution or restricted to voting only in
favour of (or only against) any particular
resolution, any votes cast by such
shareholder (or his proxies) in contravention
of such requirement or restriction shall not
be counted towards the total number of
shares with voting rights.

The board of directors, independent
non-executive directors and shareholders
meeting the relevant conditions may
solicit voting rights from shareholders.
The solicitation of voting rights shall
be conducted free of charge, and full
information shall be disclosed to the persons
being solicited.

Article 5350 The shares held by the
Company shall carry no voting rights and
this portion shall not be counted towards the
total number of shares with voting rights
held by shareholders attending the meeting.

In the event that a shareholder’s purchase
of the Company’s voting shares violates
the provisions of Article 63(1) and (2) of
the Securities Law, the shares in excess
of the prescribed percentage shall not
be allowed to exercise voting rights
for a period of thirty-six months after
the purchase and shall not be counted
towards the total number of shares
with voting rights held by shareholders
attending the meeting.

Where any shareholder is, under the
applicable laws and regulations and
listing rules of the stock—exchange place
where the Company’s shares are listed,
required to abstain from voting on any
particular resolution or restricted to voting
only in favour of (or only against) any
particular resolution, any votes cast by such
shareholder (or his proxies) in contravention
of such requirement or restriction shall not
be counted towards the total number of
shares with voting rights.

Amended in accordance
with Article 32 of the
Rules for Shareholders’
General Meetings of
Listed Companies, and
deleted content no longer
applicable
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54.

Article 54 When a shareholder has
connection with the matters to be discussed
at a shareholders’ general meeting, such
shareholder shall abstain from the voting and
the number of shares with voting rights held
by him/her is not counted towards the total
number of shares with voting rights that are
present at the shareholders’ general meeting.
The announcement of the resolutions of
the shareholders’ general meeting shall
fully disclose the voting information of
non-connected shareholders in accordance
with the requirements of the listing rules of
the place where the Company’s shares are
listed. If a connected shareholder is required
to give an explanation at the meeting, the
connected shareholder has the responsibility
and obligation to attend the meeting and
make a truthful explanation.

Matters on which connected shareholders
abstain from voting shall be announced by
the chairman of the meeting at the beginning
of the meeting.

Article 5451 When a shareholder has
conneetton—with is related to the matters
to be discussed at a shareholders’ general
meeting, such shareholder shall abstain
from the voting and the number of shares
with voting rights held by him/her is
not counted towards the total number of
shares with voting rights that are present
at the shareholders’ general meeting.
The announcement of the resolutions of
the shareholders’ general meeting shall
fully disclose the voting information of
non-conneeted unrelated shareholders
in accordance with the requirements of
the listing rules of the place where the
Company’s shares are listed. If a conneeted
related shareholder is required to give an
explanation at the meeting, the eonnected
related shareholder has the responsibility
and obligation to attend the meeting and
make a truthful explanation.

Matters on which eonneeted related
shareholders abstain from voting shall be
announced by the chairman of the meeting
at the beginning of the meeting.

Unified the expressions

5.

Article 55 Candidates for directors
and supervisors may be nominated by
shareholders individually or jointly holding
3% or more of the total voting shares issued
by the Company.

The board of directors shall provide
shareholders with the biographical details
and basic information of the director and
supervisor candidates.

Article 5552 Candidates for directors
and-stpervisors may be nominated by
shareholders individually or jointly holding
31% or more of the total voting shares
issued by the Company.

The board of directors shall provide
shareholders with the biographical details
and basic information of the director and

stpervisor candidates.

Amended in accordance
with Article 31 of the
Rules for Shareholders’
General Meetings of Listed
Companies
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56.

Article 56 The methods and procedures
for nominating directors and supervisors are
as follows:

When the Company’s board of directors
is to be re-elected or vacancies on the
board of directors need to be filled,
shareholders individually or jointly
holding 3% or more of the total voting
shares issued by the Company may
recommend director candidates to the
Company’s board of directors in writing.
After review by the Company’s board of
directors, those candidates who comply
with laws, regulations and the Articles of
Association shall be submitted as a proposal
to the shareholders’ general meeting for
consideration and election, along with their
biographical details and basic information.

When the Company’s supervisory committee
is to be re-elected or vacancies on the
supervisory committee need to be filled,
shareholders individually or jointly holding
3% or more of the total voting shares
issued by the Company may recommend
supervisor candidates to the Company’s
supervisory committee in writing. After
review by the Company’s supervisory
committee, those candidates who comply
with laws, regulations and the Articles of
Association shall be submitted as a proposal
to the shareholders’ general meeting for
consideration and election, along with their
biographical details and basic information.

Written notice of the intention to nominate
a director candidate and the candidate’s
willingness to accept the nomination
shall be sent to the Company not earlier
than the date of dispatch of the notice of
shareholders’ general meeting and not
later than seven days before the date of the
meeting. The period for such nomination
and acceptance of nomination shall be not
less than seven days.

When the board of directors or supervisory
committee is re-elected or vacancies need
to be filled, the original employee directors
and employee supervisors shall still be
democratically elected by the employees’
representative assembly of the Company.

Article 5653 The methods and procedures
for nominating directors and-stupervisors are

as follows:

When the Company’s board of directors
is to be re-elected or vacancies on the
board of directors need to be filled,
shareholders individually or jointly
holding 31% or more of the total voting
shares issued by the Company may
recommend director candidates to the
Company’s board of directors in writing.
After review by the Company’s board of
directors, those candidates who comply
with laws, regulations and the Articles of
Association shall be submitted as a proposal
to the shareholders’ general meeting for
consideration and election, along with their
biographical details and basic information.

When the board of directors or-stpetvisory
committee is re-elected or vacancies need
to be filled, the original employee directors
and-employee—supervisors shall still be
democratically elected by the employees’
representative assembly of the Company.

Deleted the expressions
related to supervisory
committee and supervisors
and content repealed in the
Hong Kong Listing Rules
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57.

Article 57 The shareholders’ general
meeting shall vote on all proposals one by
one. Where there are different proposals
concerning the same matter, they shall be
voted on in the order in which they were
submitted. Except where the shareholders’
general meeting is adjourned or unable to
pass a resolution due to force majeure or
other exceptional reasons, no proposal will
be postponed or left unvoted upon.

Article 5754 The shareholders’ general
meeting shall vote on all proposals one by
one. Where there are different proposals
concerning the same matter, they shall be
voted on in the order in which they were
submitted. Except where the shareholders’
general meeting is adjourned or unable to
pass a resolution due to force majeure or
other exceptional reasons, no proposal witt
shall be postponed or left unvoted upon.

When considering the issuance of
preference shares, the shareholders’
general meeting shall vote on the
following matters item by item:

(1) the type and number of preference
shares to be issued;

(2) the issuance method, target
subscribers and any arrangement for
allotment to existing shareholders;

(3) the par value, issue price or pricing
range, and the principles for their
determination;

(4) the method for preference
shareholders to participate in profit
distribution, including: the dividend ratio
and the principles for its determination,
conditions for dividend distribution,
methods of dividend payment, whether
dividends are cumulative, and whether
they can participate in the distribution of
remaining profits, etc.;

Amended in accordance
with Article 34 of the
Rules for Shareholders’
General Meetings of Listed
Companies
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(5) the repurchase terms, including
repurchase conditions, period, price and
the principles for its determination, the
entity entitled to exercise the repurchase
option, etc. (if any);

(6) the use of proceeds from the issuance;

(7) the conditional share subscription
agreement(s) entered into between
the Company and the corresponding
subscriber(s);

(8) the validity period of the resolution;

(9) the proposed amendments to the
relevant provisions of the Articles
of Association concerning the profit
distribution policy;

(10) the authorization to the board of
directors to handle specific matters

related to the issuance;

(11) other matters.

8.

Article 58 When a proposal is being
considered at the shareholders’ general
meeting, it may not be amended, otherwise,
it shall be treated as a new proposal and may
not be voted upon at the same shareholders’
general meeting.

Article 5855 When a proposal is being
considered at the shareholders’ general
meeting, it may not be amended, otherwise,
it shall be treated as a new proposal and may
not be voted upon at the same shareholders’
general meeting.

Amended in accordance
with Article 35 of the
Rules for Shareholders’
General Meetings of Listed
Companies
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59.

Article 60 Resolutions submitted to a
shareholders’ general meeting shall be voted
by poll, but subject to the requirements of
the Hong Kong Listing Rules, the chairman
of the meeting may in good faith allow
resolutions purely related to procedural or
administrative matters to be voted on by a
show of hands.

Article 6657 Resolutions submitted to a
shareholders’ general meeting shall be voted
by poll, but subject to the requirements of
the Hong Kong Listing Rules, the chairman
of the meeting may in good faith allow
resolutions purely related to procedural or
administrative matters to be voted on by a
show of hands.

Amended in accordance
with the new Company
Law

60.

Article 62 Shareholders attending the
shareholders’ general meeting shall express
one of the following opinions on the
proposals submitted for voting: for, against
or abstain from voting.

61.

Article 63 Unfilled votes, incorrectly
filled votes, illegible votes and uncast votes
shall be considered as the voters having
waived their voting rights. These votes cast
by the shareholders or their proxies shall
be counted towards the total number of
abstention votes.

Article 6259 Shareholders attending
the shareholders’ general meeting shall
express one of the following opinions on the
proposals submitted for voting: for, against
or abstain from voting.

Artiete63  Unfilled votes, incorrectly
filled votes, illegible votes and uncast votes
shall be considered as the voters having
waived their voting rights—Fhese-votes—cast
' harehold hei es—shall
be—counted-towards-the—total-nmumber—of
abstentton—votes and the voting result for
the number of shares held by such voters
shall be counted as “abstention”.

Amended in accordance
with Article 37 of the
Rules for Shareholders’
General Meetings of Listed
Companies
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62.

Article 65 In case of an equality of votes
for or against a resolution, whether upon a
show of hands or by ballot, the chairman of
the meeting shall have a casting vote.

Deleted content no longer
applicable

63.

Article 66 Before voting on a proposal
at a shareholders’ general meeting, two
shareholder representatives shall be
appointed to participate in vote counting
and scrutiny. If a shareholder is interested
in the matter under consideration, such
shareholder and its/his/her proxy shall not
participate in vote counting or scrutiny.

During the voting process at a shareholders’
general meeting, the vote counter and the
scrutineer shall be jointly responsible for
vote counting and scrutiny. The voting
results on the resolutions shall be announced
on the spot and recorded in the meeting
minutes.

Article 6661 Before voting on a proposal
at a shareholders’ general meeting, two
shareholder representatives shall be
appointed to participate in vote counting
and scrutiny. If a shareholder is interested
in related to the matter under consideration,
such shareholder and its/his/her proxy shall
not participate in vote counting or scrutiny.

During the voting process at a shareholders’
general meeting, the vote counter and the
scrutineer shall be jointly responsible for
vote counting and scrutiny. The voting
results on the resolutions shall be announced
on the spot and recorded in the meeting
minutes.

Amended in accordance
with the new Company
Law, and unified the
expressions

64.

Article 67 Based on the voting results, the
meeting chairman shall determine whether
the resolutions of the shareholders’ general
meeting are passed. This decision shall be
final and shall be announced at the meeting
and recorded in the meeting minutes.

Article 6762 Based on the voting results,
the meeting chairman shall determine
whether the resolutions of the shareholders’
general meeting are passed. This decision
shall be final and shall be announced at
the meeting and recorded in the meeting
minutes.

Prior to the formal announcement of
the voting results, all relevant parties
involved in the on-site meeting and other
voting methods of the shareholders’
general meeting, including the
Company, vote counters, scrutineers and
shareholders, are obliged to maintain
confidentiality regarding the voting
proceedings.

Amended in accordance
with Article 39 of the
Rules for Shareholders’
General Meetings of Listed
Companies
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THE RULES OF PROCEDURES FOR THE GENERAL MEETING

Before amendments

After amendments

Basis of amendments

65.

Article 68 If he suspects the results of the
vote with respect to the resolution submitted
for voting, the chairman of the meeting
may have the number of votes counted;
if the chairman of the meeting does not
have the number of votes counted and the
shareholders or shareholder proxies object
to the results declared by the chairman of
the meeting, such shareholders or proxies
shall have the right to require an immediate
count of the number of votes s. If the votes
are counted at a shareholders’ general
meeting, the results of such count shall be
recorded in the meeting minutes.

Article 6863 If he suspects the results
of the vote with respect to the resolution
submitted for voting, the chairman of the
meeting may have the number of votes
counted; if the chairman of the meeting
does not have the number of votes counted
and the shareholders or shareholder
proxies object to the results declared by the
chairman of the meeting, such shareholders
or proxies shall have the right to require an
immediate count of the number of votes s.
If the votes are counted at a shareholders’
general meeting, the results of such count
shall be recorded in the meeting minutes.

Amended in accordance
with the new Company
Law

66.

Article 69 Resolutions of the shareholders’
general meeting shall specify the number
of shareholders and proxies present at
the meeting, the total number of voting
shares held by them and their percentage
as the total number of voting shares of the
Company, the voting method, the voting
results for each proposal, and the detailed
content of all resolutions passed.

Article 6964 Resolutions of the
shareholders’ general meeting shall be
promptly announced and shall specify the
number of shareholders and proxies present
at the meeting, the total number of voting
shares held by them and their percentage
as the total number of voting shares of the
Company, the voting method, the voting
results for each proposal, and the detailed
content of all resolutions passed.

Amended in accordance
with Article 40 of the
Rules for Shareholders’
General Meetings of Listed
Companies

67.

Article 70 If a proposal is not passed, or
if a resolution of a previous shareholders’
general meeting is amended by the
current meeting, the Company’s board of
directors shall include a special note in
the announcement of resolutions of the
shareholders’ general meeting.

Article 7665 If a proposal is not passed, or
if a resolution of a previous shareholders’
general meeting is amended by the current
meeting, the-€Company s—board-of-directors
shattinetude a special note shall be made
in the announcement of resolutions of the
shareholders’ general meeting.

Amended in accordance
with the new Company
Law

68.

Article 71 The convener shall ensure
that the shareholders’ general meeting
is conducted continuously until final
resolutions are formed. Should the
meeting be adjourned or become unable
to pass resolutions due to force majeure
or other exceptional reasons, necessary
measures shall be taken to either resume
the shareholders’ general meeting as soon
as possible or directly terminate the current
meeting.

Article 7466 The convener shall ensure
that the shareholders’ general meeting
is conducted continuously until final
resolutions are formed. Should the
meeting be adjourned or become unable
to pass resolutions due to force majeure
or other exceptional reasons, necessary
measures shall be taken to either resume
the shareholders’ general meeting as soon
as possible or directly terminate the current
meeting, and an announcement shall be
made promptly.

Amended in accordance
with the new Company
Law
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COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE GENERAL MEETING

Before amendments

After amendments

Basis of amendments

69.

Article 72 The secretary to the board
of directors shall be responsible for the
meeting minutes of a shareholders’ general
meeting. The meeting minutes shall record
the following:

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

(2) the name of the chairman of the meeting
and the directors, supervisors, secretary
to the board of directors and senior
management officers who attend the meeting
either as voting-attendees or non-voting
attendees;

(3) the number of the shareholders and
proxies present at the meeting and the total
number of the voting shares held and the
percentage that such shares represent in the
total shares of the Company;

(4) the process of consideration, a summary
of speech and voting results with respect to
each proposal;

(5) the inquiries, opinions and suggestions
from the shareholders and the corresponding
answers and explanations;

(6) the names of the vote counter and
scrutineer for the vote-taking;

Article 7267 The secretary to the board
of directors shall be responsible for the
meeting minutes of a shareholders’ general
meeting. The meeting minutes shall record
the following:

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

(2) the name of the chairman of the meeting
and the directors, stpervisors; secretary
to the board of directors and senior
management officers who attend the meeting
either as voting-attendees or non-voting
attendees;

(3) the number of the shareholders and
proxies present at the meeting and the total
number of the voting shares held and the
percentage that such shares represent in the
total shares of the Company;

(4) the process of consideration, a summary
of speech and voting results with respect to
each proposal;

(5) the inquiries, opinions and suggestions
from the shareholders and the corresponding
answers and explanations;

(6) the names of the vote counter and
scrutineer for the vote-taking;

Amended in accordance
with Article 42 of the
Rules for Shareholders’
General Meetings of Listed
Companies
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THE RULES OF PROCEDURES FOR THE GENERAL MEETING

the contents of the meeting minutes are
true, accurate and complete. The directors,
supervisors, secretary to the board of
directors, convener or its representative and
the chairman of the meeting present at the
meeting shall sign the meeting minutes.

The minutes together with the attendance
register of the attending shareholders and
the proxy forms shall be kept at the domicile
of the Company. The aforesaid minutes,
attendance register and proxy forms shall
not be destroyed within 10 years.

; - . .
traeaceurate-and-comptete: The directors,

stapervisorsy secretary to the board of
directors, convener or its representative and

the chairman of the meeting present at the
meeting shall sign the meeting minutes, and
shall ensure that the minutes are true,
accurate and complete.

The minutes shall be kept together with
the attendance register of the attending
shareholders attending in person and the
proxy forms and valid information of
voting by other means and shall be kept

for at least at-the-domieite-of the Company-
Fheaf i ’ .
andproxyforms—shatnot-bedestroyed
within 10 years.

No. Before amendments After amendments Basis of amendments
(7) other contents that should be recorded | (7) other contents that should be recorded
in the meeting minutes as required by the | in the meeting minutes as required by the
Articles of Association. Articles of Association.

70. Article 73 The convener shall ensure that | Aptiele73—TFhe-—convener—shat-enstre—that
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COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE GENERAL MEETING

plan or the plan for capitalizing the capital
reserve is approved by the shareholders’
general meeting of the Company, the
Company’s board of directors shall complete
the distribution of dividends (or shares)
or the capitalization within 2 months after
the conclusion of the shareholders’ general
meeting.

meeting passes a proposal on distribution
of cash dividends, bonus shares or
capitalization of capital reserve After
idistribirts ] bt

bl ] . |
by-the—sharcholders™generat-meetingof-the
ECompany, the Company*s-board-of-directors
shall implement the specific plan comptete

o E dvid

the—capttatizatton within 2 two months after

the conclusion of the shareholders’ general
meeting.

No. Before amendments After amendments Basis of amendments

71. Article 75 Matters requiring | Article 7569 Matters requiring | Amended in accordance
implementation by the board of | implementation by the board of | with the new Company
directors pursuant to a resolution of the | directors pursuant to a resolution of the | Law and deleted the
shareholders’ general meeting shall be | shareholders’ general meeting shall be | expressions related to
arranged and implemented by the board | arranged and implemented by the board | supervisory committee
of directors, which shall instruct the | of directors, which shall instruct the
Company’s management to carry out the | Company’s management to carry out the
specific implementation according to the | specific implementation according to the
content of the resolution and the division | content of the resolution and the division
of responsibilities. Matters requiring | of responsibilities. Matters—requiring
implementation by the supervisory | tmptementationbythe—supervisory
committee pursuant to a resolution of the | committeepurstant-to—atresotution-of-the
shareholders’ general meeting shall be | sharcholders™general-meeting—shat-be
directly arranged and implemented by the | direetlyarranged-and-implemented-by-the
chairman of the supervisory committee. chairman-of-the-supervisorycommittee:

72. Article 76 Matters implemented by the | Article 7670 Matters implemented by the | Deleted the expressions
board of directors shall be reported to the | board of directors shall be reported to the | related to supervisory
shareholders’ general meeting by the board | shareholders’ general meeting by the board | committee
of directors. Matters implemented by the | of directors. Muatters—imptemented-by-the
supervisory committee shall be reported to | supetrvisorycommitteeshatt-bereported-to
the shareholders’ general meeting by the | the—sharcholders™generat-meetingby-the
supervisory committee, and the supervisory | stupetvisory-committee;and-thesupervisory
committee may, if it deems necessary, first | committeemay;if-it-deemsnecessary;first
notify the board of directors. notify-the-board-of directors:

73. Article 77 If a shareholders’ general | Article 7#71 If a shareholders’ general | Amended in accordance
meeting passes a proposal on election of | meeting passes a proposal on election of | with the new Company
directors or supervisors, the newly elected | directors er—supervisors, the newly elected | Law and deleted the
directors or supervisors shall assume their | directors or-stupervisors shall assume their | expressions related to
positions on the date of passing relevant | positions on the date of passing relevant | supervisors
resolutions at the shareholders’ general | resolutions at the shareholders’ general
meeting, unless otherwise resolved by the | meeting, unless otherwise resolved by the
shareholders’ general meeting. shareholders’ general meeting.

74. Article 78 After the profit distribution | Article 7872 If a shareholders’ general | Amended in accordance

with Article 45 of the
Rules for Shareholders’
General Meetings of Listed
Companies
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Before amendments

After amendments

Basis of amendments

75.

Article 79 The content of a resolution
of the shareholders’ general meeting
of the Company that violates laws or
administrative regulations is void.

If the convening procedure or voting
method of a shareholders’ general meeting
violates laws, administrative regulations
or the Articles of Association, or if the
content of a resolution violates the Articles
of Association, shareholders may, within 60
days from the date the resolution is made,
request the people’s court to revoke the
resolution.

Article 7973 The content of a resolution
of the shareholders’ general meeting
of the Company that violates laws or
administrative regulations is void.

The Company’s controlling shareholders
and de facto controllers shall not
restrict or obstruct minority investors
from exercising their voting rights in
accordance with the laws, nor shall they
harm the legitimate rights and interests
of the Company and minority investors.

If the convening procedure or voting
method of a shareholders’ general meeting
violates laws, administrative regulations
or the Articles of Association, or if the
content of a resolution violates the Articles
of Association, shareholders may, within
69 sixty days from the date the resolution
is made, request the people’s court to
revoke the resolution. However, this shall
not apply if the defects in convening
procedures or the voting methods of the
shareholders’ general meeting are only
minor and have no substantial impact on
the resolution.

If a dispute arises among the board
of directors, shareholders or other
relevant parties regarding the convener’s
qualification, the convening procedures,
the legality of content of a proposal
or the validity of a resolution of the
shareholders’ general meeting, the
matter shall be determined by a legally
effective judgment or ruling of a judicial
authority. Before such judgment or
ruling takes effect, no party may refuse
to implement the content of the resolution
on the grounds that the resolution of the
shareholders’ general meeting is invalid.
The Company, directors and senior
management officers shall diligently
perform their duties, promptly implement
the resolutions of the shareholders’
general meeting, and ensure the normal
operation of the Company.

Amended in accordance
with Article 47 of the
Rules for Shareholders’
General Meetings of Listed
Companies
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Before amendments

After amendments

Basis of amendments

If a judicial authority renders a judgment
or ruling on relevant matters, the
Company shall fulfill its information
disclosure obligations in accordance
with the requirements of the laws,
administrative regulations, the securities
regulatory authorities of the State
Council and the stock exchange on which
the Company’s shares are listed, fully
explain the impact, and actively cooperate
with the execution after the judgment or
ruling takes effect. If the matter involves
correcting prior issues, the Company
shall promptly address it and fulfill the
corresponding information disclosure
obligations.

76.

Chapter 8: Special Procedures for Voting by
Class Shareholders

Chapter 85: Special Procedures for Voting
by Class Shareholders

Amended based on actual
position of chapter after
amendments

77.

Article 81 Rights conferred to class
shareholders may not be varied or abrogated
unless approved by way of special resolution
at a shareholders’ general meeting and
by the affected class shareholders at a
separate shareholders’ meeting convened in
accordance with Articles 83 to 87.

Article 8+75 Rights conferred to class
shareholders may not be varied or abrogated
unless approved by way of special resolution
at a shareholders’ general meeting and
by the affected class shareholders at a
separate shareholders’ meeting convened in
accordance with Articles 8377 to 8781.

Amended in accordance
with the new Company
Law and updated citations
to relevant article numbers
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Before amendments

After amendments

Basis of amendments

78.

Article 83 Shareholders of the affected
class, whether or not entitled to vote at
general meetings, shall nevertheless be
entitled to vote at class meetings in respect
of matters concerning sub-paragraphs
(2) to (8), (11) and (12) of Article 82,
but interested shareholder(s) shall not be
entitled to vote at class meetings.

“Interested shareholder(s)” as mentioned in
the preceding paragraph represents:

(1) in case of an offer for share repurchase
on a pro rata basis to all shareholders or
a share buyback through public dealings
on a stock exchange in compliance with
Article 31 of the Articles of Association, a
controlling shareholder within the meaning
of Article 65 of the Articles of Association;

(2) in case of a share buyback by way of an
off-market agreement in compliance with
Article 31 of the Articles of Association, a
shareholder who is involved in the entering
into of such agreement; and

(3) in case of the Company’s reorganization,
a shareholder of one class who bears less
than a proportionate burden imposed on
other shareholders of that class or who has
an interest different from those of other
shareholders of that class.

Article 8377 Shareholders of the affected
class, whether or not entitled to vote at
general meetings, shall nevertheless be
entitled to vote at class meetings in respect
of matters concerning sub-paragraphs
(2) to (8), (11) and (12) of Article 8276,
but interested shareholder(s) shall not be
entitled to vote at class meetings.

“Interested shareholder(s)” as mentioned in
the preceding paragraph represents:

(1) in case of an offer for share repurchase
on a pro rata basis to all shareholders or
a share buyback through public dealings
on a stock exchange in compliance with
Arttete3t-of the Articles of Association, a
controlling shareholder within the meaning
of Artiete-65-of the Articles of Association;

(2) in case of a share buyback by way of an
off-market agreement in compliance with
Arttete3t-of the Articles of Association, a
shareholder who is involved in the entering
into of such agreement; and

(3) in case of the Company’s reorganization,
a shareholder of one class who bears less
than a proportionate burden imposed on
other shareholders of that class or who has
an interest different from those of other
shareholders of that class.

Standardized the
expressions

—1V-48 —



APPENDIX IV

COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE GENERAL MEETING

Before amendments

After amendments

Basis of amendments

79.

Article 84 Resolutions proposed at a class
meeting shall be passed by shareholders
present at the meeting representing
two-thirds or more of the share interests
with voting rights according to Article 83.

No approval at a shareholders’ general
meeting or a class meeting shall be required
for the change in or abrogation of the rights
of class shareholders as a result of any
changes in the domestic and foreign laws
and regulations and the listing rules of the
place where the Company’s shares are listed
or the decisions made by the domestic and
foreign regulatory bodies according to the
law.

Article 8478 Resolutions proposed
at a class meeting shall be passed by
shareholders present at the meeting
representing two-thirds or more of the share
interests with voting rights according to
Article 8377.

No approval at a shareholders’ general
meeting or a class meeting shall be required
for the change in or abrogation of the rights
of class shareholders as a result of any
changes in the domestic and foreign laws
and regulations and the listing rules of the
place where the Company’s shares are listed
or the decisions made by the domestic and
foreign regulatory bodies according to the
law.

Amended in accordance
with the new Company
Law and updated citations
to relevant article numbers

80.

Article 85 When convening a class
meeting, the Company shall notify the
shareholders by way of announcement
within the prescribed period stipulated in
Article 72 of the Articles of Association,
informing all registered holders of that class
of shares of the matters to be considered at
the meeting as well as the date and venue
of the meeting. Shareholders intending to
attend the meeting shall deliver a written
reply to the Company within the prescribed
period specified in the meeting notice.

Where the number of shares carrying the
rights to vote at the meeting held by the
shareholders intending to attend the meeting
reaches half or more of the total number
of shares of such class carrying the rights
to vote at the meeting, the Company may
convene the class meeting based thereon,
failing which the Company shall within five
days notify the shareholders again, by way
of a public announcement, of the matters to
be considered at, and the place and date for,
the meeting before it proceeds to convene
the class meeting.

Article 8579 When convening a class
meeting, the Company shall notify the
shareholders by way of announcement
within the prescribed period stipulated in
Arttete—72-of the Articles of Association,
informing all registered holders of that class
of shares of the matters to be considered at
the meeting as well as the date and venue
of the meeting. Shareholders intending to
attend the meeting shall deliver a written
reply to the Company within the prescribed
period specified in the meeting notice.

Where the number of shares carrying the
rights to vote at the meeting held by the
shareholders intending to attend the meeting
reaches half or more of the total number
of shares of such class carrying the rights
to vote at the meeting, the Company may
convene the class meeting based thereon,
failing which the Company shall within five
days notify the shareholders again, by way
of a public announcement, of the matters to
be considered at, and the place and date for,
the meeting before it proceeds to convene
the class meeting.

Updated citations to
relevant article numbers
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Before amendments

After amendments

Basis of amendments

81.

Article 86 Notice of a class meeting shall
be given only to shareholders entitled to
vote at the meeting.

A class meeting shall be conducted as
similarly in terms of procedure to a
shareholders’ general meeting as possible.
The provisions concerning the procedures
of a general meeting set out in the Articles
of Associations shall also apply to class
meetings.

Article 8680 Notice of a class meeting
shall be given only to shareholders entitled
to vote at the meeting.

A class meeting shall be conducted as
similarly in terms of procedure to a
shareholders’ general meeting as possible.
The provisions concerning the procedures
of a general meeting set out in the Articles
of Associations shall also apply to class
meetings.

Amended in accordance
with the new Company
Law

82.

Article 87  Apart from the holders of other
classes of shares, the holders of domestic
shares and overseas listed foreign shares
shall be taken to be shareholders of different
classes.

The special procedures for voting by class
shareholders shall not apply to the following
circumstances:

(1) where the Company issues, upon
approval by way of a special resolution
at a general meeting, either separately or
concurrently once every twelve months,
domestic shares and overseas listed foreign
shares, to the extent that the number of the
shares to be issued does not exceed twenty
percent of the total number of the issued
shares of their respective class;

(2) where the Company’s plan to issue
domestic shares and overseas listed foreign
shares upon its incorporation is completed
within fifteen months from the date of
approval by the CSRC; or

(3) where the domestic shares of the
Company are transferred by the holder to
overseas investors and are subsequently
listed and traded on overseas stock
exchanges with the approval by the CSRC.

Article 8781 Apart from the holders
of other classes of shares, the holders of
domestic shares and overseas listed foreign
shares shall be taken to be shareholders of
different classes.

The special procedures for voting by class
shareholders shall not apply to the following
circumstances:

(1) where the Company issues, upon
approval by way of a special resolution
at a general meeting, either separately or
concurrently once every twelve months,
domestic shares and overseas listed foreign
shares, to the extent that the number of the
shares to be issued does not exceed twenty
percent of the total number of the issued
shares of their respective class;

(2) where-the-€Company’s—pran—to-issue
omestiost ; L stedfore:
L I?.? ! : f :

approvatby the-€SREor

3> where the domestic shares of the
Company are transferred by the holder to
overseas investors and are subsequently
listed and traded on overseas stock
exchanges with the approval by the CSRC.

Amended in accordance
with the new Company
Law, and deleted
provisions no longer
applicable
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Before amendments

After amendments

Basis of amendments

83.

Chapter 9: Supplementary Provisions

Chapter 96: Supplementary Provisions

Amended based on actual
position of chapter after
amendments

84.

Article 91 Matters not covered by these
Rules shall be handled in accordance
with relevant laws, regulations and
normative documents of the PRC, the
Hong Kong Listing Rules and the Articles
of Association. If these Rules conflicts
with any provisions of laws, regulations
and normative documents of the PRC, the
Hong Kong Listing Rules or the Articles
of Association to be promulgated in the
future, the board of directors shall promptly
propose amendments to these Rules and
submit the same to the shareholders’ general
meeting for consideration and approval.

Article 9486 Matters not covered by
these Rules shall be handled in accordance
with relevant laws, regulations and
normative documents of the PRC, the
Hong Kong Listing Rules and the Articles
of Association. If these Rules conflicts
with any provisions of laws, regulations
and normative documents of the PRC, the
Hong Kong Listing Rules or the Articles
of Association to be promulgated in the
future, the board of directors shall promptly
propose amendments to these Rules and
submit the same to the shareholders’ general
meeting for consideration and approval.

Amended in accordance
with the new Company
Law

8s.

Article 92 These Rules shall take effect
upon consideration and approval at the
shareholders’ general meeting of the
Company.

Article 9287 These Rules shall take
effect upon consideration and approval at
the shareholders’ general meeting of the
Company.

Amended in accordance
with the new Company
Law
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THE RULES OF PROCEDURES FOR THE BOARD OF DIRECTORS

ZHONGTAI FUTURES COMPANY LIMITED
COMPARISON TABLE OF AMENDMENTS TO THE RULES OF PROCEDURES

FOR THE BOARD OF DIRECTORS

in accordance with the Company Law

decision-making of the board of

directors, normatorder;—quatity;

of the People’s Republic of China, the | and-effietencyof itsdetiberations;
Mandatory Provisions for Articles of | andproteet-thetegitimaterights—and
Association of Companies to be Listed | interestsof-the-sharehotders

Overseas, the Guiding Opinions on
Establishing the System of Independent
Directors in Listed Companies (Zheng
Jian Fa [2001] No. 102), the Rules
Governing the Listing of Securities on
The Stock Exchange of Hong Kong
Limited (the “Hong Kong Listing
Rules”), the Regulations Governing
Futures Trading, the Measures
Governing the Supervision of Futures
Companies and other relevant laws,
regulations and normative documents
as well as the Articles of Association
of ZHONGTAI FUTURES Company
Limited (the “Articles of Association”),
taking into account the actual conditions
of the Company.

Artiete2—TheseRules these rules
of procedures are formulated in
accordance with the Company Law of
the People’s Republic of China, the
Mand Provisi : el c

Overseas the Administrative Measures

for Independent Directors of Listed
Companies, the-Gutding-Opintons—on
EstablishimetheS it ,
Bi i sted—€. o2}
FHanFa1206HNo—162); the Rules

Governing the Listing of Securities on
The Stock Exchange of Hong Kong
Limited (the “Hong Kong Listing
Rules”), the Regulations Governing
Futures Trading, the Measures
Governing the Supervision of Futures
Companies, and-otherrelevanttaws;
regutatrons—and-normative documents
as—wetas the Articles of Association
of ZHONGTAI FUTURES Company
Limited (the “Articles of Association”)
and other relevant regulations, taking
into account the actual conditions of the
Company.

No. Before amendments After amendments Basis of amendments
1. Article 1 These Rules are formulated | Article 1 Objectives Amended with reference
to standardize the conduct of the board to Article 1 of the Rules
of directors of ZHONGTAI FUTURES | To better These Rutes—areformutated | of Procedures for the
Company Limited (the “Company”), | to- standardize the convening, | Board of Directors of
ensure the normal order, quality, | deliberation and resolution | Zhongtai Securities Co.,
and efficiency of its deliberations, | activities conduet of the board of | Ltd.
and protect the legitimate rights and | directors of ZHONGTAI FUTURES
interests of the shareholders. Company Limited (the “Company”),
ensure the efficiency and scientific
2. Article 2 These Rules are formulated

_V-1-




APPENDIX V

COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE BOARD OF DIRECTORS

Before amendments

After amendments

Basis of amendments

Addition

Article 2 General Provisions

The method of deliberation for the
board of directors is the board meeting.

The board of directors is accountable to
the shareholders’ general meeting and
shall exercise its functions and powers
in accordance with the provisions of
laws, regulations and the Articles of
Association.

The board of directors shall diligently
perform the duties stipulated by
laws, regulations and the Articles of
Association, ensure the Company’s
compliance with laws, regulations and
the Articles of Association, treat all
shareholders fairly, and pay attention to
the interests of other stakeholders.

Amended with reference
to Article 2 of the Rules
of Procedures for the
Board of Directors of
Zhongtai Securities Co.,
Ltd.

Addition

Article 3 Composition of the Board
of Directors

The board of directors shall be
composed of nine directors, including
one employee director and three
independent non-executive directors.
The board of directors shall have one
chairman and may have one or more
deputy chairmen if necessary.

Newly added with
reference to Article
3 of the Rules of
Procedures for the
Board of Directors of
Zhongtai Securities Co.,
Ltd. and based on the
actual conditions of the
Company

Addition

Article 4 Board Office

The board of directors shall establish
a board office under its authority to
handle the daily affairs of the board and
be responsible for the organizational
work of board meetings and other
matters.

Newly added with
reference to Article 4 of
the Rules of Procedures
for the Board of
Directors of Zhongtai
Securities Co., Ltd.
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No. Before amendments After amendments Basis of amendments

6. Article 3 The Board shall exercise the | Artiele3—The Boardshattexercisethe | As the functions and
following functions and powers: foHowingfunetionsand-powers: powers of the board

of directors have
(1) to convene the shareholders’ general | (H-toconvenc-thesharchotders™generalt | been stipulated in the
meetings, and report its work to the | meetings;andreportits—worktothe | Articles of Association,
shareholders’ general meeting; sharcholders™general-meeting; such content is not
reiterated in the rules of
(2) to implement the resolutions of the | (2)-te-impltementtheresotutions—of-the | procedures

shareholders’ general meetings; sharehotders™generatmeetings;

(3) to review and consider the following | 3)-toreview-and-constder-thefolowing
matters (subject to resolution at a | matters—(subjecttoresotution—ata
shareholders’ general meeting): shareholders™general-meeting):

1. The Company’s operational | ++—Fhe€ompanys—operationat
guidelines, investment plans and | guidetines;—investmentptans—and
principal business. prineipat-business:

2. Election or replacement of directors | 2—Electionorreplacement-of-directors

not being staff representatives, and to | net-beingstaffrepresentatives;—and-to
fix their remuneration matters, such | fixtheirremunerationrmatters;—such

as the administrative measures for | as—theadmintstrative meastres—for
the remuneration and performance | theremuneratton—andperformance
appraisal, annual performance appraisal | appratsalannuat-performanee-appratsat
results and the total remuneration | resutts—and-thetotalremuneration

package. package:

3. The rules of procedure for the board | 3—Fherulesofprocedurefor-theboard
of directors, the work reports of the | ef-directors;the—workreports—of-the
board of directors and the annual | beard-efdirectors—and-the—annuat

reports of the Company. reports-of-the-Company-

4. The Company’s plans for annual | 4—Fhe€ompany sptanstorannuat
financial budgets and final accounts. finanetat-budgetsand-finat-accounts:

5. The Company’s profit distribution | 5—Fhe-€Company s profit-distribution
plan and plan for making up losses. planand-planfor-makinguptosses:

V-3 -



APPENDIX V COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE BOARD OF DIRECTORS

No. Before amendments After amendments Basis of amendments

6. Initial public offering of shares. 6 Intttal-public-offering-of shares:

7. Proposals for an increase or a | 7—Proposatsforan—increaseora
reduction in the Company’s registered | reductionintheCompany’sregistered
capital, and the issue of debentures of | eapttaland-thetssteof-debentures—of
the Company. the-Company-

8. The Company’s major reform | 8—Fhe—€Companysmajorreform
plans, corporate restructuring, listing, S tnetstines
mergers and acquisitions and other | mergers—and—acquisttions—and-other
important reforms, the Company’s | tmpotrtantreforms,—the€Company’s
material acquisition, repurchase of the | matertal-aequisition;repurchase—of-the
Company’s shares or merger, demerger, | Company s—shares-or-merger;demerget;
dissolution, liquidation or change in the | dissotution;tquidationorchangeinthe
corporate form of the Company. corporateformof-the-Company-

9. The appointment, dismissal or | 9—Fheappointment;—dismissator

non-reappointment of the accounting | nen-reappointmentof-the—acecounting
firms. firms:

10. Amendments to the Articles of | tO—Amendments—totheArtictes—of
Association. Assoctation:

11. Proposals put forward by any | H—Proposatsputtforwardbyany
shareholder representing more than 3% | sharehotderrepresentingmore—than3%
(inclusive) of the Company’s shares | tinctustve)of-the Company s—shares
with voting rights. with-voting rights:

12.The Company’s equity incentive | +2-Fhe—€ompany sequity tneentive
plan, employee share ownership plan | ptam—employeeshareownershipptan

and other long-and-medium-term = = Hm=

incentive plan. ineentiveplan-

13. To consider the following | +3—Fo—consider—thefoHowing
transactions such as venture capital, | transactions—steh—as—venture—capital;
acquisition and sale of assets, external | aequisition—and-sale-of-assets;externat
investment, pledge of assets, connected | investment;pledgeof-assets;conneeted
transactions, procurement of bulk | transaettons;proeurementofbutk
materials and purchase of services, | matertats—and—purchaseofservices;

construction. construction:

(1) The major disposal and acquisition | tH-TFhe-major-disposal-and-acquisition
of the Company’s assets, of which | ef-the-Company s—assets;of—which
ratios tested under the Hong Kong | ratios—tested—undertheHongKong
Listing Rules are more than the | Etsting Rules—aremore—than—the
prescribed 25%. preseribed25%~
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APPENDIX V COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE BOARD OF DIRECTORS

No. Before amendments After amendments Basis of amendments

(2) To consider the transactions that | {2rTFo—consider-thetransactions—that
satisfy one of the following criteria: | satisfyoneof-the foeHowingeriteria:
venture capital, external investment | venture—capitalextermal-investment
(including investment in subsidiaries), | tinctuding-investmentin—subsidiartes);
provision of financial assistance | proviston—offimanetat—asststance
(including entrusted loans, external | tinetudingentrustedtoans—external
financial assistance, etc.), external | fimanetalassistance,—ete)—externat
guarantees (including external | guaranteestinetudingexternatl
guarantees provided by subsidiaries), | guaranteesprovided-by substdiaries);
renting or leasing assets, entering | renting-orteastngassets;entering
into management contracts (including | into-managementcontracts(inctuding
entrusting and entrusted operation), | entrusting-and-entrusted-operation);
donating assets or receiving donated | denating-assets—orreeetvingdonated
assets, credit and debt restructuring, | assets;eredit-and-debtrestrueturing;
transfer of research and development | transfer-ofresearchand-devetopment
projects, signing of license agreements, | projects;stgning-ofticenseagreements;
waiver o f rights (including waiver of | watverofrightstinctuding-watver-of
pre-emptive right, priority for invited | pre-empttverightpriorityforinvited
capital contribution), and purchase of | eapital-econtribution);andpurchaseof
bulk materials (excluding the purchase | butk-matertals(exetuding—thepurchase
of held-for-trading bulk materials), =for= i i 5
purchase of services (not applicable to | purchaseof-serviecestnotapplicabteto
those within the budget), construction. those-within-the-budget);construction:

@ Entering into transactions of | —FEntertnginto—transactions—of
which assets tested under the ratios | which—assetstested—under—the ratios
specified in the Hong Kong Listing | speetfted—inthe Hong Kong Etisting
Rules represent more than 25% of the | Rulesrepresentmore-than25%of-the
Company’s latest total audited assets; Eompany’statest-total-audited-assets;

@ Entering into transactions in which | D-Entering-into-transactions—tn—which
the operating revenue of the subject | the—operatingreventeof-thesubjeet
during the latest fiscal year tested under | during-thetatestfiscal-yeartestedunder
the ratio specified in the Hong Kong | theratito—specifiedinthe HongKong
Listing Rules represent more than 25% | EistingRulesrepresentmore—than25%
of the Company’s audited operating | efthe-Company’s—auditedoperating
revenue for the latest fiscal year; revenue-for-thetatestfiseal-year;
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No. Before amendments After amendments Basis of amendments

@ Entering into transactions in which | ©&-Entering-into-transactions—tn—which
the net profits of the subject during the | thenetprofits—of-thesubject-during-the
latest fiscal year tested under the ratio | tatestfiscal-yeartested—under-theratio
specified in the Hong Kong Listing | speetfted—inthe HongKongEisting
Rules represent more than 25% of the | Rulesrepresent-more-than25%of-the
Company’s audited net profits for the | Companys—auditednetprofitstor-the
latest fiscal year; tatestfiseat-year;

@ Entering into transactions in which | @-Entering-into-transactions—n—which
the transaction amount (including the | thetransactionramounttinctuding-the
debt assumed and expenses) tested | debtasstmed—and—expenses)tested
under the ratio specified in the Hong | under-theratio—speeified—inthe Hong
Kong Listing Rules represent more than | KengEistingRulesrepresent-more-than
25% of the total market capitalization | 25%of-the-total- marketecapitatization
(calculated based on the average closing | tcalcutated-based-on-the-averagectosing
price of the shares of the Company in | priece-of-thesharesof-the-Company-in
the last five trading days immediately | thetastfivetradingdaysimmediatety
preceding the transaction). preceding-the-transaction):

(3) The Company’s total external | (3)—TFhe€Company stotalexternal
financing amount or external borrowing | fimaneing-amountor-externat-borrowing
balance for any twelve consecutive | batanceforanytwetveconsecutive
months on a consolidation basis equals | months—en—a—consotidationbastsequats

or exceeds 50% of the Company’s latest | erexeeedsS50%of the-Company statest
total audited assets. totalatdited-assets:

(4) Connected transactions, of which | tH—€Connectedtransactions;of-which
ratios derived from the total asset test, | rattos—dertved{from—thetotal-assettest;
income test, consideration test and | inecome—test;constderatton—test—and
equity test specified in the Hong Kong | equitytestspeeified-in-the HongKong
Listing Rules exceed the caps approved | EistingRulesexeeed-theeaps—approved
by the board of directors. by-the-board-of-directors:
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THE RULES OF PROCEDURES FOR THE BOARD OF DIRECTORS

No. Before amendments After amendments Basis of amendments

14. Transactions, of which the total | H4—TFransactions;—of-which—thetotatl

value of the fixed assets disposed of in | value-of-thefixed-assetsdisposed-of-in
four consecutive months exceeds 33% | fourconsecutive months—exceeds33%
of the value of the fixed assets as per | of-the—vatuweof-thefixed—=assets—as—per
the latest balance sheet reviewed by the | thetatest-batancesheetreviewedby-the
shareholders’ general meeting. shareholders™general- meeting:

15. Internal guarantees provided by a | +5—Internal-guaranteesprovided-bya
subsidiary, in respect of which all the | subsidiary;tn—respectof-which—at-the

ratios tested under Hong Kong Listing | ratiostested—underHongKongEisting
Rules exceed 25%. Rutesexceed25%-

16. Matters that shall be resolved | +6—Matters—that—shat-beresotved
by a shareholders’ general meeting | bya—sharchotders>general-meeting
as required by operation of laws, | asrequired—by operationoftaws;
administrative regulations, regulatory | administrativeregutations;regutatory
requirements, the listing rules of the | requirements;—theHstingrutesofthe

stock exchange on which the shares are | stockexchange-on—which-theshares—are
listed, and the Articles of Association. hsted-and-the-Artieles-of-Assoctation:

(4) To consider and decide on the | t4Foconstderanddectde—onthe
following matters: foHowing matters:

1. to consider the Company’s | +—to—econsider—the—Company=s
development strategy, | development—strategys
medium-and-long-term development trm=and= -

plan; the Company’s business | ptan—the€ompany’s—business
layout and planning and structural | tayeutandpltanningand-stracturat
adjustment plan, business plans and | adjustmentpltan—bustress—plans—and
investment plans, specific annual | trvestmentplanss—speetfreanmuat
business objectives and financing plans | business—objectives—and-financingplans
other than the issuance of corporate | etherthan—theisswanceofcorporate
debentures or other securities, and | debentures—or-other—securtties—and

listings. Hstings:

2. to determine on establishment of | 2—to—determineon—establishmentof

the Company’s internal management | the-Company’s—internat-management
structure and on the establishment or | straeture—and-on—theestablishmentor
closing of the Company’s sub-branches | ctosing-of-the-Company*s—sub-branches
or representative offices. orrepresentativeoffices:
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No. Before amendments After amendments Basis of amendments

3. to consider the Company’s report on | 3—to—constder-the-Company sreporton
annual asset loss written-off; to consider | anntal-assettoss-written-offito-constder

and decide on a single asset loss | and—dectdeon—a—stngleassettoss
written-off exceeding RMB1,000,000 t = i S S
(inclusive). tinetastve):

4. to elect a chairman and vice-chairman | 4—toctectachairmanand-vice-chatrman
of the board of directors of the | of—theboardofdirectors—of—the

Company. Company-

5. to appoint or dismiss the general | 5—to—appointor—dismiss—thegenerat
manager, secretary to the board of | manager;—seeretaryto—theboard-of
directors and chief risk officer of the | directors—and—chiefriskofficer-of-the
Company; to appoint or dismiss senior | €Companyito—appoint-or-dismiss—senior
management such as deputy general | manmagementsuch—as—deputy generat
managers and financial controller of | managers—and—financial-controter-of
the Company pursuant to the general | the-€Company purswant-to-thegenerat
manager’s nominations, and fix | mamragersnominationss—and—fix
their remuneration and bonus and | theirremuneratton—and-bonus—and

punishment, such as the administrative | puntshment;steh-asthe-administrative
measures for the remuneration | meastresfor—theremuneration
and performance appraisal, annual | and—performanece—appratsal,annuat
performance appraisal results and the | performance-appratsatresutts—and-the
total remuneration package. total remunerationpackage-

6. the tenure system and contractual | 6—thetenuresystemand-—contractuat
management system for the Company’s | management-systemforthe-Company’s
management, and the administrative | manmagement,and-the—administrative
measures for the Company’s | measures for—the€ompany’s
professional managers. professtonal-managers:

7. the Company’s payroll management | 7—the-Companyspayrotrmanagement
system, annual payroll budget plan and | system;annuat-payrot-budgetptan—and
final accounts plan. finat-accountsplan:

8. to formulate the Company’s basic | 8—toformutate-the- Company’sbaste
management system. management-system:

9. to manage the information disclosure | 9—tomanage-the-information—disclosure
of the Company. of-the-Company-
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THE RULES OF PROCEDURES FOR THE BOARD OF DIRECTORS

No. Before amendments After amendments Basis of amendments

10. to consider and approve the | +6—to—constder—and—approve—the
Company’s interim reports and ESG | €ompany s—interimreportsandESG
reports, and the Company’s annual | reports;and-the Company s—annuat
report prepared in accordance with | reportprepared—in—accordance—with
the requirements of China Securities | therequirements—of-China—Seeurities
Regulatory Commission. Regutatory-Commisston:

11. to determine establishment of | H—to—determine—estabhishmentof

special committees under the board of | speetat-committees—under-theboard-of

directors and to appoint and dismiss the | directors-and-toappointand-dismiss—the
chairmen of these committees. chairmen-ofthesecommittees:

12. to decide on the rules of procedure | +2—to—decide-on-therutes—ofprocedure
for managers; hear the regular or | fermanagershear-theregutaror
non-regular work reports from the | nmon-regutar—workreports—fromthe
general manager of the Company or | generat-manager-of-the Companyor
senior management officers appointed | sentormanagementofficers—appointed
by the general manager and to approve | by-the—general-manager-and-to—approve
the work reports of the general | the—workreports—ofthegeneratl
manager. manager:

13. to consider and decide on the | +3—to—constder—anddecideon—the
safe depository system for customer | safe—deposttorysystemforecustomer
margins to ensure that the depositing | margins—to—enstre—that-the—depositing
of customer margins is in compliance | efcustomer-marginstsinecomphance
with the requirements for protecting | with-therequirements—forprotecting
customer assets as well as the safe | eustomer-assetsas—weHasthe—safe
depositing and monitoring of futures | depostting-and-monttoring-offutures
margins. mrargins:

14. to consider and decide on the | +4—to—econstder—and-decide—on—the
Company’s risk culture construction | €empany sriskeulture—construction
proposal, review and approve the | proposatreviewandapprovethe
Company’s compliance risk control | €Eempanys—comptanceriskcontrot
basic system and annual compliance | baste—systemand-anntwalcomptiance
risk control work report, consider and | risk-eontrol-workreport;constder-and
approve the Company’s risk appetite, | approve-the-Company sriskappetite;
risk tolerance, major risk limit and | risk—teterance; majorriskHmitand
basic internal control system. bastec-internat-controtsystem-
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Before amendments

After amendments

Basis of amendments

15. to consider the Company’s
compliance risk management
objectives.

16. to establish a mechanism for direct
communication with the chief risk
officer; to evaluate the effectiveness
of compliance and risk control
management, and urge the resolution
of existing problems in compliance and
risk control management.

17. to decide on the following
transactions such as venture capital,
acquisition and disposal of assets,
external investment, pledge of assets,
connected transactions, procurement of
bulk materials and purchase of services,
construction.

(1) to consider and decide on the
Company’s major disposal and
acquisition of assets, of which ratios
derived from testing under the Hong
Kong Listing Rules are more than 5%
but less than 25%.

(2) to consider and decide on the
transactions that satisfy one of the
following criteria: venture capital,
external investment (including
investment in subsidiaries), provision of
financial assistance (including entrusted
loans, external financial assistance,
etc.), renting or leasing assets, entering
into management contracts (including
entrusting and entrusted operation),
donating assets or receiving donated
assets, credit and debt restructuring,
transfer of research and development
projects, signing of license agreements,
waiver of rights (including waiver of
pre-emptive right, priority for invited
capital contribution), and procurement
of bulk materials (excluding the
procurement of held-for-trading bulk
materials), purchase of services (not
applicable to those within the budget),
construction.

Hm i >
. .
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APPENDIX V COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE BOARD OF DIRECTORS

No. Before amendments After amendments Basis of amendments

@ Entering into transactions of which | b-Entering-into-transactions-of-which
total assets tested under the ratios | tetat-assets—tested—under—theratios
specified in the Hong Kong Listing | speetfted—inthe HongKongEisting
Rules represent more than 5% but less | Rulesrepresentmore-than5% buttess

than 25% of the Company’s latest total | than25%of-the-Company statest-totat
audited assets; audited-assets:

@ Entering into transactions in which | @-Entering-into-transaetions—tn—which
the operating revenue of the subject | the—operatingreventeof-thesubjeet
during the latest fiscal year tested under | during-thetatestfiscal-yeartestedunder
the ratios specified in the Hong Kong | theratios—speeifiedin—the HongKong
Listing Rules represent more than 5% | EtstingRulesrepresentmore-than5%
but less than 25% of the Company’s | butdess—than25%of-the Company’s
audited operating revenue during the | audited-operatingrevenueduringthe
latest fiscal year; tatestfiscat-year;

@ Entering into transactions in which | &-Entering-into-transactions—tn—which
the net profits of the subject during the | thenetprofitsof-thesubjeet-during-the
latest fiscal year tested under the ratio | tatestfiseal-yeartested—under-theratio
specified in the Hong Kong Listing | speetfted—inthe HongKong Eisting
Rules represent more than 5% but less | Rulesrepresentmore-than5% buttess
than 25 of the Company’s audited net | than25-of-the Company’s—auditednet
profits for the latest fiscal year; profitsfor-the tatestfiseal-year;

@ Entering into transactions in which | @-Entering-into-transactions—tn—which
the transaction amount (including the | thetransaetionamounttincludingthe
debt assumed and expenses) tested | debtasstmed—and—expenses)tested
under the ratio specified in the Hong | under-theratio—speeified—inthe Hong
Kong Listing Rules represent more | KongEtsting Rutesrepresentmore
than 5% but less than 25% of the total | than5% buttess-than25%of-thetotat
market capitalization (calculated based | marketeapitalization—teateutated-based
on the average closing price of the | entheaverageelosingpriceof-the
shares of the Company in the last five | shares-of-the-€Company-inthetastfive
trading days immediately preceding the | trading-daysimmediatety precedingthe
transaction). transactiom:
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No. Before amendments After amendments Basis of amendments

(3) to consider and decide on the | 3)to—econsiderand-deetrde—on—the
Company’s transactions in which | Company s—transactions—in—which
total external financing amount or | tetatextermatfimancingamountor
external borrowing balance for twelve | external-borrowing batancefortwetve
consecutive months on a consolidation | eensecutive-months—on—a—consotidation
basis represent more than 10% but less | bastsrepresent-more-than1+0%buttess

than 50% of the Company’s latest total | than56%of-the-Company statest-total
audited assets. atdited-assets:

(4) Entering into connected transactions | t4)Entering-into-connected-transactions
of which all the ratios derived from | ef-which—aH-therattosderivedfrom

the total assets test, income test, | the—totalassetstest,incometest;

consideration test, and equity test under | eensiderationtest;and-equitytestunder
the Hong Kong Listing Rules are lower | theHongKongEisting Rulesaretower
than 5%, or in which the ratios equal or | than5%;orinwhichtheratiosequat-or
exceed 5% but are lower than 25%, and | exceed-5% but-aretowerthan25%;—and
the total transaction amount is less than | the-totat-transactionamountistess-than
HK$10 million (except for transactions | HK$HO-mittton(exceptfor-transactions
of which all the ratios derived from | of-which—attheratiosderivedfrom
the total assets test, income test, | the—total-assets—test—inecome—test;

consideration test, and equity test under | considerationtestrand-equity-testunder

the Hong Kong Listing Rules are lower | theHongKongEisting Rutesaretower
than 0.1%, or in which the ratios are | thanr0-+1+%orinwhich—theratios—are

lower than 1%, and the transactions | tewer-than—t%—and-thetransactions
constitute connected transaction only | eonstituteconnectedtransactiononty
by virtue of the relationship between | by—virtue-of-theretationshipbetween
the connected persons involved with | theeconnected—persons—invotved—with
the Company’s subsidiary, or the ratios | the-€Company’s—subsidiary;or-theratios
are less than 5% and the total amount is | aretess-than5% and-the-total-amountts
less than HK$3 million). tess-thanr HK$3mitton)-

18. to consider and approve the caps of | +8—to—consider-and-approve-theeapsof
the Company’s own capital investment | the-€Company’s—own—capitatinvestment
and asset management business. and-asset-management bustness:

19. to consider and approve interim | +9—to—constder-and—approvetnterim

and annual reports on risk regulatory | and-annualreportsonriskregutatory
indicators. indicators:

20. to consider the strategic planning for | 20—toconsider-the-strategicptanning-for
the Company’s cultural construction, | the-€Company s—eultural-construction;
promoting and guiding the Company’s | promoting-and-guidingthe-Company’s
cultural construction work. culturat-constraetion-work:

-V-12 -



APPENDIX V COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE BOARD OF DIRECTORS

No. Before amendments After amendments Basis of amendments

21. to consider and approve anti-money | 2t—to—constder-and-approve-anti-money
laundering internal control system, and | taundering-internal-control-system;—and
to review anti-money laundering work | toreviewanti=moneytaundering-work
reports. reports:

22. to consider the Company’s goal | 22—to—considerthe Company’s—goat
on IT management; to consider its IT | entFmanagement;to—considerits 1t
strategy; to consider its plans for IT | strategy:toeconsideritsplansfortT
manpower and capital security; network | manpowerand-eapitat-security; network
security plans; to consider the overall | securityptans;to—consider-theoveratt
effectiveness and efficiency of its | effectiveness—and—effieteneyofits
annual IT management work. anmtaHT-management-work:

23. to consider and approve the external | 23—to-considerand-approve-theexternat
guarantees which are not subject to the | guarantees—which—arenot-subjectto—the
approval of the shareholders’ general | approvatof-the—sharcholders™generat
meeting (including subsidiaries’ | meeting{inctuding—substdiaries™
external guarantees). external-guarantees):

24. to consider and approve the internal | 24—to—constder-and-approve-the-internat
guarantees provided by a subsidiary in | guaranteesprovided-byasubsidiary-in
respect of which the ratios specified | respeetof-which-theratios—speeified
under Hong Kong Listing Rules are | underHongKongEisting Rules—are
lower than 25%; to consider and | tewerthan—25%+—to—constder—and
approve the annual cap of internal | apprevethe—annuwateapofinternat
guarantees provided by a subsidiary. graranteesprovided-by-asubsidiary-

25. to review the Company’s annual | 25—toreviewthe€Company’s—annuat
internal control evaluation report. internat-eontrotevatuationreport:

26. other matters to be resolved by the | 26—othermatters—to—betresolved-by-the
board of directors as required by laws, | board-of-directors—asrequired-bytaws;
regulations, regulatory rules and listing | regutations;regutatory rutes—and-tisting
rules of the stock exchange on which | rutes—of-thestockexchangeon—which
the Company’s shares are listed and the | the-Company*s—shares-aretisted-and-the
Articles of Association and authorized | Artieles—of-Assoctationand-authorized

by shareholders’ general meetings. by-sharcholders™general-meetings:

Except for the matters specified in vii, | Exceptfor-thematters—specified-in—vit;
viii, X of sub-paragraph (3) which shall | vit;xofsub-paragraph~3)-which-shat
be passed by two-thirds or more of the | bepassed-bytwo-thirds—or-moreof-the
directors, the Board’s resolutions in | direetors;—theBoard s—resotutions—in
respect of any other aforesaid matters | respeetof-anyother-aforesatdmatters
may be passed by half or more of the | maybepassed-by half-ormoreof-the
directors. The board of directors shall | directors—Ttheboard-of-directors—shatt
perform its duties in accordance with | performits—dutiesinaccordance—with

PRC laws, administrative regulations, | PREtaws,admintistrative regutations;
the Articles of Association and | the—Artictes—ofAssoctation—and
resolutions of shareholders. resotutions-ofsharchotders:
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circumstances, the board of directors
shall convene an extraordinary meeting
within 10 days after receiving the
request:

(1) when proposed by the shareholders
representing one tenth or more of voting
rights;

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

(3) when proposed by the supervisory
committee;

(4) when proposed by one half or more
of the independent non-executive
directors;

(5) when deemed necessary by the
chairman of the board of directors;

(6) when proposed by the general
manager;

(7) when requested by regulatory
departments for securities and futures;

(8) other circumstances stipulated in the
Articles of Association.

In any of the following circumstances,
the-board-of-directors—shatt-convene an
extraordinary meeting within—t6—days
afterrecetving-therequest of the board

of directors may be convened:

(1) when proposed by the shareholders
representing one tenth or more of voting
rights;

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

(3) when proposed by the supervisory
audit committee;

(4) when proposed by more than
one half ermore of the independent
non-executive directors;

(5) when deemed necessary and
proposed by the chairman of the board
of directors;

t6—whenrproposed—bythegeneral
manager;

(#6) when requested by relevant
regulatory departments for-securitics
and-futares;

(87) other circumstances stipulated in
the Articles of Association.

The chairman of the board of
directors shall convene and preside
over an extraordinary meeting of the
board of directors within ten days
upon receipt of the proposal.

No. Before amendments After amendments Basis of amendments

7. Article 4 The board of directors shall | Artietle4—Fheboard-of-directors—shalt | As such matters have
make explanation to the shareholders’ | make-explanation—to-thesharcholders> | been stipulated in the
general meeting in respect of | generaltmeeting—in—respeect—of | Articles of Association,
auditors’ report with a non-standard | auwditers>report-with-anon=standard | such content is not
opinion issued by the certified public | epinton—issuwed-by-theeertifted—pubtie | reiterated in the rules of
accountants regarding the financial | aceountants—regardingthefimanetat | procedures
statements of the Company. statements-of-the-Company-

8. Article 9 In any of the following | Article 97 Extraordinary Meetings Amended with reference

to Article 6 of the Rules
of Procedures for the
Board of Directors of
Zhongtai Securities Co.,
Ltd., and standardized
the expressions
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Before amendments

After amendments

Basis of amendments

Article 11  Where an extraordinary
meeting is proposed as Article 9
stipulates, a written proposal signed
by the proposer shall be presented to
the chairman of the board of directors
by the proposer directly or through the
Board’s office. The written proposal
shall contain the following items:

(1) name(s) of the proposer(s);

(2) reason(s) for the proposal or
objective reason(s) on which the
proposal is based;

(3) clear and specific proposal and the
underlying certifications;

(4) time, venue and convening method
of the proposed meeting;

(5) contact information of the
proposer(s) and the date of the proposal,
etc.

The contents of the proposal shall be
matters within the functions and powers
of the board of directors as stipulated
by the Articles of Association.

Article ++8 Procedures for
Proposing Extraordinary Meetings

Where an extraordinary meeting is
proposed as the preceding article
Artiete9 stipulates, a written proposal
signed (sealed) by the proposer shall be
presented to the chairman of the board
of directors by the proposer directly or
through the Board’s office. The written
proposal shall contain the following
items:

(1) name(s) of the proposer(s);

(2) reason(s) for the proposal or
objective reason(s) on which the
proposal is based;

(3) clear and specific proposal and the
underlying certifications;

(4) time, venue and convening method
of the proposed meeting;

(5) contact information of the
proposer(s) and the date of the proposal,
etc.

The contents of the proposal shall be
matters within the functions and powers
of the board of directors as stipulated
by the Articles of Association.

Amended with reference
to Article 8 of the Rules
of Procedures for the
Board of Directors of
Zhongtai Securities Co.,
Ltd.
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Before amendments

After amendments

Basis of amendments

Upon receiving the above written
proposal and relevant materials, the
Board’s office shall present them to
the chairman of the board of directors
on the same day. If the chairman of the
board of directors is of the view that
the proposal is not clear or specific, or
the related materials are inadequate,
the proposer may be requested to make
modification or supplementation to the
proposal.

The chairman of the board of directors
shall convene and preside over a
meeting of board of directors within
ten days after receiving the proposal or
the request of the securities and futures
regulatory authorities.

10.

Article 21 Upon receiving a written
proposal and relevant materials from
the proposer, the board office and the
secretary to the board shall forward
them to the chairman of the board on
the same day. If the chairman of the
board considers the proposal content
unclear, insufficiently specific, or the
relevant materials inadequate, he/she
may request the proposer to amend or
supplement them. If the chairman of
the board decides not to include an ad
hoc proposal in the meeting agenda, he/
she shall provide an explanation and
justification to the proposer prior to the
convening of such board meeting.

Upon receiving the above written
proposal and relevant materials, the
Board’s office shall present them to
the chairman of the board of directors
on the same day. If the chairman of the
board of directors is of the view that
the proposal is not clear or specific, or
the related materials are inadequate,
the proposer may be requested to make
modification or supplementation to
the proposal. If the chairman of the
board decides not to include an ad
hoc proposal in the meeting agenda,
he/she shall provide an explanation and
justification to the proposer prior to the
convening of such board meeting.

The chairman of the board of directors
shall convene and preside over a
meeting of board of directors within
ten—days after receiving the proposal or
the request of the securities and futures
regulatory authorities.

11.

Article 19 Meeting proposals shall
be submitted to the board office, the
secretary to the board or the chairman
of the board by the special committees
of the board of directors, directors,
the supervisory committee, and the
Company’s senior management officers,
according to their respective duty
assignments or functions and powers.

Deleted inapplicable
article
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Before amendments

After amendments

Basis of amendments

12.

Article 12 A notice for the meeting
shall include the following:

(1) the date and venue of the meeting
and the means by which the meeting
will be held;

(2) the duration of the meeting;

(3) the subject matter, agenda and
related information;

(4) requirement that directors shall
attend the meeting in person or appoint
other directors to attend the meeting on
his/her behalf;

(5) the date on which such notice is
dispatched;

(6) the name and contact means of the
contact person of the meeting;

(7) the convener and the chairman of
the meeting.

Where an extraordinary board meeting
needs to be convened for any unusual
reason or in emergency, the notice of
the meeting may be sent by telephone or
other verbal means at any time, but the
convener shall make explanations at the
meeting. The notice for a board meeting
sent by verbal means or telephone shall
at least contain the information required
in sub-paragraph (1) above.

Article 12 Content of Meeting
Notice

A written notice for the board meeting
shall include the following:

(1) the date and venue of the meeting
and the means by which the meeting
will be held convened;

(2) the duration of the meeting;

(3) the subject matter, agenda and
related information;

(4) requirement that directors shall
attend the meeting in person or appoint
other directors to attend the meeting on
his/her behalf;

(5) the date on which such notice is
dispatched;

(6) the name and contact means of the
contact person of the meeting;

(7) the convener and the chairman of
the meeting.

Where an extraordinary board meeting
needs to be convened for any unusual
reason or in emergency, the notice of
the meeting may be sent by telephone or
other verbal means at any time, but the
convener shall make explanations at the
meeting. The notice for a board meeting
sent by verbal means or telephone shall
at least contain the information required
in sub-paragraph (1) above.

Amended with reference
to Article 11 of the
Rules of Procedures for
the Board of Directors
of Zhongtai Securities
Co., Ltd.
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Before amendments

After amendments

Basis of amendments

13.

Article 13 After the notice for an
extraordinary board meeting is sent, if
it is necessary to change the time and
venue of the meeting, or to add, change
or cancel the proposal(s) of the meeting,
prior approval from all the directors
shall be obtained.

Board meetings may be held by way
of telephone conference or similar
communication equipment so long as
all directors participating in the meeting
can clearly hear and communicate with
each other during the meeting, all such
directors shall be deemed to be present
in person at the meeting.

Article 13 Change of Meeting Notice

After the notice for an extraordinary
board meeting is sent, if it is necessary
to change the time and venue of the
meeting, or to add, change or cancel
the proposal(s) of the meeting, prior
approval from all the directors shall be
obtained.

Deleted inapplicable
content

14.

Article 14 The board of directors shall
provide the directors with sufficient
information, including the background
information relating to the topics
to be discussed at the meeting and
the information and data which can
enable the directors to understand the
Company’s business development, and
shall endeavor to serve the relevant
documents and materials of the meeting
to all directors as concurrently as
the notice of the meeting. They shall
be served to all directors before the
meeting should they cannot be served
at the same time as the notice of the
meeting. The directors shall carefully
read the relevant documents received
from the board of directors and get
ready to comment thereon. When two
or more independent non-executive
directors believe that the information
is insufficient or the argumentation
is not clear, they may jointly propose
in writing to the board of directors
to postpone the meeting of board of
directors or postpone the deliberation of
the matter, and such proposal shall be
adopted by the board of directors.

Article 14 Preparation for the
Meeting

The board of directors shall provide the
directors with sufficient information,
including the background information
relating to the topics to be discussed
at the meeting and the information and
data which can enable the directors to
understand the Company’s business
development, and shall endeavor to
serve the relevant documents and
materials of the meeting to all directors
as concurrently as the notice of the
meeting. They shall be served to all
directors before the meeting should they
cannot be served at the same time as
the notice of the meeting. The directors
shall carefully read the relevant
documents received from the board
of directors and get ready to comment
thereon. When two or more independent
non-executive directors believe that
the information is insufficient or the
argumentation is not clear, they may
jointly propose in writing to the board
of directors to postpone the meeting
of board of directors or postpone the
deliberation of the matter, and such
proposal shall be adopted by the board
of directors.

Standardized the
expressions

- V-18 -




APPENDIX V

COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE BOARD OF DIRECTORS
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After amendments

Basis of amendments

15.

Article 23 After the chairman of the
meeting announces the opening of the
meeting, the board of directors shall
be informed of who are attending the
meeting.

Except for the board of directors to
consider a connected transaction as
provided in the Article 26 of these rules
of procedure, a board meeting shall be
held only when more than half of the
directors are present. Except for those
transactions that need to be approved
by more than two thirds of all members
of the board of directors as provided
in the laws and regulations, the Hong
Kong Listing Rules and the Articles of
Association, other resolutions made at a
board meeting shall be adopted by more
than half of all directors.

Each director shall have one vote in
respect of any resolution to be adopted
at a board meeting.

When there is a tie of votes, the
Chairman of the board of directors shall
have the right to cast one more vote.

Article 2325 Convening of the
Meeting

] . - e
het b ofdi hatbeinf ;

Exeeptfor-theboardofdirectors—to
'l l .
ot rote26-of -t} !

of procedure;—a A board meeting shall

be held only when more than half of the
directors are present.

1. Except for content
related to supervisors,
the deleted content of
this article has been
incorporated into
Article 19 “Procedures
for Deliberation at the
Meetings” of the revised
rules of procedures;

2. Deleted content
related to supervisors.
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of directors and the general manager
shall attend the board meetings, and
the supervisors may attend the board
meetings without voting right. When
necessary, other senior management
personnel and related personnel and
representatives of intermediary agencies
may also attend board meetings. When
necessary for work, the secretary of the
Company’s disciplinary committee shall
attend the board meeting without voting
right. When the topics discussed by
the board of directors have significant
legal implications, the general counsel
shall be informed to attend the board
meeting without voting right. Any
person who is not member of the board
of directors attending board meetings
shall not participate in proceedings of
the meetings and vote.

Arttete+7 The secretary to the board
of directors and the general manager
shall attend the board meetings;—and

the—supervisors mayattend-the—board
meetings—withotut-vetingright. When

necessary, other senior management
personnel and related personnel and
representatives of intermediary agencies
may also attend board meetings. When
necessary for work, the secretary of the
Company’s disciplinary committee shall
attend the board meeting without voting
right. When the topics discussed by
the board of directors have significant
legal implications, the general counsel
shall be informed to attend the board
meeting without voting right. Any
person who is not member of the board
of directors attending board meetings
shall not participate in proceedings of
the meetings and vote.

No. Before amendments After amendments Basis of amendments
A director shall give one of the | A—direetor—shatgtveonec—ofthe
following opinions on the proposals | feHewingepintons—on—theproposats
submitted for voting: for, against or | submittedfor—voting:—for;—againstor
abstention. Where any director does | abstention—Whereanydirectordoes
not make any choice or makes two | nmotmakeany choteeormakes—two
or more choices, the chairman of the | ermore—chotees—the—chatrman—-of-the
meeting shall require the said director | meetingshatrequire-thesatd-direetor
to make a choice again, otherwise the | tomakea—choteeagain;otherwisethe
said director shall be deemed as having | satd-directorshattbedeemedasthaving
abstained from voting; any director who | abstainedfrom-voting;any-director-who
has left the meeting in session without | hasteftthe meeting-in—sesston—without
returning and has not made any choice | returning-and-hasnot-madeanychoiee
shall be deemed as having abstained | shat-bedeemed-ashavingabstained
from voting. from-voting:

16. Article 17 The secretary to the board
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Before amendments

After amendments

Basis of amendments

17.

Article 15 The board meetings shall be
attended by the director in person. If a
director is unable to attend, he/she shall
review meeting materials in advance
to form clear opinions and appoint
another director in writing to attend the
board meeting on behalf of him/her.
The appointer shall independently bear
the legal responsibility. The power of
attorney shall contain the name of the
attorney, scope of authorization, things
to be done as an agent, the instructions
about how to vote on the proposals
and validity period, and shall be
signed or sealed by the appointer. The
directors shall not fully authorize other
directors to attend the meeting without
specifying their personal opinions and
voting intentions on the proposal, while
the relevant directors shall not accept
full authorization or unclearly defined
authorization.

One director shall not accept the
authorizations from more than two
directors or authorize a director who has
been authorized by two other directors
to attend the meeting.

The director attending the meeting on
behalf of another director shall exercise
the voting right within the scope of
authorization. If a director does not
appoint a representative to attend the
meeting, he/she shall be deemed to have
waived the voting rights at the meeting,
but he/she shall not be released from
his/her responsibilities for matters
resolved by the board of directors.

Article +516 Attendance by
Directors

The board meetings shall be attended
by the director in person. If a director
is unable to attend, he/she shall review
meeting materials in advance to form
clear opinions and appoint another
director in writing to attend the board
meeting on behalf of him/her. The
appointer shall independently bear
the legal responsibility. The power of
attorney shall contain the name of the
attorney, scope of authorization, things
to be done as an agent, the instructions
about how to vote on the proposals
and validity period, and shall be
signed or sealed by the appointer. The
directors shall not fully authorize other
directors to attend the meeting without
specifying their personal opinions and
voting intentions on the proposal, while
the relevant directors shall not accept
full authorization or unclearly defined
authorization.

horizat : ]

' horized] herdi ‘
toattend-the-meeting:

The director attending the meeting on
behalf of another director shall exercise
the voting right within the scope of
authorization. If a director does not
appoint a representative to attend the
meeting, he/she shall be deemed to have
waived the voting rights at the meeting,
but he/she shall not be released from
his/her responsibilities for matters
resolved by the board of directors.

1. The three deleted
parts of this article have
been consolidated into
the revised Article 17
“Restrictions on Proxy
Attendance”;

2. Added the definition
of “attending in person”
with reference to the
Rules of Procedures for
the Board of Directors
of Zhongtai Securities
Co., Ltd.

-V-21-




APPENDIX V

COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE BOARD OF DIRECTORS

Before amendments

After amendments

Basis of amendments

If a director fails to attend any two (2)
consecutive meetings of the board of
directors in person or by appointing
other Directors to attend such meetings
on his/her behalf, such director shall be
deemed incapable of performing his/her
duties, and the board of directors shall
make recommendation to a general
meeting for replacement.

When the connected transactions
are being reviewed at the meeting,
the unconnected directors shall not
authorize the connected directors
to attend the meeting, while the
connected directors shall not accept
the authorization of the unconnected
directors, either.

18.

Article 16 In principle, independent
non-executive directors shall not be
absent from board meetings that require
them to provide independent opinions.
If an independent non-executive
director has genuine special reasons
for being unable to attend, he/she shall
consult with the other independent
non-executive directors in advance to
avoid a situation where all independent
non-executive directors are absent.
However, an independent non-executive
director shall not authorize a
non-independent non-executive
director to attend the meeting, while a
non-independent non-executive director
shall not accept the authorization of an
independent non-executive director,
either.

Should an independent non-executive
director fail to attend in person the
board meetings for three times in
succession, the board of directors of
the Company shall propose to the
shareholders’ general meeting for
replacing such director.

In principle, independent non-executive
directors shall not be absent from board
meetings that require them to provide
independent opinions. If an independent
non-executive director has genuine
special reasons for being unable to
attend, he/she shall consult with the
other independent non-executive
directors in advance to avoid a situation
where all independent non-executive
directors are absent. However;—an

trdependent-non-exeettivedireetor

If a director fails to attend any two (2)
consecutive meetings of the board of
directors in person or by appointing
other Directors to attend such meetings
on his/her behalf, such director shall be
deemed incapable of performing his/her
duties, and the board of directors shall
make recommendation to a general
meeting for replacement.

Attending in person includes
attending on-site, by video or
teleconference, or by voting through
correspondence.
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Before amendments

After amendments

Basis of amendments

19.

Addition

Article 17 Restrictions on Proxy
Attendance

The appointment of, and attendance
by, a proxy at a board meeting shall
adhere to the following principles:

(1) when the connected transactions
are being reviewed at the meeting,
the unrelated directors shall not
authorize the related directors
to attend the meeting, while the
related directors shall not accept
the authorization of the unrelated
directors, either.

(2) an independent non-executive
director shall not authorize a
non-independent non-executive
director to attend the meeting, while
a non-independent non-executive
director shall not accept the
authorization of an independent
non-executive director, either.

(3) one director shall not accept the
authorizations from more than two
directors or authorize a director who
has been authorized by two other
directors to attend the meeting.

The relevant content
regarding restrictions on
proxy attendance from
the original Article 15
and Article 16 of the
rules of procedures has
been consolidated into
this article.

20.

Article 18 The main purposes of
supervisors to attend the meetings are
to supervise the board of directors
and ensure it makes resolutions
in accordance with the Articles of
Association and legal procedures, to
hear instead of participating in the
proceedings of the meeting of board of
directors. Supervisors who disagree on
the resolutions of the board of directors
may send their written opinions to
the board of directors through the
supervisory committee upon conclusion
of the meeting. Absence of a supervisor
from a board meeting shall not affect
the holding of the board meeting.

Deleted content related
to supervisors

-V-23 -




APPENDIX V COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE BOARD OF DIRECTORS

No. Before amendments After amendments Basis of amendments
21. Addition Article 18 Meanings of Convening | Newly added with
the Meetings reference to Article

17 of the Rules of
Unless due to emergency, force majeure | Procedures for the
or other special reasons, board meetings | Board of Directors of
shall be convened by means of on-site | Zhongtai Securities Co.,
meetings, video conferences, telephone | Ltd.

conferences, or a combination of the
above methods.

In the event of emergency, force
majeure or other special reasons,
the board meeting may be convened
by means of voting through
correspondence provided that the
directors are able to fully express their
opinions. The procedures for voting
through correspondence are as follows:

(1) the meeting contact person shall
send the meeting notice to all directors
by mail (including e-mail), facsimile,
personal delivery or other means;

(2) upon receiving the meeting notice, a
director shall personally sign the voting
result and provide his/her opinion (if
any);

(3) within the period specified in the
meeting notice, directors shall send
their voting results to the meeting
contact person by mail (including
e-mail), facsimile, personal delivery
or other means; failure to submit the
voting result within the specified period
shall be deemed an abstention;

(4) a board resolution shall be formed
based on the voting results.
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22.

Article 22 The meeting chairman
shall declare the meeting open at the
time specified in the meeting notice.
However, under any of the following
circumstances, the meeting may be
declared open after the time specified in
the meeting notice:

(1) when the number of attending
directors has not reached the quorum;

(2) when there are other important
reasons.

Article 2219 Procedures for
Deliberation at the Meetings

The meeting chairman shall declare
the meeting open at the time specified
in the meeting notice. However, under
any of the following circumstances, the
meeting may be declared open after the
time specified in the meeting notice:

(1) when the number of attending
directors has not reached the quorum;

(2) when there are other important
reasons.

After declaring the meeting open, the
meeting chairman shall report to the
board on the attendance status.

Unless otherwise provided in Article
25 of these rules of procedures
regarding the board’s deliberation of
related transactions, a board meeting
may only be held if more than half of
the directors are present.

Arttete24 If the required quorum for
the meeting is not met, the meeting
convener may decide to postpone
the meeting and issue a notice of
postponement.

1. The content from
the original Article
23, including “After
declaring the meeting
open, the meeting
chairman shall report
to the board on the
attendance status.

Unless otherwise
provided in Article
25 of these rules
of procedures
regarding the board’s
deliberation of related
transactions, a board
meeting may only
be held if more than
half of the directors
are present.”, has
been incorporated into
the revised Article
19 “Procedures for
Deliberation at the
Meetings” of the rules
of procedures;

2. Standardized the
expressions.
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23.

Article 24 If the required quorum for
the meeting is not met, the meeting
convener may decide to postpone
the meeting and issue a notice of
postponement.

Arttete—25 During a board meeting,
the chairman of the meeting shall first
announce the issues of the meeting,
and then preside over the meeting in
accordance with the meeting agenda.

The chairman of the meeting shall
ask the directors present at the board
meeting to make a specific statement on
various issues.

The chairman of the meeting is entitled
to determine the proceeding time of
each of the issues, whether to stop the
discussion, whether to jump to the next
issue, etc.

The chairman of the meeting shall
earnestly preside over the meeting,
adequately listen to the opinions of
attending directors, control the progress
of meeting, save time, and enhance
the efficiency of proceedings and
rationality of decision-making.

Any issue not stated in the notice of
the meeting shall not be discussed
at the board meeting. Under special
circumstances, any new issue required
to be added at the meeting for
consideration and approval shall be
agreed by two thirds or more of the
directors attending the meeting for
consideration and approval. A director
who is appointed by any other director
to attend the board meeting on his/her
behalf, shall not vote on the proposal
not included in the notice of the meeting
on behalf of any other directors.

A director attending the meeting
shall discuss with participating
directors only, and shall not discuss
with other non-voting attendees,
unless the chairman of the meeting
decides to listen to the opinions and
recommendations of those people
attending the meeting in accordance
with the opinions of directors.
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24.

Article 25 During a board meeting,
the chairman of the meeting shall first
announce the issues of the meeting,
and then preside over the meeting in
accordance with the meeting agenda.

The chairman of the meeting shall
ask the directors present at the board
meeting to make a specific statement on
various issues.

The chairman of the meeting is entitled
to determine the proceeding time of
each of the issues, whether to stop the
discussion, whether to jump to the next
issue, etc.

The chairman of the meeting shall
earnestly preside over the meeting,
adequately listen to the opinions of
attending directors, control the progress
of meeting, save time, and enhance
the efficiency of proceedings and
rationality of decision-making.

Any issue not stated in the notice of
the meeting shall not be discussed
at the board meeting. Under special
circumstances, any new issue required
to be added at the meeting for
consideration and approval shall be
agreed by two thirds or more of the
directors attending the meeting for
consideration and approval. A director
who is appointed by any other director
to attend the board meeting on his/her
behalf, shall not vote on the proposal
not included in the notice of the meeting
on behalf of any other directors.

Non-voting attendees shall not intervene
with the proceedings of the board of
directors, nor shall they interfere with
the discussion, voting and resolution of
the meeting.

The chairman of the meeting shall
control the progress of the meeting in
accordance with the proceedings of the
attending directors, but shall not change
the meeting progress or the topics of
the meeting due to other people present
at the meeting.

Should there be confrontation of
opinions leading to failure of voting
or should the votes for and against
be equal, the chairman of the meeting
shall not forcefully announce the
resolution, but shall instead continue
the proceedings or adjourn the meeting
temporarily depending on the conditions
of the meeting.
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No. Before amendments After amendments Basis of amendments

A director attending the meeting
shall discuss with participating
directors only, and shall not discuss
with other non-voting attendees,
unless the chairman of the meeting
decides to listen to the opinions and
recommendations of those people
attending the meeting in accordance
with the opinions of directors.

Non-voting attendees shall not intervene
with the proceedings of the board of
directors, nor shall they interfere with
the discussion, voting and resolution of
the meeting.

The chairman of the meeting shall
control the progress of the meeting in
accordance with the proceedings of the
attending directors, but shall not change
the meeting progress or the topics of
the meeting due to other people present
at the meeting.

Should there be confrontation of
opinions leading to failure of voting,
the chairman of the meeting shall not
forcefully announce the resolution, but
shall instead continue the proceedings
or adjourn the meeting temporarily
depending on the conditions of the
meeting.
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25.

Article 27 The board of directors
may vote on the proposals one by one,
or consider and vote at once after all
proposals are read.

The directors shall independently and
prudently express their opinions upon
carefully reading the relevant meeting
materials and fully understanding the
circumstances.

The directors are allowed to get
the information necessary for the
decision-making from the Board’s
office, the convener of the meeting,
the general manager and other senior
management officers, various special
committees, accounting rms and law
rms and other relevant personnel and
organizations before the meeting,
or to suggest the chairman of the
meeting to invite the above-mentioned
persons and the representatives of
the above-mentioned organizations
to attend the meeting to explain the
relevant circumstances when a board
meeting is in session.

Article 2720 Expression of Opinions

The directors shall independently and
prudently express their opinions upon
carefully reading the relevant meeting
materials and fully understanding the
circumstances.

The directors are allowed to get
the information necessary for the
decision-making from the Board’s
office, the convener of the meeting,
the general manager and other senior
management officers, various special
committees, accounting rms and law
rms and other relevant personnel and
organizations before the meeting,
or to suggest the chairman of the
meeting to invite the above-mentioned
persons and the representatives of
the above-mentioned organizations
to attend the meeting to explain the
relevant circumstances when a board
meeting is in session.

Article 21 Voting at the Meetings
The board of directors may vote on the
proposals one by one, or consider and
vote at once after all proposals are read.

After thorough discussion of each
proposal, the chairman shall
promptly call for a vote by the
attending directors. Voting at the
meeting shall be conducted on a
one-person-one-vote basis.

Amended with reference
to Article 19 of the
Rules of Procedures for
the Board of Directors
of Zhongtai Securities
Co., Ltd.
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26.

Article 28  Voting on resolutions of the
board of directors shall be conducted
by registered poll. For an extraordinary
meeting of the board, resolutions may
be voted on and adopted by facsimile or
other written means, provided that the
directors are able to fully express their
opinions, and such resolutions shall be
signed by the attending directors.

A director shall give one of the
following opinions on the proposals
submitted for voting: for, against
or abstention. Where any director
does not make any choice or makes
two or more choices, the chairman
of the meeting shall require the said
director to make a choice again,
otherwise the said director shall be
deemed as having abstained from
voting; any director who has left the
meeting in session without returning
and has not made any choice shall
be deemed as having abstained from
voting.

Artiete28  Voting on resolutions of the
board of directors shall be conducted
by registered poll. For an extraordinary
meeting of the board, resolutions may
be voted on and adopted by facsimile or
other written means, provided that the
directors are able to fully express their
opinions, and such resolutions shall be
signed by the attending directors.

Amended with reference
to Article 22 of the
Rules of Procedures for
the Board of Directors
of Zhongtai Securities
Co., Ltd.
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27.

Article 30 Where a resolution is
signed and voted by each director and
the number of affirmative votes meets
the requirements of laws, regulations
and the Articles of Association for
minimum number of people, it shall be
taken as valid as a resolution passed at
a physical meeting of the board legally
convened. Such written resolution may
consist of documents in counterparts,
each having been signed by one or
more directors. A resolution of the
board of directors shall take effect upon
being signed by the directors attending
the meeting. No amendment or
alteration may be made to an effective
board resolution unless it is made in
accordance with the legal procedures
prescribed by laws, administrative
regulations, departmental rules and the
Articles of Association.

Article 3623 Forming of Resolutions

Except for those transactions that
need to be approved by more than
two thirds of all members of the
board of directors as provided in the
laws and regulations, the Hong Kong
Listing Rules and the Articles of
Association, other resolutions made
at a board meeting shall be adopted
by more than half of all directors.

Where a resolution is signed and
voted by each director and the
number of affirmative votes meets
the requirements of laws, regulations
and the Articles of Association for
minimum number of people, it shall be
taken as valid as a resolution passed at
a physical meeting of the board legally
convened. Such written resolution may
consist of documents in counterparts,
each having been signed by one or
more directors. A resolution of the
board of directors shall take effect upon
being signed by the directors attending
the meeting. No amendment or
alteration may be made to an effective
board resolution unless it is made in
accordance with the legal procedures
prescribed by laws, administrative
regulations, departmental rules and the
Articles of Association.

If different resolutions conflict in
content or meaning, the resolution
formed later in time shall prevail.

Amended with reference
to Article 22 of the
Rules of Procedures for
the Board of Directors
of Zhongtai Securities
Co., Ltd.

28.

Addition

Article 24 Submission to the
Shareholders’ General Meeting for
Consideration

The board of directors shall diligently
consider and arrange matters to be
submitted to the shareholders’ general
meeting for consideration.

Newly added with
reference to Article
23 of the Rules of
Procedures for the
Board of Directors of
Zhongtai Securities Co.,
Ltd.

-V-31-




APPENDIX V

COMPARISON TABLE OF AMENDMENTS TO
THE RULES OF PROCEDURES FOR THE BOARD OF DIRECTORS

Before amendments

After amendments

Basis of amendments

29.

Article 26  If any director is associated
with the matters to be resolved by
a board meeting or has a material
interest in a connected transaction
to be considered by the board of
directors, he shall neither exercise
his voting rights for such matters, nor
exercise voting rights on behalf of
other directors. Such board meeting
shall be convened by a majority of
the non-connected directors present
thereat. Resolutions made at the board
meeting shall be passed by more than
half of the non-connected directors. If
the number of non-connected directors
attending the board meeting is less
than 3, such matters shall be submitted
to a shareholders’ general meeting
for consideration. The definition and
scope of connected directors shall be
determined in accordance with the
listing rules of the place where the
Company’s shares are listed.

30.

Article 35 A connected director refers
to a director in any of the following
circumstances:

(1) is the counterparty to the
transaction;

(2) is employed by the counterparty to
the transaction;

(3) has direct or indirect control over
the counterparty to the transaction;

(4) is a person whom the board of
directors determines may have his/her
independent business judgment affected
for other reasons;

(5) other circumstances stipulated by
the listing rules of the place where the
Company’s shares are listed.

Article 2625 Disclosure of Related
Relationships and Recusal from
Voting

If any director is assoctated-with related
to the matters to be resolved by a board
meeting or has a material interest in
a eonneeted related transaction to be
considered by the board of directors, he
shall neither exercise his voting rights
for such matters, nor exercise voting
rights on behalf of other directors.
Such board meeting shall be convened
by a majority of the non-eonnected
unrelated directors present thereat.
Resolutions made at the board meeting
shall be passed by more than half of the
non-conneeted unrelated directors. If
the number of nen-conneeted unrelated
directors attending the board meeting
is less than 3 three, such matters
shall be submitted to a shareholders’
general meeting for consideration.
The definition and scope of conneeted
related directors shall be determined in
accordance with the listing rules of the
place where the Company’s shares are
listed.

Artiete—35 A connected related
director refers to a director in any of the
following circumstances:

(1) is the counterparty to the
transaction;

(2) is employed by the counterparty to
the transaction;

(3) has direct or indirect control over
the counterparty to the transaction;

(4) is a person whom the board of
directors determines may have his/her
independent business judgment affected
for other reasons;

(5) other circumstances stipulated by
the listing rules of the place where the
Company’s shares are listed.

Unified and
standardized the
expressions
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31.

Article 37 The board of directors
shall act in strict accordance with
the authorization granted by the
shareholders’ general meeting and the
Articles of Association, and shall not
form board resolutions that exceed its
authority.

Article 3726 No Exceeding of
Authority

The board of directors shall act in
strict accordance with the authorization
granted by the shareholders’ general
meeting and the Articles of Association,
and shall not form board resolutions
that exceed its authority.

Amended in accordance
with the new Company
Law

32.

Article 33
the attending directors or two or more
independent non-executive directors
believe that a proposal is unclear,
insufficiently specific, or that the

If one-quarter or more of

meeting materials are inadequate, such
that they are unable to make a judgment
on the relevant matter, the meeting
chairman shall propose that the vote on
such matter be postponed.

The director(s) proposing the
postponement of the vote shall specify
clear requirements that must be met
for the proposal to be resubmitted for
consideration.

Article 3327 Postponement of
Voting

If one=quarter half or more of the

attending directors or two or more
independent non-executive directors
believe that a proposal is unclear,
insufficiently specific, or that the
meeting materials are inadequate, such
that they are unable to make a judgment
on the relevant matter, the meeting
chairman shall propose that the vote on
such matter be postponed.

The director(s) proposing the
postponement of the vote shall specify
clear requirements that must be met
for the proposal to be resubmitted for
consideration.

Amended with reference
to Article 26 of the
Rules of Procedures for
the Board of Directors
of Zhongtai Securities
Co., Ltd.
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33.

Article 41 Complete and authentic
minutes shall be taken for the board
meeting. Secretary of the board of
directors shall carefully organize and
record the matters discussed. Directors
attending the meeting or participating
in proceedings (by facsimile), secretary
of the board of directors and the
minutes keeper shall sign their names
on the minutes. Directors attending the
meeting or participating in proceedings
(by facsimile) shall have the right to
request to record in the minutes details
of the statements made by them at the
meeting.

Article 4129 Meeting Minutes
Complete and authentic minutes
shall be taken for the board meeting.
Secretary of the board of directors
shall carefully organize and record
the matters discussed. Directors
attending the meeting or participating
in proceedings (by facsimile), secretary
of the board of directors and the
minutes keeper shall sign their names
on the minutes. Directors attending the
meeting or participating in proceedings
(by facsimile) shall have the right to
request to record in the minutes details
of the statements made by them at the
meeting.

Artiete42 The minutes of the board
meeting shall contain the following
information:

(1) sesston—ofthemeeting;—and
convening date, venue and convening
method, the convener and chairman of
the meeting;

(2) the delivery of meeting notice;

(3) the names of the directors attending
the meeting in person and the names
of the directors appointed (proxies) to
attend the meeting;

(4) the proposed resolutions of the
meeting for consideration, each
director’s summary of speech and main
opinions on each matter, as well as his/
her vote intention on each proposed
resolution;

Amended with reference
to Article 28 of the
Rules of Procedures for
the Board of Directors
of Zhongtai Securities
Co., Ltd.
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34.

Article 42 The minutes of the board
meeting shall contain the following
information:

(1) session of the meeting, and
convening date, venue and convening
method, the convener and chairman;

(2) the delivery of meeting notice;

(3) the names of the directors attending
the meeting in person and the names
of the directors appointed (proxies) to
attend the meeting;

(4) the proposed resolutions of the
meeting for consideration, each
director’s summary of speech and main
opinions on each matter, as well as his/
her vote intention on each proposed
resolution;

(5) the voting method and result of
each proposed resolution (the result of
the voting shall set out the respective
number of the votes of assenting,
dissenting or abstention);

(6) other matters that the directors in
attendance think should be included in
the meeting minutes.

35.

Article 43 In addition to the meeting
minutes, the secretary of the board of
directors may also arrange the staff in
the Board’s office to prepare a clear and
concise meeting summary if necessary
as well as to make a separate resolution
record based on the voting results of the
adopted resolutions.

(5) the voting method and result of
each proposed resolution (the result of
the voting shall set out the respective
number of the votes of assenting,
dissenting or abstention);

(6) other matters that the directors in
attendance think should be included in
the meeting minutes.

Artiete43 In addition to the meeting
minutes, the secretary of the board of
directors may also arrange the staff in
the Board’s office to prepare a clear and
concise meeting summary if necessary
as well as to make a separate resolution
record based on the voting results of the
adopted resolutions.
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36.

Article 44 The directors in attendance
shall sign their names on the meeting
minutes and resolution record for
confirmation on behalf of themselves
and the directors who authorize them to
attend.

Where the directors disagree over the
meeting minutes or resolution record,
they may attach written remarks when
signing the same. Where necessary,
they shall responsively report it to the
regulatory authorities or make public
statements.

Where any director neither signs as per
the preceding paragraph nor provides
his/her different opinions in writing,
or reports to the regulatory authorities
or makes public statement, the said
director shall be deemed as agreeing
entirely with the contents of the meeting
minutes and the resolution record.

37.

Article 31 The meeting resolution
shall be signed by all directors
attending the meeting. If a director
has authorized another director to
attend, the authorized person shall sign
on their behalf, indicating the proxy
relationship. Directors who disagree
with the resolution or abstain from
voting shall also sign, but have the right
to state their opinion.

38.

Article 32 Directors shall sign the
board resolutions and be responsible
for the board resolutions. If a board
resolution violates laws, administrative
regulations, departmental rules,
regulatory provisions, the Articles
of Association, or resolutions of
the shareholders’ general meeting,
thereby causing losses to the Company,
the directors who participated in
the resolution shall be liable for
compensation to the Company.
However, a director may be exempted
from liability if it can be proven that
they expressed an objection during the
vote and it was recorded in the meeting
minutes.

Article 4430 Signing by Directors

The directors in attendance shall sign
their names on the meeting minutes and
resolution record for confirmation on
behalf of themselves and the directors
who authorize them to attend.

The meeting resolution shall be signed
by all directors attending the meeting.
If a director has authorized another
director to attend, the authorized person
shall sign on their behalf, indicating
the proxy relationship. Directors who
disagree with the resolution or abstain
from voting shall also sign, but have the
right to state their opinion.

Where the directors disagree over the
meeting minutes or resolution record,
they may attach written remarks when
signing the same. Where necessary,
they shall responsively report it to the
regulatory authorities or make public
statements.

Where any director neither signs as per
the preceding paragraph nor provides
his/her different opinions in writing,
or reports to the regulatory authorities
or makes public statement, the said
director shall be deemed as agreeing
entirely with the contents of the meeting
minutes and the resolution record.

Directors shall sign the board
resolutions and be responsible for
the board resolutions. If a board
resolution violates laws, administrative
regulations, departmental rules,
regulatory provisions, the Articles
of Association, or resolutions of
the shareholders’ general meeting,
thereby causing losses to the Company,
the directors who participated in
the resolution shall be liable for
compensation to the Company.
However, a director may be exempted
from liability if it can be proven that
they expressed an objection during the
vote and it was recorded in the meeting
minutes.

The original Articles
31, 32 and 44 of the
rules of procedures have
been consolidated into a
single article
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39.

Article 39
requirements of laws, administrative
regulations, regulatory provisions and
the Articles of Association, matters
discussed and resolved at board
meetings constitute inside information
before public disclosure. All persons
privy to such information, including
meeting attendees, are obligated to
maintain confidentiality regarding such
content.

In accordance with the

Without the consent of the board of
directors, directors and other meeting
attendees shall not disclose the content
of board meetings.

Article 3931 Confidentiality

In accordance with the requirements
of laws, administrative regulations,
regulatory provisions and the Articles
of Association, matters discussed
and resolved at board meetings
constitute inside information before
public disclosure. All persons privy to
such information, including meeting
attendees, are obligated to maintain
confidentiality regarding such content.

Without the consent of the board of
directors, directors and other meeting
attendees shall not disclose the content
of board meetings.

Standardized the
expressions

40.

Article 38 The chairman of the
board shall supervise the management
in implementing board resolutions,
inspect the progress of implementation,
and report on the execution status of
relevant resolutions at subsequent board
meetings.

Article 3832
Resolutions

Execution of

The chairman of the board shall
supervise the management in
implementing board resolutions; and
inspect the progress of implementation;
and-reportontheexceutionstatus—of
relevantresotutions-atsubsequentboard
meetings.

Amended with reference
to Article 30 of the
Rules of Procedures for
the Board of Directors
of Zhongtai Securities
Co., Ltd.
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41.

Article 45 Board meeting archives,
including the meeting notice, meeting
materials, attendance register, powers
of attorney for directors attending as
proxies, voting slips, meeting minutes
signed by the attending directors and
meeting resolutions, shall be kept by
the board office.

Board meeting archives shall be kept
for a period of 10 years. If the impact of
a matter resolved by the board extends
beyond 20 years, the relevant records
shall continue to be retained until the
impact of the matter ceases.

42.

Article 36 If matters considered by
the board require independent opinions
from independent non-executive
directors as stipulated by laws,
administrative regulations, departmental
rules, regulatory provisions, the
listing rules of the place where the
Company’s shares are listed or the
Articles of Association, the independent
non-executive directors shall provide
their independent opinions to the board.
The board shall retain the independent
opinions of the independent
non-executive directors together with
the board resolution.

Article 4533 Keeping of Meeting
Archives

Board meeting archives, including the
meeting notice, meeting materials,
attendance register, powers of attorney
for directors attending as proxies,
voting slips, meeting minutes signed
by the attending directors and meeting
resolutions, shall be kept by the board
office.

If matters considered by the board
require independent opinions from
independent non-executive directors
as stipulated by laws, administrative
regulations, departmental rules,
regulatory provisions, the listing rules
of the place where the Company’s
shares are listed or the Articles
of Association, the independent
non-executive directors shall provide
their independent opinions to the board.
The board shall retain the independent
opinions of the independent
non-executive directors together with
the board resolution.

Board meeting archives shall be kept
for a period of 10 years. If the impact of
a matter resolved by the board extends
beyond 20 years, the relevant records
shall continue to be retained until the
impact of the matter ceases.

Amended with reference
to Article 31 of the
Rules of Procedures for
the Board of Directors
of Zhongtai Securities
Co., Ltd.
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43.

Article 34 If a proposal is not
passed by the board, the board shall
not consider a proposal with identical
content within one month unless there
are significant changes in the relevant
conditions and factors.

44.

Article 5 1In accordance with the
Articles of Association, the board
of directors shall establish special
committees under its authority to
assist the board in exercising its
functions and powers or to provide
recommendations and advisory opinions
for decision-making of the board. The
establishment of special committees
and their terms of reference shall be
formulated and approved by the board
of directors.

Article 34 Other Matters

When deliberating on matters
of authorization, directors shall
exercise prudent judgment regarding
the scope, legality, compliance,
reasonableness and risks of the
authorization, and pay full attention
to whether the authorization
exceeds the scope stipulated in the
Articles of Association, the Rules of
Procedures for the General Meeting
of the Company and these Rules,
and whether the authorized matters
entail significant risks. Directors
shall continuously supervise the
implementation of the authorized
matters.

If a proposal is not passed by the board,
the board shall not consider a proposal
with identical content within one month
unless there are significant changes in
the relevant conditions and factors.

The Iaceordance—with-the—Artietes
ofAssoetatton—the board of directors
shall establish special committees
under its authority to assist the board
in exercising its functions and powers
or to provide recommendations and
advisory opinions for decision-making
of the board. The establishment of
special committees and their terms
of reference shall be formulated and
approved by the board of directors.

Amended with reference
to Article 32 of the
Rules of Procedures for
the Board of Directors
of Zhongtai Securities
Co., Ltd.
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45.

Article 46 In these Rules, the terms
“no less than” and “within” are
inclusive terms, while the term “over”
is an exclusive term.

46.

Article 47 These Rules shall be an
appendix to the Articles of Association
and shall be prepared by the board of
directors.

47.

Article 48 The board of directors shall
be responsible for interpretation of
these Rules.

48.

Article 49 Matters not covered
by these Rules shall be handled
in accordance with relevant laws,
regulations and normative documents of
the PRC, the Hong Kong Listing Rules
and the Articles of Association. If these
Rules conflicts with any provisions
of laws, regulations and normative
documents of the PRC, the Hong
Kong Listing Rules or the Articles
of Association to be promulgated
in the future, the board of directors
shall promptly propose amendments
to these Rules and submit the same to
the shareholders’ general meeting for
consideration and approval.

49.

Article 50 These Rules shall take
effect upon consideration and approval
at the shareholders’ general meeting of
the Company.

Article 35
Provisions

Supplementary

Unless otherwise specified, the terms
used in these Rules shall have the
same meanings as those terms in the
Articles of Association.

In these Rules, the terms “no less than”
and “within” are inclusive terms, while
the term “over” is an exclusive term.

Matters not covered by these Rules
shall be handled in accordance
with relevant laws, regulations and
normative documents of the PRC,
the Hong Kong Listing Rules and the
Articles of Association. If these Rules
conflicts with any provisions of laws,
regulations and normative documents
of the PRC, the Hong Kong Listing
Rules or the Articles of Association to
be promulgated in the future, the board
of directors shall promptly propose
amendments to these Rules and submit
the same to the shareholders’ general
meeting for consideration and approval.

These Rules shall be an appendix to
the Articles of Association and shall be
prepared by the board of directors.

The board of directors shall be
responsible for interpretation of these
Rules.

These Rules shall take effect upon
consideration and approval at the
shareholders’ general meeting of the
Company.

Amended with reference
to Article 33 of the
Rules of Procedures for
the Board of Directors
of Zhongtai Securities
Co., Ltd.
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