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

expressions shall have the meanings set forth below:

‘‘Articles of Association’’ the articles of association of the Company, as amended,

modified or otherwise supplemented from time to time

‘‘Audit Committee’’ the audit committee of the Board of Directors the

Company

‘‘Board’’ or ‘‘Board of

Directors’’

the board of Directors

‘‘Company’’ Hanhua Financial Holding Co., Ltd.* (瀚華⾦控股份有限
公司), a joint stock limited liability company incorporated
in the PRC, the H Shares of which are listed and traded on

the Main Board of the Stock Exchange

‘‘Director(s)’’ director(s) of the Company

‘‘Domestic Share(s)’’ ordinary share(s) in the capital of the Company with a

nominal value of RMB1.00 each, which are subscribed for

or credited as paid up in RMB by PRC nationals and/or

entities incorporated in the PRC

‘‘Domestic Shareholder(s)’’ holder(s) of Domestic Share(s)

‘‘EGM’’ or ‘‘Second

Extraordinary General

Meeting in 2025’’

the second extraordinary general meeting in 2025 of the

Company to be held at Conference Room, 8th Floor,

Building 2, 11 East Honghu Road, Yubei District,

Chongqing, the PRC on Friday, 28 November 2025 at

10:00 a.m.

‘‘Group’’ the Company and its subsidiaries

‘‘Guidelines for Articles of

Listed Companies’’

Guidelines for Articles of Association of Listed

Companies (amended in 2025)* (《上市公司章程指引(2025
年修訂)》)

‘‘H Share(s)’’ H share(s) in the capital of the Company with a nominal

value of RMB1.00 each, which are subscribed for or

credited as paid up and traded in Hong Kong dollars and

listed on the Stock Exchange

‘‘H Shareholder(s)’’ holder(s) of H Share(s)

*MFor identification purpose only
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‘‘Hong Kong’’ Hong Kong Special Administrative Region of the PRC

‘‘Listing Rules’’ The Rules Governing the Listing of Securities on the

Stock Exchange

‘‘PRC’’ the People’s Republic of China (for the purpose of this

c i rcular , excluding Hong Kong, Macau Specia l

Administrative Region and Taiwan)

‘‘PRC Company Law’’ the Company Law of the PRC (《中華⼈民共和國公司法》)

‘‘PRC Securities Law’’ the Securities Law of the PRC (《中華⼈民共和國證券法》)

‘‘RMB’’ Renminbi, the lawful currency of the PRC. Unless

otherwise stated, amounts set out in this circular are in

RMB

‘‘Shareholders’’ shareholders of the Company

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited
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To the Shareholders

Dear Sirs or Madams,

ABOLISHMENT OF THE BOARD OF SUPERVISORS OF THE COMPANY AND
REPEAL OF THE RULES OF PROCEDURE FOR THE BOARD OF SUPERVISORS

AMENDMENT OF THE RULES OF PROCEDURE FOR SHAREHOLDERS’ GENERAL
MEETINGS

AMENDMENT OF THE RULES OF PROCEDURE FOR THE BOARD OF DIRECTORS
ELECTION OF NON-INDEPENDENT DIRECTORS VIA THE CUMULATIVE

VOTING SYSTEM
AMENDMENT OF THE ARTICLES OF ASSOCIATION OF THE COMPANY

AND
NOTICE OF THE SECOND EXTRAORDINARY GENERAL MEETING IN 2025

I. INTRODUCTION

The purpose of this circular is to give you notice of the EGM and to provide you with

relevant information regarding the following resolutions to be proposed at the EGM to allow

you to consider to vote for or against or abstain from voting in respect thereof.

*MFor identification purposes only
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II. MATTERS TO BE CONSIDERED AT THE EGM

The following proposals are to be proposed at the EGM for Shareholders’ approval by

way of ordinary resolutions:

1. To abolish the board of supervisors of the Company and repeal the rules of
procedure for the board of supervisors

In accordance with the PRC Company Law and the PRC Securities Law, and with

reference to the latest provisions of the Guidelines for the Articles of Associations of

Listed Companies and other relevant laws and regulations as well as relevant rules and

normative documents issued by the China Securities Regulatory Commission, and

considering the actual circumstances of the Company, it is proposed that there shall no

longer be a board of supervisors, and that the relevant powers and responsibilities of

the board of supervisors shall be exercised by the Audit Committee of the Board of

Directors. Following the abolishment of the board of supervisor, the Rules of Procedure

for the Board of Supervisors and other rules relating to the board of supervisors shall

be repealed accordingly. Concurrently, the provisions within the Articles of Association

and other governance documents of the Company pertaining to the board of supervisors

and supervisors shall no longer be applicable, and amendments shall be made in this

regard. The positions held by the members of the fourth session of the board of

supervisors of the Company within the board of supervisors shall be automatically

terminated.
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2. Proposed amendments to the Rules of Procedure for Shareholders’ General
Meetings

In order to align with the proposed amendments to the Articles of Association, it

is also proposed to amend the Rules of Procedure for the General Meetings of

Shareholders of the Company.

The full text of the proposed amendments is set out below. In case of any

discrepancy between the English translation and the Chinese version, the Chinese

version shall prevail.

No. Before Revision After Revision

1. Article 2 This Rules of Procedure

applies to General Meetings of

Shareholders of the Company and

shall be binding on the Company,

a l l sha reho lde r s , au thor i zed

proxies of shareholders, directors,

superv i sors , Pres iden t , Vice

Presidents, financial officers,

s e c r e t a r y t o t h e Boa r d o f

Directors and other relevant

personnel present at the meetings.

Article 2 This Rules of Procedure

applies to General Meetings of

Shareholders of the Company and

shall be binding on the Company,

a l l sha reho lde r s , au thor i zed

proxies of shareholders, directors,

superv isors , Pres iden t , Vice

Presidents, financial officers,

s e c r e t a r y t o t h e Boa r d o f

Directors and other relevant

personnel present at the meetings.

2. Article 9 The General Meeting of

Shareholders acts as the organ of

authority of the Company which,

according to laws, exercises the

following authorities:

1.Mto elect and replace directors

and supervisors who are not

staff representatives, and to

decide on matters relating to

their remuneration

2.Mto examine and approve reports

of the Board of Directors;

3.Mto examine and approve reports

of the Board of Supervisors;

4.Mto examine and approve profit

distribution plans and loss

recovery plans of the Company;

Article 9 The General Meeting of

Shareholders acts as the organ of

authority of the Company which,

according to laws, exercises the

following authorities:

1.Mto elect and replace directors

and supervisors who are not

staff representatives, and to

decide on matters relating to

their remuneration

2.Mto examine and approve reports

of the Board of Directors;

3.Mto examine and approve reports

of the Board of Supervisors;

43.Mto examine and approve profit

distribution plans and loss

recovery plans of the Company;
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No. Before Revision After Revision

5.Mto pass resolutions concerning
the increase or reduction of
the Company’s regis tered
capital;

6.Mto pass resolutions on the
issuance of corporate bonds;

7.Mto pass resolutions on matters
such as the merger, division,
dissolution, liquidation or
change in the organizational
form of the Company;

8.Mto formulate and amend the
Articles of Association and
approve the appendix to the
Articles of Association, the
Rules of Procedure Regarding
General Meeting, the Rules of
Procedure Regarding Meetings
of the Board of Directors and
the Ru l e s Of P rocedu r e
Regarding Meetings of the
Board of Supervisors;

9.Mto pass resolutions on the
appointment or dismissal or
non-renewal of engagement of
account ing f i rms by the
Company;

10.Mto examine and approve the
C o m p a n y ’ s e x t e r n a l
guarantees which shall be
approved at the General
Meeting of Shareholders;

11.Mto examine matters relating
to the Company’s purchase
and/or sale within one year
o f ma t e r i a l a s s e t s t h a t
e x c e e d i n g 3 0% o f t h e
audited total assets of the
Company as at the most
recent period;

54.Mto pass resolutions concerning
the increase or reduction of
the Company’s registered
capital;

65.Mto pass resolutions on the
issuance of corporate bonds;

76.Mto pass resolutions on matters
such as the merger, division,
dissolution, liquidation or
change in the organizational
form of the Company;

87.Mto formulate and amend the
Articles of Association and
approve the appendix to the
Articles of Association, the
Rules of Procedure Regarding
General Meeting, the Rules of
P r o c e d u r e R e g a r d i n g
Meetings of the Board of
Directors and the Rules Of
P r o c e d u r e R e g a r d i n g
Meetings of the Board of
Supervisors;

98.Mto pass resolutions on the
appointment or dismissal or
non-renewal of engagement
o f a c c o u n t i n g f i r m s
undertaking the Company’s
audits by the Company;

109.Mto examine and approve the
C o m p a n y ’ s e x t e r n a l
guarantees which shall be
approved at the General
Meeting of Shareholders;

1110.Mto examine matters relating
to the Company’s purchase
and/or sale within one year
of mater ia l asse ts tha t
exceed ing 30% of the
audited total assets of the
Company as at the most
recent period;

LETTER FROM THE BOARD

– 6 –



No. Before Revision After Revision

12.Mto examine and approve

matters concerning changes

in the use of proceeds;

13.Mto examine and approve

stock incentive plan and

employee share ownership

plan;

14.Mthe Board of Directors is

authorized to decide, within

three years, to issue shares

not exceeding 50% of the

issued shares. Nevertheless,

if non-monetary property is

contributed as capital at an

assessed value, such issuance

shal l be subject to the

r e s o l u t i o n o f t h e

shareholders’ meeting

15.Mto examine and approve other

matters which are required to

be resolved by the General

Meeting of Shareholders

under laws and the Articles

of Association.

without violating any laws and

regulations, mandatory provisions

of the listing rules of the place of

l i s t i ng and the Ar t i c l e s o f

Association, the General Meeting

of Shareholders may authorize or

appoint the Board of Directors to

handle the matters as authorized

or entrusted.

1211 .Mto examine and approve

matters concerning changes

in the use of proceeds;

1312 .Mto examine and approve

stock incentive plan and

employee share ownership

plan;

14.Mthe Board of Directors is

authorized to decide, within

three years, to issue shares

not exceeding 50% of the

issued shares. Nevertheless,

if non-monetary property is

contributed as capital at an

assessed value, such issuance

shal l be subject to the

r e s o l u t i o n o f t h e

shareholders’ meeting

1513.Mto examine and approve other

matters which are required to

be resolved by the General

Meeting of Shareholders

under laws and the Articles

of Association.

without violating any laws and

regulations, mandatory provisions

of the listing rules of the place of

l i s t ing and the Ar t i c l e s o f

Association, the General Meeting

of Shareholders may authorize or

appoint the Board of Directors to

handle the matters as authorized

or entrusted.
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No. Before Revision After Revision

3. Article 12 The Company shall

convene an Extraordinary General

Meeting of Shareholders within

two months of the occurrence of

any of the following circumstances:

1.Mwhen the number of directors

i s less than the number

specified in the Company Law

or two-thirds of the number

required by the Articles of

Association;

2.Mthe uncovered loss of the

Company reaches one-third of

the total paid-in share capital

of the Company;

3.Msuch is requested in writing by

a shareholder individually or

sha r eho lde r s co l l e c t i ve ly

holding at least 10% of the

voting shares of the Company;

4.Mwhen the Board of Directors

considers it necessary;

5.Mwhen the Board of Supervisors

proposes such a meet ing

beheld;

6 .Mo t h e r c i r c ums t a n c e s a s

specified in laws, the Listing

Rules or the Articles of

Association.

Article 12 The Company shall

convene an Extraordinary General

Meeting of Shareholders within

two months of the occurrence of

any of the following circumstances:

1.Mwhen the number of directors

is less than the number

specified in the Company Law

or two-thirds of the number

required by the Articles of

Association;

2.Mthe uncovered loss of the

Company reaches one-third of

the total paid-in share capital

of the Company;

3.Msuch is requested in writing by

a shareholder individually or

sha reho lde r s co l l ec t i ve ly

holding at least 10% of the

voting shares of the Company;

4.Mwhen the Board of Directors

considers it necessary;

5.Mwhen the Board of Supervisors

the Audit Committee proposes

such a meeting beheld;

6 .Mo t h e r c i r c ums t a n c e s a s

specified in laws, the Listing

Rules or the Articles of

Association.
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No. Before Revision After Revision

4. Article 15 The independent non-

executive directors have the right

to propose to the Board of

D i r e c t o r s t o c o n v e n e a n

Extraordinary General Meeting.

The independent non-executive

directors shall propose to the

Board of Directors to convene

such meeting in writing. For the

p r o p o s a l o f c o n v e n i n g a n

Extraordinary General Meeting,

the Board of Directors shall, in

accordance with the laws and the

provisions of the Articles of

Assoc i a t i on , submi t wr i t t en

feedback on whether to agree or

disagree with the meeting within

ten days upon receipts of the

proposal.

When the Board of Directors

a g r e e s t o c o n v e n e a n

Extraordinary General Meeting,

the Board shall, within five days

after the Board resolution is made,

issue not ice cal l ing for the

meeting. If the Board of Directors

does not agree to convene such

meeting, the reasons shall be

stated in writing.

Article 15 with the consent of a
majority of all Independent
Non-Executive Directors, The

i n d e p e n d e n t n o n - e x e c u t i v e

directors have the right to propose

to the Board of Directors to

convene an Extraordinary General

Meeting. The independent non-

executive directors shall propose

to the Board of Directors to

convene such meeting in writing.

For the proposal of convening an

Extraordinary General Meeting,

the Board of Directors shall, in

accordance with the laws and the

provisions of the Articles of

Assoc i a t i on , submi t wr i t t en

feedback on whether to agree or

disagree with the meeting within

ten days upon receipts of the

proposal.

When the Board of Directors

a g r e e s t o c o n v e n e a n

Extraordinary General Meeting,

the Board shall, within five days

after the Board resolution is made,

issue not ice cal l ing for the

meeting. If the Board of Directors

does not agree to convene such

meeting, the reasons shall be

stated in writing.
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No. Before Revision After Revision

5. A r t i c l e 1 6 Th e Bo a r d o f
Supervisors has the right to
propose to the Board of Directors
to convene an Extraordinary
General Meeting. The Board of
Supervisors shall propose to the
Board of Directors to convene
such meeting in writing. The
Board of Directors shall , in
accordance with the laws and the
provisions of the Articles of
Assoc i a t i on , submi t wr i t t en
feedback on whether to agree or
disagree with the convening of the
Extraordinary General Meeting
within ten days upon receipts of
the proposal.

When the Board of Directors
a g r e e s t o c o n v e n e a n
Extraordinary General Meeting,
the Board shall, within five days
after the Board resolution is made,
issue a notice calling for the
meeting. Changes in the original
proposal in the notice shall be
subject to the approval of the
Board of Supervisors.

When the Board of Directors does
n o t a g r e e t o c o n v e n e a n
Extraordinary General Meeting, or
does not provide written feedback
within ten days upon receipts of
the proposal, the Board shall be
considered to be unable or failing
to perform the duty of convening
an Extraordinary General Meeting.
The Board of Supervisors can
convene and preside over the
meeting on their own.

A r t i c l e 1 6 T h e A u d i t
C o m m i t t e e T h e B o a r d o f
Supervisors has the right to
propose to the Board of Directors
to convene an Extraordinary
General Meeting. The Audit
C o m m i t t e e T h e B o a r d o f
Supervisors shall propose to the
Board of Directors to convene
such meeting in writing. The
Board of Directors shall , in
accordance with the laws and the
provisions of the Articles of
Assoc i a t i on , submi t wr i t t en
feedback on whether to agree or
disagree with the convening of the
Extraordinary General Meeting
within ten days upon receipts of
the proposal.

When the Board of Directors
a g r e e s t o c o n v e n e a n
Extraordinary General Meeting,
the Board shall, within five days
after the Board resolution is made,
issue a notice calling for the
meeting. Changes in the original
proposal in the notice shall be
subject to the approval of the
Audit Committeethe Board of
Supervisors.

When the Board of Directors does
n o t a g r e e t o c o n v e n e a n
Extraordinary General Meeting, or
does not provide written feedback
within ten days upon receipts of
the proposal, the Board shall be
considered to be unable or failing
to perform the duty of convening
an Extraordinary General Meeting.
The Audit CommitteeThe Board
of Supervisors can convene and
preside over the meeting on their
own.
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No. Before Revision After Revision

6. Article 17 Shareholders who

ind iv idua l l y o r co l l e c t i ve ly

holding 10% or more of the

Company’s to ta l outs tanding

voting shares, shall have the right

to propose to the Board of

Directors to hold an Extraordinary

General Meeting in writing. The

Board of Directors shall , in

accordance with the laws and the

provisions of the Articles of

Assoc i a t i on , submi t wr i t t en

feedback on whether to agree or

disagree with the convening of an

Extraordinary General Meeting

within ten days upon receipts of

the request.

When the Board of Directors

a g r e e s t o c o n v e n e a n

Extraordinary General Meeting,

the Board shall, within five days

after the Board resolution is made,

issue notice calling for a meeting.

Changes in the original request in

the notice shall be subject to the

a p p r o v a l o f t h e r e l e v a n t

shareholders.

When the Board of Directors does

n o t a g r e e t o c o n v e n e a n

Extraordinary General Meeting, or

does not provide feedback within

ten days upon receipts of the

r e q u e s t , s h a r e h o l d e r s w h o

ind iv idua l l y o r co l l e c t i ve ly

holding more than 10% of the

Company’s shares, shall have the

right to propose to the Board of

Supervisors to hold such meeting

in writing.

Article 17 Shareholders who

ind iv idua l l y o r co l l e c t i ve ly

holding 10% or more of the

Company’s to ta l outs tanding

voting shares, shall have the right

to propose to the Board of

Directors to hold an Extraordinary

General Meeting in writing. The

Board of Directors shall , in

accordance with the laws and the

provisions of the Articles of

Assoc i a t i on , submi t wr i t t en

feedback on whether to agree or

disagree with the convening of an

Extraordinary General Meeting

within ten days upon receipts of

the request.

When the Board of Directors

a g r e e s t o c o n v e n e a n

Extraordinary General Meeting,

the Board shall, within five days

after the Board resolution is made,

issue notice calling for a meeting.

Changes in the original request in

the notice shall be subject to the

a p p r o v a l o f t h e r e l e v a n t

shareholders.

When the Board of Directors does

n o t a g r e e t o c o n v e n e a n

Extraordinary General Meeting, or

does not provide feedback within

ten days upon receipts of the

r e q u e s t , s h a r e h o l d e r s wh o

ind iv idua l l y o r co l l e c t i ve ly

holding more than 10% of the

Company’s shares, shall have the

right to propose to the Audit
C o m m i t t e e t h e B o a r d o f

Supervisors to hold such meeting

in writing.
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No. Before Revision After Revision

When the Board of Supervisors
a g r e e s t o c o n v e n e a n
Extraordinary General Meeting,
the Board of Supervisors shall,
within five days upon receipts of
the request, issue notice calling
for the meeting. Changes in the
original request in the notice shall
be subject to the approval of the
relevant shareholders.

If the Board of Supervisors fails
to issue notice calling for a
meeting within the prescribed
time limit, it shall be deemed that
the Board of Supervisors does not
convene or preside over the
Extraordinary General Meeting.
Shareholders who individually or
collectively hold more than 10%
of the Company’s shares for more
than 90 consecutive days can
convene and preside over such
meeting on their own.

When the Audit Committeethe
Board of Supervisors agrees to
convene an Extraordinary General
Meeting, the Audit Committeethe
Board of Supervisors shall, within
five days upon receipts of the
request, issue notice calling for
the meeting. Changes in the
original request in the notice shall
be subject to the approval of the
relevant shareholders.

If the Audit Committeethe Board
of Supervisors fails to issue notice
calling for a meeting within the
prescribed time limit, it shall be
d e e m e d t h a t t h e A u d i t
C o m m i t t e e t h e B o a r d o f
Supervisors does not convene or
preside over the Extraordinary
General Meeting. Shareholders
who individually or collectively
hold more than 10% of the
Company’s shares for more than
90 consecutive days can convene
and preside over such meeting on
their own.

7. Article 18 When the Board of
Supervisors or the shareholders
decide to convene a General
Meeting of Shareholders on their
own, they shall notify the Board
of Directors in writing and issue
notice calling for such meeting in
accordance with the convening
procedures stipulated in this Rules
of Procedure. Before a resolution
is made at the Extraordinary
General Meeting, the shareholding
percentage of the convening
shareholders shall not be less than
10%.

Article 18 When the Audit
C o m m i t t e e t h e B o a r d o f
Supervisors or the shareholders
decide to convene a General
Meeting of Shareholders on their
own, they shall notify the Board
of Directors in writing and issue
notice calling for such meeting in
accordance with the convening
procedures stipulated in this Rules
of Procedure. Before a resolution
is made at the Extraordinary
General Meeting, the shareholding
percentage of the convening
shareholders shall not be less than
10%.
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No. Before Revision After Revision

8. Article 19 The Board of Directors
and the Secretary to the Board of
Directors shall align with the
General Meeting convened by the
Board of Supervisors or the
shareholders on their own. The
Board of Directors shall provide a
register of shareholders on the
date of record. The register of
shareholders obtained by the
convener shall not be used for
purposes other than the convening
o f a G e n e r a l M e e t i n g o f
Shareholders.

Article 19 The Board of Directors
and the Secretary to the Board of
Directors shall align with the
General Meeting convened by the
Audit Committeethe Board of
Supervisors or the shareholders on
their own. The Board of Directors
sha l l p rov ide a reg i s t e r o f
shareholders on the date of
record. If the Board of Directors
fails to provide the register of
shareholders, the convener may
s u b m i t t h e r e l e v a n t
announcement of the notice of
convening the shareholders’
m e e t i n g t o t h e s e c u r i t i e s
r e g i s t r a t i o n a n d c l e a r i n g
institution to apply to obtain it.
The register of shareholders
obtained by the convener shall not
be used for purposes other than
the convening of a General
Meeting of Shareholders.

9. Article 20 If the Board of
Supe rv i so r s o r sha reho lde r s
convene a General Meeting on
their own, the expenses necessary
for the meeting shall be borne by
the Company.

A r t i c l e 2 0 I f t h e A u d i t
Committeethe Board of Supervisors
or shareholders convene a General
Meeting on their own, the expenses
necessary for the meeting shall be
borne by the Company.

10. Article 21 Proposal contents shall
fall into the scope of the General
Meeting’s duties. There shall be
def in i te top ics and spec i f ic
ma t t e r s fo r re so lu t ion . The
proposal shall comply with the
relevant provisions of laws and
Articles of Association.

Article 21 Proposal contents shall
fall into the scope of the General
Meeting’s duties. There shall be
definite topics and specific matters
for resolution. The proposal shall
c omp l y w i t h t h e r e l e v a n t
provisions of laws and Articles of
AssociationArticles of Association.

11. Article 22 When the Company
convenes the General Meeting, the
Board of Directors, Board of
Supervisors and shareholders
holding more than 1% of the
shares of the Company separately
or jointly are entitled to submit
proposals to the Company.

...

Article 22 When the Company
convenes the General Meeting, the
Board of Directors, the Audit
CommitteeBoard of Supervisors
and shareholders holding more than
1% of the shares of the Company
separately or jointly are entitled to
submit proposals to the Company.

...
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12. Article 24 The notice of the

General Meeting shall include the

following particulars:

...

6. meeting convener

The notice and the supplementary

notice of the General Meeting

shall fully and completely disclose

all the specific contents of all

proposals, and all the materials or

explanations necessary for the

shareholders to make reasonable

judgments on the matters to be

discussed.

Article 24 The notice of the

General Meeting shall include the

following particulars:

...

6. meeting convener.

The notice and the supplementary

notice of the General Meeting

sha l l f u l l y and comp l e t e l y

disclose all the specific contents

of all proposals, and all the

m a t e r i a l s o r e x p l a n a t i o n s

necessary for the shareholders to

make reasonable judgments on the

matters to be discussed.

13. Article 26 When the General

Meeting of Shareholders intends

to discuss the election of directors

and supervisors, the notice of the

meeting shall fully disclose the

details of the candidates for

d i r e c t o r s a n d s u p e r v i s o r s ,

including, as a minimum, the

following contents:

1.Mpersonal particulars such as

education background, working

e x p e r i e n c e a n d a n y

concurrently holding positions;

2.Mwhether there is any connected

relationship with the Company

or the controlling shareholder

and de facto controller of the

Company;

3.Mtheir shareholdings in the

Company;

Article 26 When the General

Meeting of Shareholders intends

to discuss the election of directors

and supervisors, the notice of the

meeting shall fully disclose the

details of the candidates for

d i r e c t o r s a n d s u p e r v i s o r s ,

including, as a minimum, the

following contents:

1.Mpersonal particulars such as

e d u c a t i o n b a c k g r o u n d ,

working experience and any

concurrently holding positions;

2.Mwhether there is any connected

relationship with the Company

or the controlling shareholder

and de facto controller of the

Company;

3.Mtheir shareholdings in the

Company;
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4.Many penalties imposed by
CSRC and other relevant
authorities and punishments
i m p o s e d b y t h e s t o c k
exchanges.

Excep t fo r t he e l ec t i on o f
Directors and Supervisors by a
cumulative voting system, each
c a n d i d a t e f o r D i r e c t o r o r
Supervisor shall be submitted by a
single proposal.

4.Many penalties imposed by
CSRC and other relevant
authorities and punishments
i m p o s e d b y t h e s t o c k
exchanges.

Excep t fo r the e l ec t i on o f
Directors and Supervisors by a
cumulative voting system, each
c a n d i d a t e f o r D i r e c t o r o r
Supervisor shall be submitted by
a single proposal.

14. Article 28 The Company shall
hold the General Meeting of
Shareholders at its domicile or
any other specific location as
notified by the convener of the
General Meeting of Shareholders.

A mee t i ng venue sh a l l b e
es tab l i shed for the Genera l
Meeting of Shareholders, and
meetings will take the form of
physical meeting. The Company
shall facilitate the shareholders’
attendance to the General Meeting
of Shareholders, while ensuring
the legality and validity of the
General Meeting of Shareholders.

Shareholders may attend the
General Meeting of Shareholders
in person, and also may appoint a
proxy to attend and exercise
voting rights within the scope of
authorization. Both have the same
legal effect.

Article 28 The Company shall
hold the General Meeting of
Shareholders at its domicile or
any other specific location as
notified by the convener of the
General Meeting of Shareholders.

A mee t i ng venue sha l l b e
es tab l i shed for the Genera l
Meeting of Shareholders, and
meetings will take the form of
physical meeting. The Company
shall facilitate the shareholders’
attendance to the General Meeting
of Shareholders, while ensuring
the legality and validity of the
General Meeting of Shareholders.
The Company shall, on the
premise of ensuring that the
shareholders’ meeting is lawful
and valid, provide convenience
for shareholders to attend the
shareholders’ meeting through
various methods and channels,
including providing modern
information technology means
such as online voting platforms.

Shareholders may attend the
General Meeting of Shareholders
in person, and also may appoint a
proxy to attend and exercise
voting rights within the scope of
authorization. Both have the same
legal effect.
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15. Article 37 When a General
Meeting of Shareholders is held,
all directors, supervisors and
s e c r e t a r y t o t h e Boa r d o f
Directors of the Company shall
attend the meeting, and senior
management who are not directors
of the Company shall be present
in a non-voting capacity at the
meeting. Directors, Supervisors,
the Secretary to the Board of
D i r e c t o r s and o t h e r s en i o r
management who participate in
the Shareholders’ Meeting by
video, telephone or other means
shall be deemed to be present or
in attendance.

Article 37 When a General
Meeting of Shareholders is held,
all directors, supervisors and
s e c r e t a r y t o t h e Boa r d o f
Directors of the Company shall
attend the meeting, and senior
management who are not directors
of the Company shall be present
in a non-voting capacity at the
meeting. Directors, Supervisors,
the Secretary to the Board of
D i r e c t o r s and o t he r s en i o r
management who participate in
the Shareholders’ Meeting by
video, telephone or other means
shall be deemed to be present or
in attendance.

16. Article 38 If a General Meeting of
Shareholders is convened by the
Board of Directors, the Chairman
of the Board shall serve as
chairman and preside over the
meeting. When the vice-chairman
of the board of directors is unable
to perform his duties or fails to
perform his duties, the meeting
shall be presided over by a
director jointly elected by a
majority of the directors.

A t a G e n e r a l M e e t i n g o f
Shareholders convened by the
Bo a r d o f S up e r v i s o r s , t h e
c h a i rman o f t h e Boa r d o f
Supervisors shall preside over the
meeting. When the chairman of
the Board of Supervisors is unable
or failing to perform his or her
d u t y , a s u p e r v i s o r j o i n t l y
recommended by more than half
of the supervisors shall preside
over the meeting.

Article 38 If a General Meeting
of Shareholders is convened by
the Board of Directors , the
Chairman of the Board shall serve
as chairman and preside over the
meeting. When the vice-chairman
of the board of directors is unable
to perform his duties or fails to
perform his duties, the meeting
shall be presided over by a
director jointly elected by a
majority of the directors.

A t a G e n e r a l Me e t i n g o f
Shareholders convened by the
Audit Committeethe Board of
S u p e r v i s o r s , t h e A u d i t
C o m m i t t e e C o n v e n e r t h e
c h a i rman o f t h e Boa r d o f
Supervisors shall preside over the
me e t i n g . Wh e n t h e A u d i t
C o m m i t t e e C o n v e n e r t h e
c h a i rman o f t h e Boa r d o f
Supervisors is unable or failing to
perform his or her duty, a Audit
Committee Membersupervisor
jointly recommended by more
than half of the Audit Committee
Memberssupervisors shall preside
over the meeting.
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I f a G e n e r a l M e e t i n g o f
Shareholders is convened by a
shareholder himself/herself or
shareholders themselves , the
convener shall recommend a
representative to preside over the
meeting.

When a General Meeting of
Shareholders is held, i f the
chairman of the meeting violates
this Rules of Procedure, making
con t inuance of the mee t ing
impossible, with the consent of
the shareholders holding more
than half of the voting rights
present a t the meet ing , the
General Meeting of Shareholders
may elect a person to serve as
chairman of the meeting and the
meeting shall continue.

I f a G e n e r a l M e e t i n g o f
Shareholders is convened by a
shareholder himself/herself or
shareholders themselves , the
convener shall recommend a
representative to preside over the
meeting.

When a General Meeting of
Shareholders is held, if the
chairman of the meeting violates
this Rules of Procedure, making
cont inuance of the mee t ing
impossible, with the consent of
the shareholders holding more
than half of the voting rights
present a t the meet ing, the
General Meeting of Shareholders
may elect a person to serve as
chairman of the meeting and the
meeting shall continue.

17. Article 39 The chairman of the
meeting may, when necessary,
request the proposers to make
explanations of their proposals:

1.Mwhere the proposer is a
member of the Board of
Directors, the Chairman of
the Board of Directors or
other persons entrusted by the
Chairman of the Board of
Direc tors sha l l make an
explanation of the proposal;

2.Mwhere the proposer is a member
of the Board of Supervisors or
a shareholder, individually or in
combination, holding more than
31% of the total number of
voting shares of the Company,
the proposer or his/her legal
representative or a legal and
valid shareholder authorized
p r o x y s h a l l m a k e a n
explanation of the proposal.

Article 39 The chairman of the
meeting may, when necessary,
request the proposers to make
explanations of their proposals:

1.Mwhere the proposer is a
member of the Board of
Directors, the Chairman of
the Board of Directors or
other persons entrusted by the
Chairman of the Board of
Direc tors shal l make an
explanation of the proposal;

2.Mwhere the proposer is a member
of the Audit Committeethe
Board of Supervisors or a
shareholder, individually or in
combination, holding more than
31% of the total number of
voting shares of the Company,
the proposer or his/her legal
representative or a legal and
valid shareholder authorized
p r o x y s h a l l m a k e a n
explanation of the proposal.
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18. Article 41 At the Annual General
Meeting of Shareholders, the
Board of Directors and the Board
of Supervisors shall report on
their work over the past year to
t h e G e n e r a l M e e t i n g o f
Shareholders. Each independent
non-executive director shall also
report on their duty performance.

Article 41 At the Annual General
Meeting of Shareholders, the
Board of Directors and the Board
of Supervisors shall report on
their work over the past year to
t h e G e n e r a l M e e t i n g o f
Shareholders. Each independent
non-executive director shall also
report on their duty performance.

19. A r t i c l e 4 2 Th e d i r e c t o r s ,
supervisors and senior executives
shall provide explanations and
statements relating to the queries
and suggestions put forward by
the shareholders at the General
Meeting of Shareholders, unless
business secrets of the Company
are involved and shall not be
disclosed at the General Meeting
of Shareholders.

A r t i c l e 4 2 Th e d i r e c t o r s ,
supervisors and senior executives
shall provide explanations and
statements relating to the queries
and suggestions put forward by
the shareholders at the General
Meeting of Shareholders, unless
business secrets of the Company
are involved and shall not be
disclosed at the General Meeting
of Shareholders.

20. Article 44 Minutes of General
Meeting of Shareholders shall be
kept and the secretary to the
Board of Directors shall be
responsible therefor. The meeting
minutes shall record the following
particulars:

1.Mthe time, venue of, and the
agenda for, the meeting, and
the name or tit le of the
convener;

2.Mthe names of the chairman of
the meeting and the directors,
supervisors, the secretary to
the Board of Directors, the
President and other senior
executives in attendance or
p r e s en t i n a non -vo t i ng
capacity;

......

Article 44 Minutes of General
Meeting of Shareholders shall be
kept and the secretary to the
Board of Directors shall be
responsible therefor. The meeting
minutes shall record the following
particulars:

1.Mthe time, venue of, and the
agenda for, the meeting, and
the name or tit le of the
convener;

2.Mthe names of the chairman of
the meeting and the directors,
supervisors, the secretary to
the Board of Directors, the
President and other senior
executives in attendance or
p re sen t i n a non -vo t i ng
capacity;

......
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21. Article 49 The following matters
shall be adopted by way of an
special resolution of the General
Meeting of Shareholders:

1.Mthe increase or reduction of
the registered share capital of
the Company;

2.Mthe merger, spin-off, division,
dissolution and liquidation of
the Company;

3.MIf the Company purchases or
sells significant assets or the
amount of guarantees exceeding
30% of the Company’s total
audited assets for the mostrecent
period within one year;

4.MThe stock incentive plan;

5.Mthe amendment of this Articles
of Association; and Other
matters that shall be adopted
b y s p e c i a l r e s o l u t i o n
a c c o r d i n g t o t h e l aw s ,
administrative regulations or
the Articles of Association or
which the General Meeting of
Shareholders considers will
have a material influence on
the Company and therefore
r equ i r e , by an o rd i na ry
resolution, to be adopted by
special resolution.

Article 49 The following matters
shall be adopted by way of an
special resolution of the General
Meeting of Shareholders:

1.Mthe increase or reduction of
the registered share capital of
the Company;

2.Mthe merger, spin-off, division,
dissolution and liquidation of
the Company;

3.MIf the Company purchases or
sells significant assets or the
amount of guarantees exceeding
30% of the Company’s total
audited assets for the mostrecent
period within one year;

4.MThe stock incentive plan;

5.Mthe amendment of this Articles
of Association; and Other
matters that shall be adopted
b y s p e c i a l r e s o l u t i o n
a c c o r d i n g t o t h e l aw s ,
administrative regulations, or
the Articles of Association,
Listing Rules or which the
G e n e r a l M e e t i n g o f
Shareholders considers will
have a material influence on
the Company and therefore
r equ i r e , by an o rd ina ry
resolution, to be adopted by
special resolution.

22. Article 53 The list of candidates
for the position of director or
supervisor shall be submitted in
the form of a proposal before the
General Meeting of Shareholders
for vote one by one.

Article 53 The list of candidates
for the position of director or
supervisor shall be submitted in
the form of a proposal before the
General Meeting of Shareholders
for vote one by one.
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23. Article 60 If a proposal on the
election of a director or supervisor
is adopted at the General Meeting
of Shareholders, the appointment
of the new director or supervisor
shall become effective on the date
the relevant proposal on the
election is adopted at the General
Meeting of Shareholders, unless
otherwise expressly specified in
the resolution of the General
Meeting of Shareholders.

Article 60 If a proposal on the
election of a director or supervisor
is adopted at the General Meeting
of Shareholders, the appointment
of the new director or supervisor
shall become effective on the date
the relevant proposal on the
election is adopted at the General
Meeting of Shareholders, unless
otherwise expressly specified in
the resolution of the General
Meeting of Shareholders.

3. Proposed amendments to the Rules of Procedure for the Board of Directors

In order to align with the proposed amendments to the Articles of Association, the
Company also proposed to amend the Rules of Procedure for the Board of Directors of
the Company.

The full text of the proposed amendments is set out below. In case of any
discrepancy between the English translation and the Chinese version, the Chinese
version shall prevail.

No. Before Revision After Revision

1. Article 3 The Board of Directors of
the Company shall consist of 12
directors, of whom at least one-
third shall be independent non-
executive directors, and at least one
of such independent non-executive
directors shall have financial
accounting expertise under the
Listing Rules. The Board of
Directors shall have one chairman

Article 3 The Board of Directors of
the Company shall consist of 129
directors, of whom at least one-
third shall be independent non-
executive directors, and at least one
of such independent non-executive
directors shall have financial
accounting expertise under the
Listing Rules. The Board of
Directors shall have one chairman

2. Article 4 Directors are elected and
replaced by the general meeting of
shareholders and serve a term of
three years. Directors can be re-
elected upon expiration of their
term. The Chairman is elected and
removed by a majority vote of all
directors.

Article 4 Directors are elected and
replaced by the general meeting of
shareholders and serve a term of
three years. Directors can be re-
elected upon expiration of their
term. Employee representative
directors shall be democratically
e l ec ted by the Company’s
employees through the employee
representative assembly, employee
assembly, or other forms. The
Chairman is elected and removed by
a majority vote of all directors.
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3. Article 8 The Chairman shall
exercise the following powers:

(i)Mto preside over the general
meetings of shareholders;

(ii)Mto convene and preside over
the meetings of the Board of
Directors;

...

(x)Min the event of force majeure
or major emergencies, or
when the meeting of Board
o f D i r e c t o r s canno t be
convened in time, to exercise
special disposal rights over
the Company’s affairs in line
with laws and the interests of
the Company, and report to
the Board of Directors and
the gene ra l mee t i ng o f
shareholders afterwards;

...

Article 8 The Chairman shall
exercise the following powers:

(i)Mto preside over the general
meetings of shareholders;

(ii)Mto convene and preside over
the meetings of the Board of
Directors;

...

(x)Min the event of force majeure
or major emergencies, or
when the meeting of Board
o f Di r ec to r s canno t be
convened in time, to exercise
special disposal rights over
the Company’s affairs in line
with laws and the interests of
the Company, and report to
the Board of Directors and
the gene ra l mee t ing o f
shareholders afterwards;

...

4. Article 11 The Board of Directors
may establish several special
committees of the Board of
Directors, such as the audit
committee, strategic investment
commi t t e e , nom ina t i on and
remuneration committee, and risk
management committee. Under the
leadersh ip of the Board of
Directors, such special committees
assist the Board of Directors in
performing its duties or provide
advice or advisory opinions for
the decision-making by the Board
of Directors. The members and
rules of procedure of such special
committees shall be separately
agreed upon by the Board of
Directors.

Article 11 The Board of Directors
may establish several special
committees of the Board of
Directors, such as the audit
committee, strategic investment
commi t t e e , nomina t i on and
remuneration committee, and risk
management committee. Under the
leadersh ip of the Board of
Directors, such special committees
assist the Board of Directors in
performing its duties or provide
advice or advisory opinions for the
decision-making by the Board of
Directors. The members and rules
of procedure of such special
committees shall be separately
agreed upon by the Board of
Directors.The board of directors
m a y e s t a b l i s h a n A u d i t
Committee, which shall exercise
the functions and powers of the
b o a r d o f s u p e r v i s o r s a s
prescribed in the Company Law.
T h e A u d i t C o m m i t t e e i s
responsible for reviewing the
Company’s financial information
and its disclosure, supervising
and evaluating internal and
ex t e rna l aud i t work , and
overseeing internal controls.
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The following matters shall be
submitted to the Board of
Directors for deliberation only
after being approved by a
majority of all members of the
Audit Committee:

(1)MThe disclosure of financial
information contained in
f i n a n c i a l a c c o u n t i n g
r e p o r t s a n d p e r i o d i c
reports, as well as internal
control assessment reports;

(2)MThe engagement or dismissal
of accounting firms engaged
to conduct audit services for
the listed Company;

(3)MThe appointment or removal
of the chief financial officer
of the listed Company;

(4)MThe making of changes to
a c c o u n t i n g p o l i c i e s ,
accounting estimates, or the
correc t i on o f mater ia l
a c c o u n t i n g e r r o r s ,
excluding those aris ing
from changes in accounting
standards;

(5)MOther matters as stipulated
by laws, administrative
regu la t ions , the China
S e c u r i t i e s R e g u l a t o r y
Commission (CSRC), and
these Articles of Association.

The Audit Committee shall hold
no fewer than one meeting per
quarter. An interim meeting may
be convened upon the proposal of
two or more members, or when
the convener deems it necessary.
A m e e t i n g o f t h e A u d i t
Committee may only be convened
if no less than two-thirds of its
members are present.

R e s o l u t i o n s o f t h e A u d i t
Committee shall be adopted by a
majority of the Committee’s
members. Each member shall
have one vote in the voting on
r e s o l u t i o n s o f t h e A u d i t
Committee. Minutes of the
meeting shall be prepared for the
r e s o l u t i o n s o f t h e A u d i t
Committee in accordance with
appl i cab le prov i s ions , and
members of the Audit Committee
who attend the meeting shall affix
their signatures to the meeting
minutes.
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Newly added A r t i c l e 1 2 T h e B o a r d o f
Directors may establish several
special committees of the Board
of Directors, such as strategic
i n v e s t m e n t c o m m i t t e e ,
nomination and remuneration
c o m m i t t e e , a n d r i s k
management committee. Under
the leadership of the Board of
D i r e c t o r s , s u c h s p e c i a l
committees assist the Board of
Directors in performing its
duties or provide advice or
adv i sory op in ions for the
decision-making by the Board of
Directors. The members and
rules of procedure of such
special committees shall be
separately agreed upon by the
Board of Directors.

5. Article 14 In case any of the

following events, the Chairman

shall convene an extraordinary

meeting of Board of Directors:

(i) Mthe shareholders representing

more than one-tenth of the

voting rights propose to call

such meeting;

(ii)Mthe Board of Supervisors

p r o p o s e s t o c a l l s u c h

meeting;

( i i i ) the Chai rman deems i t

necessary;

(iv)Mmore than one-third of the

directors propose to call

such meeting;

...

Article 14 In case any of the

following events, the Chairman

shall convene an extraordinary

meeting of Board of Directors:

(i) Mthe shareholders representing

more than one-tenth of the

voting rights propose to call

such meeting;

(ii)Mthe Board of Supervisors

Audit Committee proposes

to call such meeting;

( i i i ) the Chai rman deems i t

necessary;

(iv)Mmore than one-third of the

directors propose to call

such meeting;

...
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6. Article 17 The Board of Directors

shall convene regular meetings

and ex t rao rd ina ry mee t ings .

Notice of regular meeting shall be

d e l i v e r e d t o a l l d i r e c t o r s ,

superv isors and the genera l

manager by hand, by email or fax

within 14 days before the meeting.

If the notice is not delivered

directly, it shall also be confirmed

by telephone and corresponding

r e c o r d s s h a l l b e m a d e .

Extraordinary meetings are not

subject to restrictions of notice

time.

Article 17 The Board of Directors

shall convene regular meetings

and ex t raord ina ry mee t ings .

Notice of regular meeting shall be

d e l i v e r e d t o a l l d i r e c t o r s ,

supervisors and the genera l

manager by hand, by email or fax

within 14 days before the meeting.

If the notice is not delivered

directly, it shall also be confirmed

by telephone and corresponding

r e c o r d s s h a l l b e m a d e .

Extraordinary meetings are not

subject to restrictions of notice

time.

7. Article 20 A meeting of the Board

of Directors may be held only if

more than half of the directors are

present.

Supervisors may attend meetings

of the Board of Directors; general

manager and secretary of the

Board of Directors who do not

concurrently serve as directors

shall attend meetings of the Board

of Directors. The chairperson of

such meetings may notify other

concerned persons to attend such

meetings if he deems it necessary.

Article 20 A meeting of the

Board of Directors may be held

only if more than half of the

directors are present.

Supervisors may attend meetings

of the Board of Directors; General

manager and secretary of the

Board of Directors who do not

concurrently serve as directors

shall attend meetings of the Board

of Directors. The chairperson of

such meetings may notify other

concerned persons to attend such

meetings if he deems it necessary.

8. Article 28 A resolution may be

adopted by the Board of Directors

with more than half vote of all

directors, but if the laws and the

Articles stipulate that the Board of

Directors shall obtain the consent

of more directors to adopt a

resolution, such provision shall

prevail.

Article 29 Except for matters on
which vot ing abstent ion is
required, a resolution may be

adopted by the Board of Directors

with more than half vote of all

directors, but if the laws and the

Articles stipulate that the Board of

Directors shall obtain the consent

of more directors to adopt a

resolution, such provision shall

prevail.
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9. A r t i c l e 2 9 Th e Bo a r d o f
Directors’ resolution shall be
voted by registered ballot, and
each director shall have one vote.

A r t i c l e 3 0 Th e Bo a r d o f
Directors’ resolution shall be
voted by registered ballot, and
each director shall have one vote.

Where a resolution is voted by
the separate signatures of the
directors and the number of
affirmative votes meets the
quorum required by laws ,
regulations and these Articles of
Association, it shall be deemed
to be equa l l y va l i d a s a
resolution adopted at a duly
convened board meeting. Such
written resolutions may consist
of multiple counterparts, each
signed by one or more directors.
For the purpo s e s o f th i s
paragraph, a resolution that is
either signed by a director, or
bears a director’s name and is
sent to the Company by post,
fax or hand delivery, shall be
deemed to be a document signed
by such director.

10. Article 33 If a resolution on the
Company’s profit distribution shall
be adopted at the meeting of the
Board of Directors, the Board of
Directors may first notify such
distribution plan proposed to be
submitted to the meeting for
deliberation to the certified public
accountant, and require him to
issue a draft audit report (all other
financial data except those related
t o d i s t r i b u t i o n h a v e b e e n
determined). After the Board of
Directors adopts a resolution on
the distribution, it shall require
the certified public accountant to
issue a formal audit report, and
the Board of Directors shall adopt
resolutions on other relevant
matters of the regular report based
on the formal audit report issued
by the certified public accountant.

Article 34 If a resolution on
formulating the Company’s profit
distribution plan shall be adopted
at the meeting of the Board of
Directors, the Board of Directors
may first notify such distribution
plan proposed to be submitted to
the meeting for deliberation to the
certified public accountant, and
require him to issue a draft audit
report (all other financial data
e x c e p t t h o s e r e l a t e d t o
d i s t r i b u t i o n h a v e b e e n
determined). After the Board of
Directors adopts a resolution on
formulat ing the Company’s
profit distribution plan, it shall
requ i re the cer t i f i ed publ ic
accountant to issue a formal audit
report, and the Board of Directors
shall adopt resolutions on other
relevant matters of the regular
report based on the formal audit
report issued by the certified
public accountant.
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11. Article 34 After the voting of the
directors present at the meeting is
completed, the secretary of the
Board of Directors shall organize
relevant personnel to collect the
directors’ votes in a t imely
manner and hand them over to the
secretary of the Board of Directors
for counting votes under the
supervision of a supervisor or an
i n d e p e n d e n t n o n - e x e c u t i v e
director.

Article 35 After the voting of the
directors present at the meeting is
completed, the secretary of the
Board of Directors shall organize
relevant personnel to collect the
directors’ votes in a timely
manner and hand them over to the
s e c r e t a r y o f t h e Boa r d o f
Directors for counting votes under
the supervision of a supervisor or
an independent non-executive
director.

12. Article 44 The following matters
shall be submitted to the general
meet ing of shareholders for
approval after being reviewed and
app roved by t h e Boa rd o f
Directors before they can be
implemented:

(i) Mformulation of the profit
distribution plan and the
loss recovery plans of the
Company;

(ii)Mformulation of the plans for
the increase or reduction of
the registered capital or for
the issuance of bonds or
other securities and listing of
the Company;

(iii) formulation of the plan for
material acquisition and the
buyback of the Company’s
own shares or plans for the
m e r g e r , d i v i s i o n o r
dissolution of the Company
or plans for change in the
organizational form of the
Company;

(iv) formulation of the plan for
amendments to the Articles of
the Company;

Article 44 The following matters
shall be submitted to the general
meet ing of shareholders for
approval after being reviewed and
app roved by the Boa rd o f
Directors before they can be
implemented:

(i) Mformulation of the profit
distribution plan and the
loss recovery plans of the
Company;

(ii)Mformulation of the plans for
the increase or reduction of
the registered capital or for
the issuance of bonds or
other securities and listing of
the Company;

(iii) formulation of the plan for
material acquisition and the
buyback of the Company’s
own shares or plans for the
m e r g e r , d i v i s i o n o r
dissolution of the Company
or plans for change in the
organizational form of the
Company;

(iv) formulation of the plan for
amendments to the Articles
of the Company;
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(v) proposal to the general meeting
of shareholders to appoint or
replace the accounting firm
conducting the audit of the
Company; and

(vi) other matters that should be
submitted to the general
meeting of shareholders for
approval according to laws,
regulations, the Listing Rules
and the Art ic les of the
Company.

( v ) f o r m u l a t i o n o f t h e
Company’s equity incentive
plan

( vv i ) proposal to the general
meeting of shareholders to
appo in t o r r ep l a ce the
accounting firm conducting
the audit of the Company;
and

(vivii) other matters that should be
submitted to the general
meeting of shareholders for
approval according to laws,
regulations, the Listing Rules
and the Articles of the
Company.

4. To elect non-independent Directors via the cumulative voting system

Pursuant to the PRC Company Law, the PRC Securities Law, the Guidelines for
the Articles of Associations of Listed Companies and other relevant laws and
regulations as well as Article 96 of the Articles of Association, the term of office of
the fourth session of the Board of Directors expired on 16 October 2025, necessitating
the election of non-employee representative Directors as members of the fifth session
of the Board of Directors by the Company’s general meeting of Shareholders.

Based on the proposals of a Shareholder and the Articles of Association
incorporating the proposed amendments, and in order to protect the legitimate rights
and interests of minority Shareholders and standardize the procedures for election of
the new session of the Board of Directors, it is proposed that the general meeting of
Shareholders consider whether to adopt the cumulative voting system for voting on
election of the non-employee representative Directors of the fifth session of the Board
of Directors. Depending on the outcome of the consideration, the elections shall be
advanced pursuant to the following rules:

1. If the resolution regarding the proposal is approved at the general meeting of
Shareholders, the Company will adopt the cumulative voting system for the
election of non-independent Directors and independent Directors of the fifth
session of the Board of Directors, respectively.

2. If the resolution regarding the proposal is not approved at the general
meeting of Shareholders, the Company will adopt the non-cumulative voting
system for the election of the non-independent Directors of the fifth session
of the Board of Directors, while the cumulative voting system will still be
applied to the election of independent Directors of the fifth session of the
Board of Directors.
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The following proposal is to be proposed at the EGM for Shareholders’ approval by

way of special resolution:

5. To consider and approve the amendments to the Articles of Association of the
Company

Pursuant to the PRC Company Law and the PRC Securities Law, and with

reference to the Guidelines for the Articles of Associations of Listed Companies and

other relevant laws and regulations, and taking into account the actual circumstances of

the Company, the Company proposed to amend and adjust certain provisions of the

Articles of Association concerning matters including the number of Board members,

employee representative Directors, the board of supervisors, and the Audit Committee,

and to amend the Rules of Procedure for Shareholders’ General Meeting and the Rules

of Procedure for the Board of Directors.

Details of the amendments to the relevant provisions of the Articles of

Association are set out below:

No. Before Revision After Revision

1. Art i c l e 1 Thi s Ar t i c l e s o f

Association is formulated in

accordance with the Company

Law of the People’s Republic of

China (hereafter referred to as the

‘‘Company Law’’), the Securities

Law of the People’s Republic of

China (the ‘‘Securities Law’’), the

Spec ia l , t he Guide l ines fo r

Articles of Association of Listed

Companies (Amended in 2023),

the Rules Governing the Listing

o f Secur i t i e s on the S tock

Exchange of Hong Kong Limited

(hereafter referred to as ‘‘Listing
Rules’’) and other relevant laws

and regulations for the purpose of

protecting the legitimate rights

and interests of the shareholders,

staff and creditors of Hanhua

Financia l Holding Co. , Ltd .

(hereafter referred to as the

‘‘Company’’) and regulating the

organization and conducts of the

Company.

Art ic l e 1 Thi s Ar t i c l e s o f

Association is formulated in

accordance with the Company

Law of the People’s Republic of

China (hereafter referred to as the

‘‘Company Law’’), the Securities

Law of the People’s Republic of

China (the ‘‘Securities Law’’),

the Guidelines for Articles of

Association of Listed Companies

(Amended in 20232025), the

Rules Governing the Listing of

Securities on the Stock Exchange

of Hong Kong Limited (hereafter

referred to as ‘‘Listing Rules’’)
and other relevant laws and

regulations for the purpose of

protecting the legitimate rights

and interests of the shareholders,

staff and creditors of Hanhua

Financia l Holding Co. , Ltd .

(hereafter referred to as the

‘‘Company’’) and regulating the

organization and conducts of the

Company.
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2. Article 5 The legal representative

of the Company shall be the

Cha i rman o f i t s Bo a r d o f

Directors.

Article 5 The director who acts
on behalf of the Company in
h a n d l i n g m a t t e r s o f t h e
Company shall be the legal
representative of the Company.
The director who acts on behalf
of the Company in handling
matters shall be nominated by
the shareholder with the largest
capital contribution and elected
by the shareholders’ meeting.

The shareholder entitled to the
n o m i n a t i o n o f t h e l e g a l
representative may submit a
proposal to change the legal
r e p r e s e n t a t i v e t o t h e
shareholders’ meeting, and the
change of the legal representative
shall be elected by a ordinary
resolution of the shareholders’
meeting.

If the director serving as the legal
representative resigns, he/she shall
be deemed to have resigned from
the position of legal representative
c o n c u r r e n t l y . U p o n t h e
r e s i g n a t i o n o f t h e l e g a l
representative, a new legal
representative shall be determined
by the shareholders’ meeting
within thirty (30) days from the
date of the legal representative’s
resignation.
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3. Newly Added Article 6 The legal consequences
of civil activities conducted by
the legal representative in the
name of the Company shall be
borne by the Company.

Any restriction on the powers
and authorities of the legal
representative imposed by these
Articles of Association or the
shareholders’ meeting shall not
be asserted against any bona
fide counterpart.

In case of any damage to others
by the legal representative
during the performance of his/
her duties, the Company shall
bear the civil liability. The
Company shall then be entitled
to recover compensation from
t h e d e f a u l t i n g l e g a l
representative in accordance
with the provisions of laws or
these Articles of Association.
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4. Art i c l e 8 Thi s Ar t i c l e s o f

Association shall be binding upon

the Company as well as its

s h a r e h o l d e r s , d i r e c t o r s ,

supervisors, managers and other

senior management , and the

aforesaid persons may claim any

right in relation to the affairs of

the Company in accordance with

the Articles of Association.

Without violating the provisions

of this Articles of Association,

shareholders may bring an action

a g a i n s t t h e C o m p a n y i n

accordance with this Articles of

Association; the Company may

file an action against shareholders

in accordance with this Articles of

Association; shareholders, may

bring an action against other

shareholders in accordance with

this Articles of Association; and

shareholders may bring a suit

against directors, supervisors, the

General President and other senior

management of the Company in

accordance with this Articles of

Association.

T h e t e r m ‘‘ o t h e r s e n i o r

man a g emen t ’’ i n c l u d e s t h e

Company ’s V i c e P r e s i d e n t ,

p r inc ipa l o f f inance , Board

Secretary and other personnel

e n g a g e d b y t h e Bo a r d o f

Directors.

Article 9 Thisese Articles of

Association shall be binding upon

the Company as well as its

s h a r e h o l d e r s , d i r e c t o r s ,

supervisors, managers and other

senior management , and the

aforesaid persons may claim any

right in relation to the affairs of

the Company in accordance with

the Articles of Association.

Without violating the provisions

of this Articles of Association,

shareholders may bring an action

a g a i n s t t h e C o m p a n y i n

accordance with this Articles of

Association; the Company may

file an action against shareholders

in accordance with this Articles of

Association; shareholders, may

bring an action against other

shareholders in accordance with

thisese Articles of Association;

and shareholders may bring a suit

against directors, supervisors, the

General President and other senior

management of the Company in

accordance with thisese Articles

of Association.

T h e t e r m ‘‘ o t h e r s e n i o r

man ag emen t ’’ i n c l u d e s t h e

Company ’s V i c e P r e s i d en t ,

p r inc ipa l of f inance , Board

Secretary and other personnel

e n g a g e d b y t h e Bo a r d o f

Directors.
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5. Article 21 The company shall not

provide gifts, loans, guarantees or

other financial assistance for

others to acquire shares of the

company or its parent company,

s a v e t h e c o m p a n y ’ s

implementation of the ESOP.

For the benefit of the company,

t h e c omp a n y may p r o v i d e

financial assistance for others to

acquire shares of the company or

its parent company by a resolution

of the shareholders’ meeting or a

r e so lu t i on o f the boa rd o f

directors in accordance with the

articles of association or the

authorization of the shareholders’

meeting, but the total amount of

financial assistance shall not

exceed 10% of the total issued

share capital. Resolutions made by

the board of directors shall be

adopted by more than two thirds

of all directors.

In violation of the provisions of

the preceding two paragraphs to

cause losses to the company, the

responsible directors, supervisors

and the senior management shall

be liable for compensation.

Article 22 The company shall not

provide gifts, loans, guarantees or

other financial assistance for

others to acquire shares of the

company or its parent company,

The Company or its subsidiaries
( i n c l u d i n g t h e C o m p a n y ’s
affiliated enterprises) shall not
provide financial assistance in
the form of donation, advance
payment, guarantee, loan or
other forms to assist others in
acquiring the shares of the
C o m p a n y o r i t s p a r e n t
company, save the Company’s

implementation of the ESOP.

For the benefit of the company,

t h e c omp a n y may p r o v i d e

financial assistance for others to

acquire shares of the company or

its parent company by a resolution

of the shareholders’ meeting or a

r e so lu t i on o f the boa rd o f

directors in accordance with the

articles of association or the

authorization of the shareholders’

meeting, but the total amount of

financial assistance shall not

exceed 10% of the total issued

share capital. Resolutions made by

the board of directors shall be

adopted by more than two thirds

of all directors.

In violation of the provisions of

the preceding two paragraphs to

cause losses to the Company, the

responsible directors, supervisors

and the senior management shall

be liable for compensation.
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6. Article 22 In light of the demands

o f o p e r a t i o n a n d b u s i n e s s

development, the provisions of

laws and regulations, and the

r e s o l u t i o n m a d e b y t h e

shareholders’ meeting thereunder,

the Company may increase its

capital by taking the following

methods:

1.MIssuing new shares to the

public;

2.MIssuing new share privately;

3.MDistributing bonus shares to

existing shareholders;

4.MConverting the capital reserve

funds into capital; or

5.MOther methods permitted by

the provisions of laws and

administrative regulations.

If the Company is to increase its

share capital by issuing new

shares , the mat te r sha l l be

executed in accordance with the

relevant laws and administrative

regulations of the State after such

increase has been approved as per

this Articles of Association.

After an increase or reduction of

its capital, the Company shall

r e g i s t e r t h e c h a n g e w i t h

Chongqing Administration for

Market Regulation and publish an

announcement.

Article 23 In light of the demands

o f o p e r a t i o n a n d bu s i n e s s

development, the provisions of

laws and regulations, and the

r e s o l u t i o n m a d e b y t h e

shareholders’ meeting thereunder,

the Company may increase its

capital by taking the following

methods:

1.MIssuing new shares to the

public;Issuing new shares to
unspecified parties;

2.MIssuing new share privately;

I s s u i n g n e w s h a r e s t o
specified parties;

3.MDistributing bonus shares to

existing shareholders;

4.MConverting the capital reserve

funds into capital; or

5.MOther methods permitted by

the provisions of laws and,

administrative regulations or
competent authorities.

If the Company is to increase its

share capital by issuing new

shares , the mat te r sha l l be

executed in accordance with the

relevant laws and administrative

regulations of the State after such

increase has been approved as per

this Articles of Association.

After an increase or reduction of

its capital, the Company shall

r e g i s t e r t h e c h a n g e w i t h

Chongqing Administration for

Market Regulation and publish an

announcement.
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7. Article 25 A company may
acquires its own shares through
open centralized trading or other
means recogn ized by laws ,
r e g u l a t i o n s a n d t h e Ch i n a
Securities Regulatory Commission.

Where the Company acquires its
shares under the circumstances
specified in Sub-paragraphs (3),
(5) and (6) of Article 24 of the
Art ic les of Associa t ion, the
Company shall do so through open
centralized trading.

Article 26 A company may
acquires its own shares through
open centralized trading or other
means recogn ized by laws ,
r e g u l a t i o n s a nd t h e Ch i n a
Securities Regulatory Commission.

Where the Company acquires its
shares under the circumstances
specified in Sub-paragraphs (3),
(5) and (6) of Article 2425 of the
Art ic les of Associat ion, the
Company shall do so through open
centralized trading.

8. Article 26 Where the Company
acquires its shares under the Sub-
p a r a g r a ph s ( 1 ) a nd ( 2 ) o f
Paragraph 1 of Article 24 hereof,
the acquisition shall require the
resolution of the shareholders’
meeting; where the Company
acquires its shares under the Sub-
paragraphs (3), (5) and (6) of
Paragraph 1 of Article 24 hereof,
the acquisition shall require the
resolution of the shareholders’
meeting where more than two-
thirds of the directors attend in
accordance with the provisions
hereof or with the authorization of
the shareholders’ meeting. After
the Company acquires its shares in
accordance with Article 24 hereof,
the number of shares of the
Company shal l be cancel led
within 10 days from the date of
acquis i t ion in case of Sub-
paragraphs (1); the number of
shares of the Company shall be
transferred or cancelled within 6
m o n t h s f r om t h e d a t e o f
acquis i t ion in case of Sub-
paragraphs (2) and (4) ; the
number of shares of the Company
shall not exceed 10% of the total
issued shares of the Company and
shall be transferred or cancelled
within 3 years from the date of
acquis i t ion in case of Sub-
paragraphs (3), (5) and (6).

Article 27 Where the Company
acquires its shares under the Sub-
p a r ag r aph s ( 1 ) and ( 2 ) o f
Paragraph 1 of Article 2425
hereof, the acquisi t ion shall
require the resolution of the
shareholders’ meeting; where the
Company acquires its shares under
the Sub-paragraphs (3), (5) and
(6) of Paragraph 1 of Article 2425
hereof, the acquisi t ion shall
require the resolution of the
shareholders’ meeting where more
than two-thirds of the directors
attend in accordance with the
provisions hereof or with the
authorization of the shareholders’
meeting. After the Company
acquires its shares in accordance
with Article 2425 hereof, the
number of shares of the Company
shall be cancelled within 10 days
from the date of acquisition in
case of Sub-paragraphs (1); the
number of shares of the Company
shall be transferred or cancelled
within 6 months from the date of
acquis i t ion in case of Sub-
paragraphs (2) and (4); the
number of shares of the Company
shall not exceed 10% of the total
issued shares of the Company and
shall be transferred or cancelled
within 3 years from the date of
acquis i t ion in case of Sub-
paragraphs (3), (5) and (6).
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9. Article 29 ...

The directors, supervisors and

s e n i o r man a g emen t o f t h e

Company shall report to the

Company the shares of the

Company that they hold and the

changes in their shareholdings, ...

Article 30 ...

The directors, supervisors and

s e n i o r man a g emen t o f t h e

Company shall report to the

Company the shares of the

Company that they hold and the

changes in their shareholdings, ...

10. Article 30 If a director, supervisor

and senior management of the

Company , o r a sha reho lde r

holding more than 5% of the

Company’s shares, ...

Article 31 If a director, supervisor

and senior management of the

Company , o r a sha reho lde r

holding more than 5% of the

Company’s shares, ...

11. A r t i c l e 3 1 T h e C omp a n y

e s t a b l i s h e s a r e g i s t e r o f

s h a r e h o l d e r s b a s e d on t h e

documen t s p rov ided by the

securities registration agencies,

which is sufficient evidence to

prove that such shareholders hold

s h a r e s o f t h e C o m p a n y .

Shareholders enjoy rights and

undertake obligations according to

the types of shares they hold;

shareholders holding the same

kind of shares enjoy the equal

rights and undertake the equal

obligations.

A r t i c l e 3 2 T h e C omp a n y

e s t a b l i s h e s a r e g i s t e r o f

s h a r e ho l d e r s b a s e d on t h e

documen t s p rov ided by the

securities registration agencies,

which is sufficient evidence to

prove that such shareholders hold

s h a r e s o f t h e C o m p a n y .

Shareholders enjoy rights and

undertake obligations according to

the typesclass of shares they hold;

shareholders holding the same

kindclass of shares enjoy the

equal rights and undertake the

equal obligations.
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12. Article 33 Holders of ordinary

shares of the Company shall be

entitled to the following rights:

...

5.Mto obtain relevant information

in line with this Articles of

Association, including:

(1)MObtaining a copy of this

Articles of Association after

paying the cost expense;

(2)MHaving the right to freely

a c c e s s a n d c o p y t h e

followings after paying the

cost fee:

The register of shareholders, the

Company’s bond s tubs , t he

shareholder meeting minutes, the

boa rd o f d i r e c t o r s mee t i ng

resolutions, the supervisory board

meeting resolutions, and the

financial and accounting reports;

...

Article 34 Holders of ordinary

shares of the Company shall be

entitled to the following rights:

...

5.Mto obtain relevant information

in line with this Articles of

Association, including:

(1)MObtaining a copy of this

Articles of Association after

paying the cost expense;

(2)MHaving the right to freely

a c c e s s a n d c o p y t h e

followings after paying the

cost fee:

The register of shareholders, the

Company’s bond s tubs , t he

shareholder meeting minutes, the

boa rd o f d i r e c to r s mee t i ng

resolutions, the supervisory board

meeting resolutions, and the

financial and accounting reports;

...
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13. Article 34 If the details of a
resolution of the General Meeting
of Shareholders or the Board of
Directors of the Company violate
t h e l aws o r adm in i s t r a t i v e
regulations, shareholders shall be
entitled to petition the court to
invalidate the resolution.

If the convening procedure or the
voting method of the General
Meeting of Shareholders or the
Board of Directors violates the
l a w s , t h e a d m i n i s t r a t i v e
regulations or this Articles of
Association, or the contents of a
resolu t ion goes agains t th is
Art ic les of Associa t ion, the
shareholders shall have the right
to petition the court to revoke
such resolution within 60 days
from the date on which the
resolution is adopted, save the
convening procedures or voting
methods for shareholder meetings
and board meetings with only
minor defects to generate no
substantial impact.

Article 35 If the details of a
resolution of the General Meeting
of Shareholders or the Board of
Directors of the Company violate
t h e l aws o r adm in i s t r a t i v e
regulations, shareholders shall be
entitled to petition the court to
invalidate the resolution.

If the convening procedure or the
voting method of the General
Meeting of Shareholders or the
Board of Directors violates the
l a w s , t h e a d m i n i s t r a t i v e
regulations or this Articles of
Association, or the contents of a
resolut ion goes agains t th is
Art ic les of Associa t ion, the
shareholders shall have the right
to petition the court to revoke
such resolution within 60 days
from the date on which the
resolution is adopted, save the
convening procedures or voting
methods for shareholder meetings
and board meetings with only
minor defects to generate no
substantial impact.

In case of any dispute in the
validity of the resolutions of the
Shareholders’ Meeting among
relevant parties such as the
B o a r d o f D i r e c t o r s a n d
shareholders, a lawsuit shall be
filed with the people’s court in a
timely manner. Prior to the
peop l e ’s cour t en t e r ing a
judgment or ruling such as
revoking the resolution, the
relevant parties shall comply
with the resolutions of the
Shareholders’ Meeting. The
Company, its directors and
s e n i o r m a n a g e m e n t s h a l l
earnestly perform their duties to
ensure the normal operation of
the Company.
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Where the people’s court enters
a judgment or ruling on the
relevant matters, the Company
shall fulfill its obligations of
i n f o r m a t i o n d i s c l o s u r e i n
accordance with the provisions
o f l a w s , a d m i n i s t r a t i v e
regulations, the China Securities
Regulatory Commission (CSRC)
and stock exchanges , ful ly
explain the impact, and actively
cooperate with the enforcement
after the judgment or ruling
takes effect. If it involves the
correction of prior items, the
Company shall handle it in a
timely manner and fulfill the
corresponding obligations of
information disclosure.

14. Article 35 If a director and senior
management violates the laws, the
regulations and this Articles of
Association when performing his
or her Company duties, thereby
causing losses to the Company,
shareholder who independently
has held or shareholders who
collectively have held more than
1% of the Company’s shares shall
have the right to request in writing
that the Board of Supervisors
institute a legal action in the
cour t ; and i f the Board of
Supervisors violates the laws, the
regulations and this Articles of
Association when performing its
duties, thereby causing losses to
the Company, the shareholders
shall have the right to request in
writing that the Board of Directors
institute a legal action in the
court.

Article 36 If a director and senior
m a n a g e m e n t , o t h e r t h a n
m e m b e r s o f t h e A u d i t
Committee, violates the laws, the
regulations and this Articles of
Association when performing his
or her Company duties, thereby
causing losses to the Company,
shareholder who independently
has held or shareholders who
collectively have held more than
1% of the Company’s shares shall
have the right to request in
w r i t i n g t h a t t h e Boa r d o f
SupervisorsAudit Committee
institute a legal action in the
cour t ; and i f the Board of
SupervisorsAudit Committee
violates the laws, the regulations
and this Articles of Association
when performing i ts dut ies ,
thereby causing losses to the
Company, the shareholders shall
have the right to request in
w r i t i n g t h a t t h e Boa r d o f
Directors institute a legal action
in the court.
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If the Board of Supervisors or the

Board of Directors refuses to

institute a legal action after

receipt of the written request from

the shareholders as mentioned in

the preceding paragraph, or fails

to do the same within 30 days

after receipt of the request, or if

the circumstances are urgent and

failure to promptly institute a

legal action would cause any

i r reparable pre judice to the

C o m p a n y ’ s i n t e r e s t , t h e

shareholders specified under the

preceding paragraph shall, in the

interests of the Company, have the

right to directly institute a legal

action in the court in their own

names.

...

If the Board of SupervisorsDirectors
or the Board of DirectorsAudit
Committee refuses to institute a

legal action after receipt of the

w r i t t e n r e q u e s t f r om t h e

shareholders as mentioned in the

preceding paragraph, or fails to do

the same within 30 days after

receipt of the request, or if the

circumstances are urgent and

failure to promptly institute a

legal action would cause any

i r reparable pre judice to the

C o m p a n y ’ s i n t e r e s t , t h e

shareholders specified under the

preceding paragraph shall, in the

interests of the Company, have the

right to directly institute a legal

action in the court in their own

names.

...

15. Art i c l e 39 The con t ro l l i ng

shareholder, actual controller,

directors, supervisors, and senior

management of the Company shall

not take advantage of their related

party relationships to prejudice the

interests of the Company. They

shall be held liable for damages if,

a s a resu l t o f v io la t e th i s

p r o v i s i o n , t h e y c a u s e t h e

Company to suffer a loss.

...

Art i c l e 40 The con t ro l l i ng

shareholder, actual controller,

directors, supervisors, and senior

management of the Company shall

not take advantage of their related

party relationships to prejudice the

interests of the Company. They

shall be held liable for damages

if, as a result of violate this

p r o v i s i o n , t h e y c a u s e t h e

Company to suffer a loss.

...
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16. Article 42 The General Meeting

of Shareholders shall exercise the

following authorities:

1.Mto elect and replace directors

w h o a r e n o t s t a f f

representatives, and to decide

on matters relating to their

remuneration;

2 . M t o e l e c t a n d r e p l a c e

supervisors who are not staff

representatives, and to decide

on matters relating to their

remuneration;

3 .Mto examine and approve

reports of the Board of

Directors;

4 .Mto examine and approve

reports of the Board of

Supervisors;

5.Mto examine and approve profit

distribution plans and loss

recovery plans;

6.Mto pass resolutions concerning

the increase or reduction of

the Company’s regis tered

capital;

7.Mto pass resolutions on matters

such as the merger, division,

dissolution, liquidation or

change in the organizational

form of the Company;

8.Mto pass resolutions on the

issuance of corporate bonds

by the Company;

Article 43 The General Meeting

of Shareholders shall exercise the

following authorities:

1. Mto elect and replace directors

w h o a r e n o t s t a f f

representatives, and to decide

on matters relating to their

remuneration;

2 . M t o e l e c t a n d r e p l a c e

supervisors who are not

staff representatives, and to

decide on matters relating to

their remuneration;

32 .Mto examine and approve

reports of the Board of

Directors;

4. Mto examine and approve

reports of the Board of

Supervisors;

53 .Mto examine and approve

profit distribution plans and

loss recovery plans;

6 4 . M t o p a s s r e s o l u t i o n s

concerning the increase or

reduction of the Company’s

registered capital;

75.Mto pass resolutions on matters

such as the merger, division,

dissolution, liquidation or

change in the organizational

form of the Company;

86.Mto pass resolutions on the

issuance of corporate bonds

by the Company;
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9. Mto pass resolutions on the

appointment or dismissal of

engagement of accounting

firms by the Company;

10.Mto amend this Articles of

Association;

11.Mto examine and approve the

C o m p a n y ’ s e x t e r n a l

guarantees in accordance

w i t h t h e l a w s a n d

administrative regulations;

12.Mto examine and approve

mat te r s re la t ing to the

Company’s purchase and/or

sale within one year of

m a t e r i a l a s s e t s t h a t

e x c e ed i ng 30% o f t h e

audited total assets of the

Company as at the most

recent period;

13.Mto examine and approve equity

incentive plan and ESOP;

14.Mto examine and approve

changes in the use of raised

funds;

15.Mto authorizes the board of

directors to decide to issue

shares not exceeding 50% of

the issued shares within 3

years, but capital contributions

in the form of non-monetary

property must be resolved by

the shareholders’ meeting;

97. Mto pass resolutions on the

appointment or dismissal of

engagement of accounting

firms engaged to undertake
the Company’s audit by the

Company;

108. Mto amend this Articles of

Association;

119. Mto examine and approve the

C o m p a n y ’ s e x t e r n a l

guarantees in accordance

w i t h t h e l a w s a n d

administrative regulations;

1210.Mto examine and approve

matters relating to the

Company’s purchase and/or

sale within one year of

m a t e r i a l a s s e t s t h a t

exceeding 30% of the

audited total assets of the

Company as at the most

recent period;

1311.Mto examine and approve equity

incentive plan and ESOP;

1412.Mto examine and approve

changes in the use of raised

funds;

15.MMto authorizes the board of

directors to decide to issue

shares not exceeding 50% of

the issued shares within 3

years, but capital contributions

in the form of non-monetary

property must be resolved by

the shareholders’ meeting;
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16.Mto resolve on other matters
which are required to be
resolved by the General
Meeting of Shareholders
u n d e r t h e l a w s ,
administrative regulations
a n d t h i s A r t i c l e s o f
Association.

Under the condi t ion of not
breaching any laws, regulations
and mandatory provisions of the
listing rules of the listing region,
t h e G e n e r a l M e e t i n g o f
Shareholders may authorize or
entrust the Board of Directors to
handle the matters as authorized
or entrusted.

1613.Mto resolve on other matters
which are required to be
resolved by the General
Meeting of Shareholders
u n d e r t h e l a w s ,
administrative regulations,
departmental rules and
t h i s e s e A r t i c l e s o f
Association.

Under the condi t ion of not
breaching any laws, regulations
and mandatory provisions of the
listing rules of the listing region,
t h e G e n e r a l M e e t i n g o f
Shareholders may authorize or
entrust the Board of Directors to
handle the matters as authorized
or entrusted.

17. Article 44 Unless otherwise the
Company is in crisis or other
s p e c i a l c i r c um s t a n c e s , t h e
Company shall not conclude any
contract with any person other
than a director, a supervisor and a
sen io r managemen t fo r t he
delegation of the whole business
management or par t o f the
important business management of
the Company to such person
without the prior approval from
t h e G e n e r a l M e e t i n g o f
Shareholders.

Article 45 Unless otherwise the
Company is in crisis or other
s p e c i a l c i r c um s t a n c e s , t h e
Company shall not conclude any
contract with any person other
than a director, a supervisor and a
sen io r managemen t fo r t he
delegation of the whole business
management or par t o f the
important business management of
the Company to such person
without the prior approval from
t h e G e n e r a l M e e t i n g o f
Shareholders by way of a special
resolution.

18. Article 45 ...

The Board of Directors shall
convene an Extraordinary General
Meeting of Shareholders within 2
months of the occurrence of any
of the following circumstances:

...

5.Mor the Board of Supervisors
proposes such a meeting shall
be held;

...

Article 46 ...

The Board of DirectorsCompany
shall convene an Extraordinary
General Meeting of Shareholders
within 2 months of the occurrence of
any of the following circumstances:

...

5 . M o r t h e B o a r d o f
S u p e r v i s o r s A u d i t
Committee proposes such a
meeting shall be held;

...
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19. Artic le 48 The independent
directors have the right to propose
to the Board of Directors to
c o n v e n e a n e x t r a o r d i n a r y
shareholders’ meeting.

...

Article 49 Upon the approval of
m o r e t h a n h a l f o f a l l
independent directors, Tthe
independent directors have the
right to propose to the Board of
D i r e c t o r s t o c o n v e n e a n
ex t r ao r d i n a r y Sha r eho l d e r s ’
Meeting.

...

20. A r t i c l e 4 9 Th e Bo a r d o f
Supervisors is entitled to propose
to the Board of Directors to
c o n v e n e a n e x t r a o r d i n a r y
shareholders’ meeting in writing.
The Board of Directors shall
provide wri t ten feedback on
agreeing or disagreeing with
conven ing an ex t r ao rd i na ry
shareholders’ meeting within 10
days after receiving the proposal
in accordance with the provisions
of laws, administrative regulations
and these Articles of Association.

If the Board of Directors agrees to
c o n v e n e a n e x t r a o r d i n a r y
shareholders’ meeting, the Board
of Directors will issue the advice
to convene the shareholders’
meeting within 5 days after the
Board of Directors’ resolution is
made, and any change to the
original proposal in the advice
must be approved by the Board of
Supervisors.

If the Board of Directors does not
agree to convene an extraordinary
shareholders’ meeting or fails to
provide feedback within 10 days
after receiving the proposal, the
Board of Directors will be deemed
to be unable to perform or fails to
perform the duty to convene a
shareholders’ meeting, and the
Boa r d o f Sup e r v i s o r s may
convene and preside over the
shareholders’ meeting on its own.

A r t i c l e 5 0 Th e Bo a r d o f
SupervisorsAudit Committee is
entitled to propose to the Board
of Direc tors to convene an
ex t r a o r d i n a r y s h a r e ho l d e r s ’
meeting in writing. The Board of
Directors shall provide written
f e e d b a c k o n a g r e e i n g o r
disagreeing with convening an
ex t r a o r d i n a r y s h a r e ho l d e r s ’
meeting within 10 days after
r e c e i v i n g t h e p r o p o s a l i n
accordance with the provisions of
laws, administrative regulations
and these Articles of Association.

If the Board of Directors agrees to
c o n v e n e a n e x t r a o r d i n a r y
shareholders’ meeting, the Board
of Directors will issue the advice
to convene the shareholders’
meeting within 5 days after the
Board of Directors’ resolution is
made, and any change to the
original proposal in the advice
must be approved by the Board of
SupervisorsAudit Committee.

If the Board of Directors does not
agree to convene an extraordinary
shareholders’ meeting or fails to
provide feedback within 10 days
after receiving the proposal, the
Board of Directors will be deemed
to be unable to perform or fails to
perform the duty to convene a
shareholders’ meeting, and the
Boa rd o f Supe r v i s o r sAud i t
Committee may convene and
preside over the shareholders’
meeting on its own.
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21. Article 50 ...

If the Board of Directors does not
agree to convene an extraordinary
shareholders’ meeting or fails to
provide feedback within 10 days
af te r rece iv ing the reques t ,
shareholders ind iv idua l ly or
collectively holding more than
10% of the company’s shares have
the right to propose to the Board
of Supervisors to convene an
ex t r a o r d i n a r y s h a r e ho l d e r s ’
meeting in writing.

If the Board of Supervisors agrees
to convene an extraordinary
shareholders’ meeting, the Board
of Supervisors shall issue the
a d v i c e t o c o n v e n e t h e
shareholders’ meeting within 5
days of receiving the request, and
any change to the original request
in the advice must be approved by
the relevant shareholders.

If the Board of Supervisors fails
to i s sue the adv ice of the
shareholders’ meeting within the
prescribed period, the Board of
Supervisors shall be deemed not
to convene and preside over the
s h a r e ho l d e r s ’ mee t i n g , a nd
shareholders who individually or
collectively hold more than 10%
of the Company’s shares for more
than 90 consecutive days may
convene and preside over the
shareholders’ meeting on their
own.

Article 51 ...

If the Board of Directors does not
agree to convene an extraordinary
shareholders’ meeting or fails to
provide feedback within 10 days
af te r rece iv ing the reques t ,
shareholders ind iv idua l ly or
collectively holding more than
10% of the company’s shares have
the right to propose to the Board
of SupervisorsAudit Committee
to convene an extraordinary
shareholders’ meeting in writing.

If the Board of SupervisorsAudit
Committee agrees to convene an
ex t r a o r d i n a r y s h a r e ho l d e r s ’
m e e t i n g , t h e B o a r d o f
SupervisorsAudit Committee
shall issue the advice to convene
the shareholders’ meeting within 5
days offrom the receivingreceipt
of the request, and any change to
the original request in the advice
must be approved by the relevant
shareholders.

If the Board of SupervisorsAudit
Committee fails to issue the
advice of the shareholders ’
meeting within the prescribed
p e r i o d , t h e B o a r d o f
SupervisorsAudit Committee
shall be deemed not to convene
and preside over the shareholders’
meeting, and shareholders who
individually or collectively hold
more than 10% of the Company’s
s h a r e s f o r m o r e t h a n 9 0
consecutive days may convene
and preside over the shareholders’
meeting on their own.
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22. A r t i c l e 5 1 Th e Bo a r d o f

Supervisors or shareholders decide

to convene a sha reho lde r s ’

meeting on their own must notify

the Board of Directors in writing.

Before the resolution of the

general meeting of shareholders is

announced, the shareholding ratio

of the convening shareholders

shall not be less than 10%.

A r t i c l e 5 2 Th e Bo a r d o f

SupervisorsAudit Committee or

shareholders decide to convene a

shareholders’ meeting on their

own must notify the Board of

Directors in writing. Before the

resolution of the general meeting

of shareholders is announced, the

s h a r e h o l d i n g r a t i o o f t h e

convening shareholders shall not

be less than 10%.

23. Article 52 The Board of Directors

and the Board Secretary shall

cooperate with the shareholders’

meeting convened by the Board of

Supervisors or shareholders on

their own and the Board of

D i r e c t o r s w i l l p r o v i d e a

sha reho lde r r eg i s t e r on the

registration date.

Article 53 The Board of Directors

and the Board Secretary shall

cooperate with the shareholders’

meeting convened by the Board of

SupervisorsAudit Committee or

shareholders on their own and the

Board of Directors will provide a

sha reho lde r reg i s t e r on the

registration date.

24. Article 55 When the Company

convenes a shareholders’ meeting,

the Board of Directors, the Board

of Supervisors and Shareholders

i nd iv idua l l y o r co l l e c t i ve ly

holding more than 1% of the

Company’s shares have the right

to submi t p roposa l s to the

Company.

...

Proposals that are not listed in the

adv ice of the shareho lders ’

meeting or do not comply with

the provisions of Article 54 hereof

shall not be voted on and made

resolutions at the shareholders’

meeting.

Article 56 When the Company

convenes a shareholders’ meeting,

the Board of Directors, the Board

of SupervisorsAudit Committee
and Shareholders individually or

collectively holding more than 1%

of the Company’s shares have the

right to submit proposals to the

Company.

...

Proposals that are not listed in the

advice of the shareholders ’

meeting or do not comply with

the provisions of Article 5455
hereof shall not be voted on and

m a d e r e s o l u t i o n s a t t h e

shareholders’ meeting.
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25. Article 56 If the shareholders’

meeting intends to discuss the

e l e c t i o n o f d i r e c t o r s a n d

supervisors, the shareholders’

meeting advice will fully disclose

the detailed information of the

director and supervisor candidates,

including at least the following:

...

4.Mwhether he or she has been

subject to disciplinary actions

by the na t iona l secur i ty

regulatory agency or other

relevant departments or the

stock exchange.

I n a dd i t i o n t o a dop t i n g a

cumulative voting system to elect

directors and supervisors, each

candidate for electing director or

supervisor shall be submitted as a

separate proposal.

Article 57 If the shareholders’

meeting intends to discuss the

e l e c t i o n o f d i r e c t o r s a n d

supervisors, the shareholders’

meeting advice will fully disclose

the detailed information of the

d i r e c t o r a n d s u p e r v i s o r

candidates, including at least the

following:

...

4.Mwhether he or she has been

subject to disciplinary actions

by the na t iona l secur i ty

regulatory agency or other

relevant departments orand
the stock exchange.

I n a dd i t i o n t o a dop t i n g a

cumulative voting system to elect

directors and supervisors, each

candidate for electing director or

supervisor shall be submitted as a

separate proposal.

26. Article 69 When a General

Meeting of Shareholders requires

the directors, the supervisors and

the senior management of the

Company to attend the meeting,

and the directors, the supervisors

and the senior management shall

be presen t in a non-vo t ing

capacity at the meeting and accept

inquiries from shareholders.

Article 70 When a General

Meeting of Shareholders requires

the directors, the supervisors and

the senior management of the

Company to attend the meeting,

and the directors, the supervisors

and the senior management shall

be presen t in a non-vot ing

capacity at the meeting and accept

inquiries from shareholders.
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27. Article 70 If a General Meeting of

Shareholders is convened by the

Board of Directors, the Chairman

of the Board shall serve as

chairman and preside over the

meeting. When the chairman of

the Board of Directors is unable

or fails to perform his/her duties,

a director jointly elected by more

than half of the directors presides

over the meeting.

A t a G e n e r a l M e e t i n g o f

S h a r e h o l d e r s c o n v e n e d i n

accordance with the statutory

procedure by the Board of

Supervisors, the chairman of the

Board of Supervisors shall preside

over the meeting. When the

c h a i rman o f t h e Boa r d o f

Supervisors is unable or failing to

perform his or her duty , a

supervisor jointly recommended

by mo r e t h an h a l f o f t h e

supervisors shall preside over the

meeting.

I f a G e n e r a l M e e t i n g o f

Shareholders is convened by a

s h a r e h o l d e r h i m s e l f o r

shareholders themselves by the

statutory procedure, the convener

shall recommend a representative

to preside over the meeting.

Article 71 If a General Meeting

of Shareholders is convened by

the Board of Directors , the

Chairman of the Board shall serve

as chairman and preside over the

meeting. When the chairman of

the Board of Directors is unable

or fails to perform his/her duties,

a director jointly elected by more

than half of the directors presides

over the meeting.

A t a G e n e r a l Me e t i n g o f

S h a r e h o l d e r s c o n v e n e d i n

accordance with the statutory

procedure by the Board of

SupervisorsAudit Committee, the

c h a i rman o f t h e Boa r d o f

Supervisorsconvener of the Audit
Committee shall preside over the

meeting. When the chairman of

the Board of Supervisorsconvener
of the Audit Committee is unable

or failing to perform his or her

duty, a supervisormember of the
A u d i t C o m m i t t e e j o i n t l y

recommended by more than half

of the supervisorsmembers of the
Audit Committee shall preside

over the meeting.

I f a G e n e r a l M e e t i n g o f

Shareholders is convened by a

s h a r e h o l d e r h i m s e l f o r

shareholders themselves by the

statutory procedure, the convener

o r t h e r e c o m m e n d e d
representative shall recommend a

representative to preside over the

meeting.
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When a General Meeting of

Shareholders is held, i f the

chairman of the meeting violates

the rules of procedure, making

con t inuance of the mee t ing

impossible, with the consent of

the shareholders holding more

than half of the voting rights

present a t the meet ing , the

General Meeting of Shareholders

may elect a person to serve as

chairman of the meeting and the

meeting shall continue.

When a General Meeting of

Shareholders is held, if the

chairman of the meeting violates

the rules of procedure, making

cont inuance of the mee t ing

impossible, with the consent of

the shareholders holding more

than half of the voting rights

present a t the meet ing, the

General Meeting of Shareholders

may elect a person to serve as

chairman of the meeting and the

meeting shall continue.

28. Article 71 At the Annual General

Meeting of Shareholders, the

Board of Directors and the Board

of Supervisors shall report on

their work over the past year to

t h e G e n e r a l M e e t i n g o f

Shareholders. Each independent

non-executive director shall also

report on their duty performance.

Article 72 At the Annual General

Meeting of Shareholders, the

Board of Directors and the Board

of Supervisors shall report on

their work over the past year to

t h e G e n e r a l M e e t i n g o f

Shareholders. Each independent

non-executive director shall also

report on their duty performance.

Each independent director shall
also submit a duty report.

29. A r t i c l e 7 2 Th e d i r e c t o r s ,

s u p e r v i s o r s a n d s e n i o r

m a n a g em e n t s h a l l p r o v i d e

exp lana t ions and s ta tements

re la t ing to the quer ies and

suggestions put forward by the

shareholders a t the Genera l

Meeting of Shareholders, unless

business secrets of the Company

are involved and shall not be

disclosed at the General Meeting

of Shareholders.

A r t i c l e 7 3 Th e d i r e c t o r s ,

s u p e r v i s o r s a n d s e n i o r

m a n a g eme n t s h a l l p r o v i d e

exp lana t ions and s ta tements

re la t ing to the quer ies and

suggestions put forward by the

shareholders a t the Genera l

Meeting of Shareholders, unless

business secrets of the Company

are involved and shall not be

disclosed at the General Meeting

of Shareholders.
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30. Article 74 Minutes of General

Meeting of Shareholders shall be

kept, and the Board Secretary

shall be responsible therefor. The

meeting minutes shall record the

following particulars:

...

2.Mthe names of the chairman of

the meeting and the directors,

supervisors, the President and

other senior management in

attendance or present in a

non-voting capacity;

...

Article 75 Minutes of General

Meeting of Shareholders shall be

kept, and the Board Secretary

shall be responsible therefor. The

meeting minutes shall record the

following particulars:

...

2.Mthe names of the chairman of

the meeting and the directors,

supervisors, the President and

other senior management in

attendance or present in a

non-voting capacity;

...

31. Article 75 The convener shall

g u a r a n t e e t h e a u t h e n t i c i t y ,

accuracy and integrity of the

contents of the meeting minute.

The meeting minute shall be

s i g n e d b y t h e d i r e c t o r s ,

supervisors, Secretary to the

Board of Directors who attended

the meeting, the convener or his

representative and the chairman of

the meeting. The meeting minutes

shall be kept for a period of at

least 20 years together with the

sign-in register of the shareholders

present in person, the power of

attorney of proxies and the valid

materials on votes cast online or

by other means.

Article 76 The convener shall

g u a r a n t e e t h e au t h en t i c i t y ,

accuracy and integrity of the

contents of the meeting minute.

The meeting minute shall be

s i g n e d b y t h e d i r e c t o r s ,

supervisors, Secretary to the

Board of Directors who attended

the meeting, the convener or his

representative and the chairman of

t h e me e t i n g a t t e n d i n g o r
observing the meeting . The

meeting minutes shall be kept for

a period of at least 20 years

together with the sign-in register

of the shareholders present in

person, the power of attorney of

proxies and the valid materials on

votes cast online or by other

means.
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32. Article 81 The following matters

shall be adopted by way of an

ordinary resolution of the General

Meeting of Shareholders:

1.Mthe working reports of the

Board of Directors and the

Board of Supervisors;

2.Mthe profit distribution plans,

and the loss recovery plans

draf ted by the Board of

Directors;

3.Mthe election and dismissal of

the members of the Board of

Directors and the supervisors

of shareholder representative,

their remuneration and the

payment methods thereof;

4.Mthe annual report of the

Company;

5.Mthe appointment or dismissal

of the accounting firm; and

6.Mmatters other than those that

shall be adopted by special

resolution as specified in the

l a w s , a d m i n i s t r a t i v e

regulations, the listing rules of

the stock exchange on which

the Company’s shares are

listed or this Articles of

Association.

Article 82 The following matters

shall be adopted by way of an

ordinary resolution of the General

Meeting of Shareholders:

1.Mthe working reports of the

Board of Directors and the

Board of Supervisors;

2.Mthe profit distribution plans,

and the loss recovery plans

draf ted by the Board of

Directors;

3.Mthe electionappointment and

dismissal of the members of

the Board of Directors and the

supervisors of shareholder

r e p r e s e n t a t i v e , t h e i r

remuneration and the payment

methods thereof;

4.Mthe annual report of the

Company;

5.Mthe appointment or dismissal

of the accounting firm; and

6.Mmatters other than those that

shall be adopted by special

resolution as specified in the

l a w s , a d m i n i s t r a t i v e

regulations, the listing rules

of the stock exchange on

which the Company’s shares

are listed or this Articles of

Association.

LETTER FROM THE BOARD

– 50 –



No. Before Revision After Revision

33. Article 85 The list of candidates
for the position of director or
supervisor shall be submitted in
the form of a proposal before the
General Meeting of Shareholders
for resolution.

According to the provisions of
laws, regulations and listing rules,
when the General Meeting of
Shareholders votes on the election
of directors or supervisors, it may
do so by cumulative voting.

Article 86 The list of candidates
for the position of director or
supervisor shall be submitted in
the form of a proposal before the
General Meeting of Shareholders
for resolution.

According to the provisions of
laws, regulations and listing rules,
the provisions of these Articles
of Association or the resolutions
of the Shareholders’ Meeting,
when the General Meeting of
Shareholders votes on the election
of directors or supervisors, it may
do so by cumulative voting.

When the General Meeting of
Shareholders elects two or more
independent directors, such
election shall be conducted by
cumulative voting.

34. Article 89 The Chairman of the
General Meeting of Shareholders
shall announce the situation and
results of the vote on each
proposal and announce whether
each such proposal has been
adopted based on the results of
the votes.

Until the formal announcement of
the voting results, relevant parties,
such as the listed company, the
vote counters, scrutineers, major
shareholders, etc., involved in the
voting I person at the General
Meeting of Shareholders shall
b e a r a n o b l i g a t i o n o f
confidentiality in respect of the
voting situation.

Article 90 The Chairman of the
General Meeting of Shareholders
shall announce the situation and
results of the vote on each
proposal and announce whether
each such proposal has been
adopted based on the results of
the votes.

Until the formal announcement of
the voting results, relevant parties,
such as the listed company, the
vote counters, scrutineers, major
shareholders, and online service
providers, etc., involved in the
voting Iin person at the General
Meeting of Shareholders shall
b e a r a n o b l i g a t i o n o f
confidentiality in respect of the
voting situation.
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35. Article 93 If a proposal on the
election of a director or supervisor
is adopted at the General Meeting
of Shareholders, the appointment
of the new director or supervisor
shall become effective on the date
the relevant proposal on the
election is adopted at the General
Meeting of Shareholders, unless
otherwise expressly specified in
the resolution of the General
Meeting of Shareholders.

Article 94 If a proposal on the
election of a director or supervisor
is adopted at the General Meeting
of Shareholders, the appointment
of the new director or supervisor
shall become effective on the date
the relevant proposal on the
election is adopted at the General
Meeting of Shareholders, unless
otherwise expressly specified in
the resolution of the General
Meeting of Shareholders.

36. Article 95 The Company has a
Board of Directors, which consists
of 12 directors, with 1 Chairman.

Article 96 The Company has a
Board of Directors, which consists
of 129 directors, with 1 Chairman.

37. Article 96 Directors shall be
elected at the General Meeting of
Shareholders. The directors shall
serve terms of 3 years. Upon
expiry of the term of directorship,
t h e d i r e c t o r s m a y s e r v e
consecutive terms if reelected.

Election and removal of the
Chairman shall be approved by
more than half of all directors.
The Chairman shall serve for a
term of 3 years, which is the same
as that of the Board of Directors,
and may be eligible for re-
election.

A director may also serve as a
m a n a g e r o r o t h e r s e n i o r
management, but the total number
o f d i r e c t o r s who s e r v e a s
m a n a g e r s o r o t h e r s e n i o r
management and directors who
are employee representatives shall
not exceed one-half of the total
number of d i rec to rs of the
Company.

Directors do not have to hold
shares of the Company.

Article 97 Directors shall be
elected at the General Meeting of
Shareholders. The directors shall
serve terms of 3 years. Upon
expiry of the term of directorship,
t h e d i r e c t o r s m a y s e r v e
consecutive terms if reelected.

Election and removal of the
Chairman shall be approved by
more than half of all directors.
The Chairman shall serve for a
term of 3 years, which is the same
as that of the Board of Directors,
and may be eligible for re-
election.

A director may also serve as a
m a n a g e r o r o t h e r s e n i o r
management, but the total number
o f d i r e c t o r s who s e r v e a s
m a n a g e r s o r o t h e r s e n i o r
management and directors who
are employee representatives shall
not exceed one-half of the total
number of d i rec tors of the
Company.

Directors do not have to hold
shares of the Company.

Among the members of the
B o a r d o f D i r e c t o r s , t h e
directors who are employee
r e p r e s e n t a t i v e s s h a l l b e
democratically elected by the
Company’s employees through
the Employee Representative
A s s e m b l y , t h e E m p l o y e e
Congress or other forms, and
shall not be required to be
submitted to the Shareholders’
Meeting for deliberation.
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38. Article 97 Directors may tender

resignation before the expiration

of their term of office. To resign,

a director shall submit a written

resignation report to the Board of

Directors.

The Board may appoint a Director

to fill a casual vacancy on the

Board when a casual vacancy

arises. Any person appointed by

the Board as a Director to fill a

casual vacancy on the Board or as

an addition to the Board shall hold

office only until the first annual

general meeting of the Company

after his/her appointment, and

shall then be eligible for re-

election.

If the resignation of the director

causes the Board of Directors of

the Company to fall short of the

statutory minimum quorum, the

incumbent director shall continue

to perform his or her director’s

duty according to the laws,

a dm i n i s t r a t i v e r e g u l a t i o n s ,

department rules and this Articles

of Association until the incoming

director assumes his or her

p o s i t i o n . E x c e p t i n t h e

circumstances specified in the

preceding paragraph, a director’s

resignation shall take effect upon

t h e s e r v i c e o f t h e wr i t t e n

resignation report on the Board of

Directors.

Article 98 Directors may tender

resignation before the expiration

of their term of office. To resign,

a director shall submit a written

resignation report to the Board of

Directors.

The Board may appoint a Director

to fill a casual vacancy on the

Board when a casual vacancy

arises. Any person appointed by

the Board as a Director to fill a

casual vacancy on the Board or as

an addition to the Board shall

hold office only until the first

annual general meeting of the

C o m p a n y a f t e r h i s / h e r

appointment, and shall then be

eligible for re-election.

If the resignation of the director

causes the Board of Directors of

the Company to fall short of the

statutory minimum quorum, the

incumbent director shall continue

to perform his or her director’s

duty according to the laws,

a dm i n i s t r a t i v e r e g u l a t i o n s ,

department rules and this Articles

of Association until the incoming

director assumes his or her

p o s i t i o n . E x c e p t i n t h e

circumstances specified in the

preceding paragraph, a director’s

resignation shall take effect upon

t he s e r v i c e o f t h e wr i t t e n

resignation report on the Board of

Directors.
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39. Article 98 The director shall

observe the laws, regulations, the

listing rules of the place where the

Company’s share are listed, and

the p rov i s ions he reo f , t ake

measures to avoid conf l ic t s

between directors’ interests and

those of the Company and avoid

using directors ’ authority to seek

improper benefits. Directors shall

bear the following fiduciary duties

to the Company:

...

5.Mnot concluding contracts or

engaging into transactions

with the Company in violation

of this Articles of Association

or without consent of the

G e n e r a l M e e t i n g o f

Shareholders;

...

Income derived by a director in

breach of this article shall belong

to the Company. If the Company

sustains a loss as a result of such

breach, the director shall be liable

for damages.

Article 99 The director shall

observe the laws, regulations, the

listing rules of the place where the

Company’s share are listed, and

the prov i s ions he reo f , t ake

measures to avoid conf l ic t s

between directors’ interests and

those of the Company and avoid

using directors ’ authority to seek

improper benefits. Directors shall

bear the following fiduciary duties

to the Company:

...

5.Mnot concluding contracts or

engaging into transactions

with the Company directly or
indirectly without reporting
to the Board of Directors or
the Shareholders’ Meeting
and obtaining the approval
of the Shareholders’ Meeting
by way of resolutions in
a c c o r d a n c e w i t h t h e
provisions of these Articles
of Associationin violation of

this Articles of Association or

w i t h o u t c o n s e n t o f t h e

G e n e r a l M e e t i n g o f

Shareholders;

...

Income derived by a director in

breach of this article shall belong

to the Company. If the Company

sustains a loss as a result of such

breach, the director shall be liable

for damages.
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Close relatives of directors and
senior management, enterprises
directly or indirectly controlled
by directors, senior management
or their close relatives, as well
as other related parties who
h a v e o t h e r a s s o c i a t e d
relationships with directors and
senior management, shall apply
to the prov i s i ons o f sub-
paragraph 5 of Paragraph 2 of
this Article when concluding
contracts with or engaging in
transactions with the Company.

40. Article 100 The director shall

observe the laws, regulations, the

listing rules of the place where the

Company’s share are listed, and

provisions hereof, exercise the

reasonable care normally expected

of a manager in the best interests

of the company when performing

their duties. Directors shall bear

the fol lowing obligat ions of

diligence towards the Company:

...

5.Mproviding true information and

d a t a t o t h e B o a r d o f

S u p e r v i s o r s a n d n o t

interfering with the Board of

Supervisors or supervisors in

the exercise of their functions

and powers;

...

Article 101 The director shall

observe the laws, regulations, the

listing rules of the place where the

Company’s share are listed, and

provisions hereof, exercise the

reasonable care normally expected

of a manager in the best interests

of the company when performing

their duties. Directors shall bear

the fol lowing obligat ions of

diligence towards the Company:

...

5.Mproviding true information and

d a t a t o t h e B o a r d o f

SupervisorsAudit Committee
and not interfering with the

Board of Superv isors or

supervisorsAudit Committee
in the exerc i se of the i r

functions and powers;

...
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41. Article 102 When a director’s

resignation becomes effective or

his or her term of office expires,

he or she shall duly carry out all

the handover procedures with the

Board of Directors. His or her

fiduciary duty to the Company and

the shareholders shall not, as a

matter of course, terminate at, and

shall survive, the end of his or her

term of office.

The di rec tor ’s obl iga t ion to

maintain the confidentiality of the

Company’s trade secrets shall

survive the end of his or her term,

until such trade secrets enter the

public domain. The term of

survival of his or her other

obligations shall be determined

according to the principle of

fairness, the time elapsed between

the director’s departure from

office and the occurrence of the

event, and the circumstances and

conditions of the termination of

his or her relationship with the

Company.

Article 103 When a director’s

resignation becomes effective or

his or her term of office expires,

he or she shall duly carry out all

the handover procedures with the

Board of Directors. His or her

fiduciary duty to the Company

and the shareholders shall not, as

a matter of course, terminate at,

and shall survive, the end of his

or her term of office. It shall
r e m a i n v a l i d w i t h i n t h e
reasonable time limit prescribed
by these Articles of Association.
The liabilities that directors
shall bear during their term of
office in connection with the
performance of their duties
sha l l no t be exempted or
t e r m i n a t e d d u e t o t h e i r
resignation or departure from
office.

The direc tor’s obl igat ion to

maintain the confidentiality of the

Company’s trade secrets shall

survive the end of his or her term,

until such trade secrets enter the

public domain. The term of

survival of his or her other

obligations shall be determined

according to the principle of

fairness, the time elapsed between

the director’s departure from

office and the occurrence of the

event, and the circumstances and

conditions of the termination of

his or her relationship with the

Company.
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42. Article 107 The following persons

shall not act as independent

directors:

1.Mpersons holding positions in

t h e C o m p a n y o r i t s

subsidiaries and their lineal

relatives and major social

relations;

2.Mnatural person shareholders

who directly or indirectly

holding more than 1% of the

issued and outstanding shares

of the Company or who rank

a m o n g t h e t o p t e n

shareholders of the Company,

and their lineal relatives;

3.Mpersons holding positions in

en t i t i e s t ha t d i r e c t l y o r

indirectly hold more than 5%

of the issued and outstanding

shares of the Company or that

rank among the top five

shareholders of the Company,

and their lineal relatives;

4.Mpersons who, at any time

du r i n g t h e immed i a t e l y

preceding period of one year,

have fallen into any of the

three categories listed above;

Article 108 The following persons

shall not act as independent

directors:

1.Mpersons holding positions in

t h e C o m p a n y o r i t s

subsidiaries and their lineal

relat ivesspouses, parents,
children, and major social

relations;

2.Mnatural person shareholders

who directly or indirectly

holding more than 1% of the

issued and outstanding shares

of the Company or who rank

a m o n g t h e t o p t e n

shareholders of the Company,

a n d t h e i r l i n e a l

relativesspouses, parents,
children;

3.Mpersons holding positions in

en t i t i e s tha t d i r ec t l y o r

indirectly hold more than 5%

of the issued and outstanding

shares of the Company or that

rank among the top five

shareholders of the Company,

a n d t h e i r l i n e a l

relat ivesspouses, parents,
children;

4 .M p e r s o n s e m p l o y e d b y
affiliated enterprises of the
C o m p a n y ’s c o n t r o l l i n g
shareho lders or actua l
controllers, together with
their spouses, parents, and
children;
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5.Mpersons who render financial,
legal, consultancy or other
such services to the Company
or its subsidiaries;

6.Mother persons who shall not
act as an independent directors
pursuant to the laws or the
securities regulator of the
place where the Company’s
shares are listed or any other
relevant regulator.

5.Mpersons who have significant
business transactions with
the Company, its controlling
s h a r e h o l d e r s , a c t u a l
c o n t r o l l e r s , o r t h e i r
r e s p e c t i v e a f f i l i a t e d
enterpr i ses ; or persons
employed by entities with
such significant business
transactions, as well as by
the controlling shareholders
or actual controllers of such
entities;

6.Mpersons providing financial,
l e g a l , c o n s u l t i n g ,
s p o n s o r s h i p , o r o t h e r
services to the Company, its
controll ing shareholders,
actual controllers, or their
r e s p e c t i v e a f f i l i a t e d
enterprises, including but
not limited to all members
of the project teams of the
s e r v i c e - p r o v i d i n g
intermediary institutions,
rev iewers at a l l l eve l s ,
persons signing reports,
partners, directors, senior
management personnel, and
key persons in charge;

7.Mpersons who, at any time
du r i n g t h e immed i a t e l y
preceding period of one year,
have fallen into any of the
three categories listed above;
in sub-paragraph 1 to 6;

5.Mpersons who render financial,
legal, consultancy or other
such services to the Company
or its subsidiaries;
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68 .Mother persons who lack
i n d e p e n d e n c e a s
prescribed byshall not act

as an independent directors

pursuant to the laws or the

securities regulator of the

place where the Company’s

shares are listed or, any

other relevant regulator, and
t h e s e A r t i c l e s o f
Association.

F o r t h e a f f i l i a t e s o f t h e
C o m p a n y ’ s c o n t r o l l i n g
s h a r e h o l d e r s a n d a c t u a l
controllers mentioned in sub-
paragraph 4 to 6 o f the
p r e c e d i n g p a r a g r a p h ,
enterprises that are controlled
by the same state-owned assets
management authority as the
Company and do not constitute
an affiliated relationship with
the Company in accordance
with relevant regulations shall
be excluded.

Independent directors shall
c o n d u c t a n a n n u a l s e l f -
inspection of their independence
and submit the self-inspection
r e s u l t s t o t h e B o a r d o f
D i r e c t o r s . T h e B o a r d o f
Directors shal l conduct an
a n n u a l a s s e s s m e n t o f t h e
independence of incumbent
independent directors, issue a
special opinion, and disclose
such opinion concurrently with
the annual report.
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43. Newly Added Article 109 As members of the
Board of Directors, independent
directors shall bear fiduciary
duty and duty of care to the
Company and all shareholders,
and duly perform the following
duties:

1.Mparticipate in the decision-
making of the Board of
Directors and express clear
opinions on the matters
discussed at the meeting;

2.Msupervise potential major
conflicts of interest between
t h e C o m p a n y a n d i t s
controlling shareholders,
actual controllers, directors,
and senior management
personnel, and protect the
l e g i t i m a t e r i g h t s a n d
i n t e r e s t s o f m i n o r i t y
shareholders;

3.Mprovide professional and
objective suggestions on the
Company’s operation and
development, and contribute
to improving the decision-
making level of the Board of
Directors;

4.Mother duties prescribed by
l a w s , a d m i n i s t r a t i v e
regulations, the listing rules
of the stock exchange where
the Company’s shares are
listed, and these Articles of
Association.
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44. Article 108 In addition to the
author i t ies conferred by the
Company Law, other relevant
laws and regulations, the listing
rules of the stock exchange on
which the Company’s shares are
l i s t ed and th i s Ar t i c l e s o f
Assoc ia t ion , an independent
director shall have the following
special authorities:

1.Mproposing the engagement or
dismissal of an accounting
firm to the Board of Directors;

2.Mproposing the calling of an
E x t r a o r d i n a r y G e n e r a l
Meeting of Shareholders to
the Board of Directors;

3 .Mproposing the cal l ing of
meetings of the Board of
Directors;

4.Mafter obtaining the consent
f r o m a l l i n d e p e n d e n t
d i r e c t o r s , i n d ep end en t l y
engaging external auditors or
consultants to audit or advise
on concrete matters of the
Company . The expen s e s
incurred shall be borne by the
Company.

Except for i tem (4) in the
p r e c e d i n g p a r a g r a p h , a n
independent director shall obtain
the consent of more than half of
the independent directors before
e x e r c i s i n g t h e a f o r e s a i d
authorities. If any of the aforesaid
proposals was not adopted or the
aforesaid authorities could not be
normally exercised, the Company
shall disclose the details thereof.

Article 110 In addition to the
authori t ies conferred by the
Company Law, other relevant
laws and regulations, the listing
rules of the stock exchange on
which the Company’s shares are
l i s t ed and th i s Ar t i c l e s o f
Assoc ia t ion , an independent
director shall have the following
special authorities:

1.Mproposing the engagement or
dismissal of an accounting
firm to the Board of Directors;

2.Mproposing the calling of an
E x t r a o r d i n a r y G e n e r a l
Meeting of Shareholders to
the Board of Directors;

3.Mproposing the cal l ing of
meetings of the Board of
Directors;

4.Msolicit shareholder rights
publicly from shareholders
pursuant to law;

5 . M e x p r e s s i n d e p e n d e n t
opinions on matters that
are likely to impair the
Company’s interests or the
l e g i t i m a t e r i g h t s a n d
i n t e r e s t s o f m i n o r i t y
shareholders;
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6.Man agreement obtaining the
consent from all independent
d i r e c t o r s , i n d ep end en t l y
engaging external auditors or
consultants to audit or advise
on concrete matters of the
Company . The expen se s
incurred shall be borne by the
Company.

Except for item (46) in the
p r e c e d i n g p a r a g r a p h , a n
independent director shall obtain
the consent of more than half of
the independent directors before
e x e r c i s i n g t h e a f o r e s a i d
authorities. When independent
directors exercise the powers
l isted in paragraph 1, the
Company shall timely disclose
the details thereof. If any of the
aforesaid proposals was not
a d o p t e d o r t h e a f o r e s a i d
authorities could not be normally
exercised, the Company shall
disclose the details and reasons
thereof.

45. Newly Added Article 111 The following matters
shall be submitted to the Board
of Directors for deliberation upon
the approval of more than half of
all independent directors of the
Company:

1 .Mconnec t ed t ransac t i on s
subject to disclosure;

2.Mplans for the Company and
relevant parties for change or
exempt commitments;

3.Mdecisions and measures taken
by the Board of Directors of
the listed company being
acquired for the acquisition;

4.Mother matters prescribed by
l a w s , a d m i n i s t r a t i v e
regulations, the listing rules
of the stock exchange where
the Company’s shares are
listed, and these Articles of
Association.

46. Newly Added Art ic le 115 The Board of
Directors of the Company shall
establish an Audit Committee,
which shall exercise the powers
and functions of the Supervisory
Board as stipulated by the
Company Law.
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47. Newly Added A r t i c l e 1 1 6 T h e A u d i t
Committee shall consist of three
(3) members, who shall be
directors not holding senior
management positions in the
Company, including two (2)
independent directors . The
convener thereof shall be an
accounting professional in the
independent directors.

48. Newly Added A r t i c l e 1 1 7 T h e A u d i t
Committee shall be responsible
for reviewing the Company’s
financial information and its
disclosure, supervis ing and
evaluating internal and external
audit work and internal control.
The following matters shall be
submitted to the Board of
Directors for deliberation upon
the approval of more than half
of all members of the Audit
Committee:

1 .Mdi sc lo sure o f f inanc ia l
information in the financial
accounting reports and
p e r i o d i c r e p o r t s , a n d
internal control evaluation
reports;

2.Mengagement or dismissal of
a c c o u n t i n g f i r m s
undertaking the audit of the
listed company;

3.Mappointment or dismissal of
the Chief Financial Officer
( C F O ) o f t h e l i s t e d
company;

4 . M m a k i n g c h a n g e s t o
a c c o u n t i n g p o l i c i e s ,
accounting estimates, or
corrections of material
a c coun t ing error s f o r
reasons other than changes
in accounting standards;

5.Mother matters prescribed by
l a w s , a d m i n i s t r a t i v e
r e g u l a t i o n s , t h e C h i n a
S e c u r i t i e s R e g u l a t o r y
Commission (CSRC), and
these Articles of Association.
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49. Newly Added A r t i c l e 1 1 8 T h e A u d i t
Committee shall hold at least
one meeting per quarter. An
extraordinary meeting may be
convened upon the proposal of
two (2) or more members, or
when the convener deems it
necessary. A meeting of the
Audit Committee may only be
convened if more than two-
thirds of i ts members are
present.

Resolutions adopted by the
Audi t Commit tee sha l l be
approved by more than half of
i t s m e m b e r s . V o t i n g o n
r e s o l u t i o n s o f t h e A u d i t
Committee shall be on the basis
o f one vo t e per member .
M e e t i n g m i n u t e s o f t h e
r e s o l u t i o n s o f t h e A u d i t
Committee shall be prepared in
a c c o r d a n c e w i t h r e l e v a n t
provisions, and members of the
Audit Committee attending the
meeting shall sign the meeting
minutes.

The working rules of the Audit
Committee shall be formulated
by the Board of Directors.
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50. Article 112 the Board may set up

special committees, including the

Audit Committee, the Strategic

I n v e s t m e n t C o m m i t t e e ,

Nomination and Remuneration

Committee and Risk Management

Committee etc., to assist the

Board on performing its functions

and powers, or to advise or

consult on decisions of the Board

under the leadership of the Board.

The composition and rules of

procedure of the committees shall

be formulated by the Board

separately.

The Board may establish a special

committee constituted by more

than half of the directors and

authorize the special committee to

review and vote in respect of the

transactions relating to daily

operations on which the Board is

vested with the right to make final

decisions, and matters on which a

c o u n t e r p a r t y o r r e g u l a t o r y

authorities require the Board to

have a final decision, except

otherwise required by relevant

laws and regulations of the place

of incorporation or the listing

region. The above-mentioned

related matters shall be deemed to

be approved upon being reviewed

by the special committee and

voted for by than half of the

director, having the effect of a

resolution of the Board. The

composition and the working rules

of the special committee shall be

f o r m u l a t e d b y t h e B o a r d

separately.

Article 119 the Board may set up

special committees, including the

Audit Committee, the Strategic

I n v e s t m e n t C o m m i t t e e ,

Nomination and Remuneration

Committee and Risk Management

Committee etc., to assist the

Board on performing its functions

and powers, or to advise or

consult on decisions of the Board

under the leadership of the Board.

The composition and rules of

procedure of the committees shall

be formulated by the Board

separately.

The Board may establish a special

committee constituted by more

than half of the directors and

authorize the special committee to

review and vote in respect of the

transactions relating to daily

operations on which the Board is

vested with the right to make final

decisions, and matters on which a

c o u n t e r p a r t y o r r e g u l a t o r y

authorities require the Board to

have a final decision, except

otherwise required by relevant

laws and regulations of the place

of incorporation or the listing

region. The above-mentioned

related matters shall be deemed to

be approved upon being reviewed

by the special committee and

voted for by than half of the

director, having the effect of a

resolution of the Board. The

composition and the working rules

of the special committee shall be

f o r m u l a t e d b y t h e B o a r d

separately.
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51. Article 114 The Chairman of the
Board shall exercise the following
duties and authorities:

...

7 .M to exe r c i s e t h e spec i a l
authority to handle matters of
the Company in accordance
w i t h t h e l aw a n d t h e
Company’s interests in cases
of emergency caused by
extraordinary natural disasters
or other force majeure, and to
reported to the Board of
Directors and the General
Meet ing of Shareholders
thereafter;

...

Article 121 The Chairman of the
Board shall exercise the following
duties and authorities:

...

7 .Mto exe r c i s e t h e spec i a l
authority to handle matters of
the Company in accordance
w i t h t h e l aw a n d t h e
Company’s interests in cases
of emergency caused by
e x t r a o r d i n a r y n a t u r a l
d i sas te rs or o ther force
majeure, and to reported to
the Board of Directors and
the Genera l Meet ing of
Shareholders thereafter;

...

52. Article 116 Meetings of the Board
of Directors are divided into
regular meetings and interim
meetings.

The Board of Directors shall hold
at least four regular meetings each
year. The Chairman is responsible
to convene the meetings and shall
notify all the directors before 14
days before the meeting is held.

When one of the fol lowing
c i r c um s t a n c e s o c c u r s , t h e
Cha i rman sha l l convene an
interim meeting within 10 days
after receiving the proposal:

...

2.Mwhen it is proposed by the
Board of Supervisor;

...

Article 123 Meetings of the Board
of Directors are divided into
regular meetings and interim
meetings.

The Board of Directors shall hold
at least four regular meetings each
year. The Chairman is responsible
to convene the meetings and shall
notify all the directors before in
writ ing 14 days before the
meeting is held.

When one of the fol lowing
c i r c um s t a n c e s o c c u r s , t h e
Cha i rman sha l l convene an
interim meeting within 10 days
after receiving the proposal:

...

2Mwhen it is proposed by the
Board of SupervisorAudit
Committee;

...
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53. Article 119 Each director shall

have one vo t e . Excep t t he

circumstances when the Board of

Directors reviews matters relating

to re la ted-par ty t ransac t ion /

connected transaction as specified

in Article 121 of this Article

hereof, a resolution made by the

Board of Directors shall be

adopted by more than half of all

of the directors.

If a resolution is signed by the

directors respectively and the

number of the directors casting

af f i rmat ive votes meets the

effective quorum specified in the

laws, regulations and this Articles

of Association, the resolution shall

be considered as valid as if a

resolution has been adopted by

the Board of Directors at a

meeting held according to the law.

Such a written resolution can be

composed of multiple copies, with

each signed by one or more

directors. For the purpose of this

article, a resolution signed by

directors or bearing the names of

the directors and delivered to the

Company via posting, fax or

courier shall be deemed as a

document signed by the directors.

Article 126 Each director shall

have one vo te . Excep t the

circumstances when the Board of

Directors reviews matters relating

to re la ted-par ty t ransac t ion /

connected transaction as specified

in Article 121128 of thisese
Articles hereof, a resolution made

by the Board of Directors shall be

adopted by more than half of all

of the directors.

If a resolution is signed by the

directors respectively and the

number of the directors casting

af f i rmat ive votes meets the

effective quorum specified in the

laws, regulations and this Articles

of Association, the resolution

shall be considered as valid as if

a resolution has been adopted by

the Board of Directors at a

meeting held according to the

law. Such a written resolution can

be composed of multiple copies,

with each signed by one or more

directors. For the purpose of this

article, a resolution signed by

directors or bearing the names of

the directors and delivered to the

Company via posting, fax or

courier shall be deemed as a

document signed by the directors.
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54. Article 132 The Board Secretary

s h a l l b e a n a t u r a l p e r s o n

p o s s e s s i n g t h e r e q u i s i t e

p ro fe s s iona l knowledge and

experience, and shall be appointed

and dismissed by the Board of

Directors. His or her primary

responsibilities include:

1.Mdeal with communication and

liaison of the Company with

concerned parties, the stock

exchange and other securities

regulators, and guarantee the

C om p a n y p r e p a r e s a n d

s u b m i t s r e p o r t s a n d

d o c um e n t s r e q u i r e d b y

relevant authorities according

to the law;

2.Mdeal with the information

disc losure mat te r of the

Company , supe rv i s e t h e

Company in formulating and

implementing the information

disclosure management policy

and the internal reporting

s y s t e m f o r m a t e r i a l

i n f o rm a t i o n , c a u s e t h e

Company and conce rned

p a r t i e s t o p e r f o rm t h e

obligat ion of information

disclosure according to the

law, and handle the disclosure

o f r e g u l a r r e p o r t s a n d

provisional reports to the

stock exchange pursuant to

relevant provisions;

Article 139 The Board Secretary

s h a l l b e a n a t u r a l p e r s o n

p o s s e s s i n g t h e r e q u i s i t e

p ro fes s iona l knowledge and

experience, and shall be appointed

and dismissed by the Board of

Directors. His or her primary

responsibilities include:

1.Mdeal with communication and

liaison of the Company with

concerned parties, the stock

exchange and other securities

regulators, and guarantee the

C omp a n y p r e p a r e s a n d

s u b m i t s r e p o r t s a n d

d o c um e n t s r e q u i r e d b y

relevant authorities according

to the law;

2.Mdeal with the information

disc losure mat ter of the

Company , supe rv i s e t he

Company in formulating and

implementing the information

disclosure management policy

and the internal reporting

s y s t e m f o r m a t e r i a l

i n f o rm a t i o n , c a u s e t h e

Company and conce rned

p a r t i e s t o p e r f o rm t h e

obligation of information

disclosure according to the

law, and handle the disclosure

o f r e g u l a r r e p o r t s a n d

provisional reports to the

stock exchange pursuant to

relevant provisions;
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3.Mcoordinate the relationships

between the Company and its

investors, entertain visiting

investors of the Company,

answer questions raised by the

i n v e s t o r s , a n d p r o v i d e

investors with information

disclosed by the Company;

4.Morganize and arrange for the

meet ings of the Genera l

Meeting of Shareholders and

t h e Bo a r d o f D i r e c t o r s

a c c o r d i n g t o t h e l e g a l

procedure, and prepare and

submit relevant documents

a n d ma t e r i a l s f o r s u c h

meetings;

5.Mattend meetings of the Board

of Directors, prepare the

meeting minutes and sign the

record;

6.Mdeal with the confidential

w o r k r e l a t i n g t o t h e

information disclosure of the

Company, establish effective

confidentiality systems and

measures, cause the directors,

supervisors, the President,

other senior management and

insiders to keep secrets before

the information disclosure,

p r omp t l y t a k e r emed i a l

a c t i o n s i n c a s e o f t h e

divulgement of the insider

i n f o r m a t i o n , a n d

simultaneously report to the

stock exchange;

3.Mcoordinate the relationships

between the Company and its

investors, entertain visiting

investors of the Company,

answer questions raised by

the investors, and provide

investors with information

disclosed by the Company;

4.Morganize and arrange for the

meet ings of the Genera l

Meeting of Shareholders and

t h e Boa r d o f D i r e c t o r s

a c c o r d i n g t o t h e l e g a l

procedure, and prepare and

submit relevant documents

a n d ma t e r i a l s f o r s u c h

meetings;

5.Mattend meetings of the Board

of Directors, prepare the

meeting minutes and sign the

record;

6.Mdeal with the confidential

work relating to the information

disc losure of the Company,

establish effective confidentiality

systems and measures, cause the

d i r e c t o r s , s u p e r v i s o r s , t h e

P r e s i d e n t , o t h e r s e n i o r

management and insiders to keep

secrets before the information

disclosure, promptly take remedial

actions in case of the divulgement

of the insider information, and

simultaneously report to the stock

exchange;
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7.Mguarantee the proper setup of

the register of shareholders of

t h e C o m p a n y , t o b e

responsible for duly keeping

the register of shareholders

and the register of directors of

the Company as well as the

information on the shares of

the Company held by the

m a j o r i t y s h a r e h o l d e r ,

directors, supervisors, the

President and other senior

m a n a g e m e n t , a l s o t h e

d o c umen t s a n d m i n u t e s

relating to meetings of the

G e n e r a l M e e t i n g o f

Shareholders and the Board of

Directors, to ensure that the

C omp a n y h a s c omp l e t e

organizational documents and

records, and to ensure that

persons entitled to receive

r e l e v a n t r e c o r d s a n d

documents of the Company

receive such records and

documents in a timely manner;

8 . M a s s i s t t h e d i r e c t o r s ,

supervisors, the President

and other senior management

to understand the relevant

laws, regulations, policies,

the listing rules of the stock

exchange, other provisions

a n d t h i s A r t i c l e s o f

As soc i a t i on r e l a t i ng t o

information disclosure, and

understand the contents of

the listing agreement with

r e s p e c t t o t h e i r l e g a l

liabilities;

7.Mguarantee the proper setup of

the register of shareholders of

t h e C o m p a n y , t o b e

responsible for duly keeping

the register of shareholders

and the register of directors of

the Company as well as the

information on the shares of

the Company held by the

m a j o r i t y s h a r e h o l d e r ,

directors, supervisors, the

President and other senior

m a n a g e m e n t , a l s o t h e

d o c umen t s a n d m i n u t e s

relating to meetings of the

G e n e r a l M e e t i n g o f

Shareholders and the Board of

Directors, to ensure that the

C omp a n y h a s c omp l e t e

organizational documents and

records, and to ensure that

persons entitled to receive

r e l e v a n t r e c o r d s a n d

documents of the Company

receive such records and

d o c ume n t s i n a t im e l y

manner;

8 . M a s s i s t t h e d i r e c t o r s ,

supervisors, the President

and other senior management

to understand the relevant

laws, regulations, policies,

the listing rules of the stock

exchange, other provisions

a n d t h i s A r t i c l e s o f

As soc i a t i on r e l a t i ng t o

information disclosure, and

understand the contents of

the listing agreement with

r e s p e c t t o t h e i r l e g a l

liabilities;
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9.Mcause the Board of Directors

to exercise its authorities

according to the law; when

the Board of Directors decides

to adopt a resolution which is

in violation of any laws,

regula t ions , pol ic ies , the

listing rules of the stock

exchange, other provisions or

this Articles of Association,

the Board Secretary shall

remind the directors present at

the meeting, and ask the

supervisors a t tending the

meet ing in a non-vot ing

capacity to express opinions

on the resolution; when the

Board of Directors insists on

m a k i n g t h e a f o r e s a i d

r e s o l u t i o n , t h e B o a r d

Secretary shall record the

opin ions of the re levant

supervisors and his or her

own opinion in the meeting

minute, and report the same to

the stock exchange;

1 0 .M o t h e r r e s p o n s i b i l i t i e s

specified in the relevant

applicable laws, regulations,

policies, the listing rules of

the stock exchange, other

provisions and this Articles

of Association.

9.Mcause the Board of Directors

to exercise its authorities

according to the law; when

the Board of Directors decides

to adopt a resolution which is

in violation of any laws,

regula t ions , pol ic ies , the

listing rules of the stock

exchange, other provisions or

this Articles of Association,

the Board Secretary shall

remind the directors present at

the meeting, and ask the

supervisors at tending the

meet ing in a non-vot ing

capacityAudit Committee to

express op in ions on the

resolution; when the Board of

Directors insists on making

the aforesaid resolution, the

Board Secretary shall record

the opinions of the relevant

supervisors and his or her own

o p i n i o n o f t h e A u d i t
Committee in the meeting

minute, and report the same to

the stock exchange;

1 0 .Mo t h e r r e s p o n s i b i l i t i e s

specified in the relevant

a p p l i c a b l e l a w s ,

regulations, policies, the

listing rules of the stock

exchange, other provisions

a n d t h i s A r t i c l e s o f

Association.
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55. Article 135 The President shall be

accountable to the Board of

Di rec to r s , and exe rc i se the

following duties and authorities:

1.Mto be in charge of production,

operation and management of

the Company, and to report on

his or her work to the Board

of Directors;

2 . M t o o r g a n i z e f o r t h e

i m p l e m e n t a t i o n o f

resolutions of the Board of

Directors;

3 . M t o o r g a n i z e f o r t h e

imp l eme n t a t i o n o f t h e

Company’s annual business

plans and investment plans;

4.Mto formulate the plan for

establishment of the internal

management institutions of

the Company;

5 .M t o d r a f t t h e p l a n f o r

establishment of branches

and other affiliates of the

Company;

6.Mto draft the basic management

system of the Company;

7.Mto formulate the basic rules

a n d r e g u l a t i o n s o f t h e

Company;

Article 142 The President shall be

accountable to the Board of

Di rec to r s , and exerc i se the

following duties and authorities:

1.Mto be in charge of production,

operation and management of

the Company, and to report on

his or her work to the Board

of Directors;

2 . M t o o r g a n i z e f o r t h e

i m p l e m e n t a t i o n o f

resolutions of the Board of

Directors;

3 . M t o o r g a n i z e f o r t h e

imp l emen t a t i o n o f t h e

Company’s annual business

plans and investment plans;

4.Mto formulate the plan for

establishment of the internal

management institutions of

the Company;

5 .M t o d r a f t t h e p l a n f o r

establishment of branches

and other affiliates of the

Company;

6.Mto draft the basic management

system of the Company;

7.Mto formulate the basic rules

a n d r e g u l a t i o n s o f t h e

Company;
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8.Mto request the Board of

D i r e c t o r s t o eng ag e o r

dismiss the Vice Presidents

and the principal of finance

of the Company, and to

advise the Board of Directors

as to their remunerations;

9 .M t o e n g a g e o r d i s m i s s

management personnel other

than those to be engaged or

dismissed by the Board of

Directors, and decide on their

evaluat ion, remunerat ion,

award and penalty;

10.Mother duties and authorities,

o the r than those to be

exercised by the General

Meeting of Shareholders and

the Board o f Di rec to r s

p u r s u a n t t o t h e l aw s ,

administrative regulations,

policies and this Articles of

Association.

8.Mto request the Board of

D i r e c t o r s t o engage o r

dismiss the Vice Presidents

and the principal of finance

of the Company, and to

advise the Board of Directors

as to their remunerations;

9 .M t o e n g a g e o r d i s m i s s

management personnel other

than those to be engaged or

dismissed by the Board of

Directors, and decide on their

evaluation, remuneration,

award and penalty;

10.Mother duties and authorities

conferred by this Articles
of Association or the Board
of Directors other than those

to be exerc ised by the

G e n e r a l M e e t i n g o f

Shareholders and the Board

of Directors pursuant to the

l a w s , a d m i n i s t r a t i v e

regulations, policies and this

Articles of Association.

56. Article 140 The Company shall

have a Board of Supervisors.

Delete

57. Art i c l e 141 The Boa rd o f

Supervisors is composed of three

supervisors. Upon expiration of

their term, supervisors may serve

consecutive terms if reelected.

The Board of Supervisors shall

have one Chairman, who shall be

elected by more than half of all

supervisors.

Delete
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58. Article 142 The members of the

Board of Supervisors shall include

two shareholder representatives

and one staff representative of the

Company . Th e s h a r e h o l d e r

representatives shall be elected or

dismissed from office by the

General Meeting of Shareholders,

while the staff representative shall

be democratically elected and

dismissed from office by the

employees of the Company.

Delete

59. Art i c l e 143 Di r e c t o r s , t h e

P r e s i d en t and o t h e r s en i o r

management of the Company shall

n o t c o n c u r r e n t l y s e r v e a s

supervisors.

Delete

60. Art i c l e 144 The Boa rd o f

Supervisors shall hold at least two

mee t i ng s annua l l y and one

meeting every 6 months. Meetings

shall be convened and presided

over by the Chairman of the

B o a r d o f S u p e r v i s o r s . A

superv isor may propose the

holding of interim meetings of the

Board of Supervisors. When the

Cha i rman o f t h e Boa rd o f

Supervisors is unable or failing to

perform his or her duty , a

supervisor jointly recommended

by mo r e t h an h a l f o f t h e

supervisors shall convene or

preside over the meeting.

Delete
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61. Art i c l e 145 The Boa rd o f
Supervisors shall be accountable
to the Gene ra l Mee t ing o f
Shareholders, and exercise the
following duties and authorities
according to the law:

1.Mto examine the Company’s
finances;

2.Mto supervise the conduct of the
d i r e c t o r s a n d s e n i o r
m a n a g e m e n t i n t h e
performance of their Company
duties, and to suggest the
removal of directors or senior
management who violate the
l a w s , a d m i n i s t r a t i v e
regulations, or breach this
Articles of Association or
resolutions of the General
Meeting of Shareholders;

3.Mif an act of a director or of the
President or other senior
management is detrimental to
the Company’s interest, to
require him or her to correct
such act;

4.Mto review the financial reports,
ope ra t i ng repo r t s , p ro f i t
distribution plans and other
financial documents to be
submitted by the Board of
Directors to the General
Meeting of Shareholders, and,
when in doubt, it may entrust
cer t i f ied accountants and
practicing auditors in the
C o m p a n y ’ s n a m e t o
independent ly review the
Company’s finance;

Delete
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5.Mto propose the holding of

E x t r a o r d i n a r y G e n e r a l

Meeting of Shareholders and,

in the event that the Board of

Directors fails to perform its

d u t y o f c o n v e n i n g a n d

presiding over the meetings of

t he Gene ra l Mee t i ng o f

Shareholders, to convene and

preside over such General

Meeting of Shareholders;

6.Mto submit proposals to the

G e n e r a l M e e t i n g o f

Shareholders;

7.Mto negotiate with, or bring

legal actions against, directors

or senior management on

behalf of the Company;

8.Mto propose the holding of

interim meetings of the Board

of Directors;

9.Mto elect the Chairman of the

Board of Supervisors;

10.Mother duties and authorities

specified by this Articles of

Association.

Supervisors may attend meetings

of the Board of Directors in a

non-voting capacity.
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62. Article 146 When there are due

causes, a supervisor shall have the

right to request the Chairman of

the Board of Supervisors to hold

an interim meeting of the Board of

Supervisors A notice shall be

issued by means of phone and fax

10 days before a meeting of the

Board of Supervisors is held, and

the notice shall include the date

and venue of the meeting, the

duration of the meeting, the

agenda of the meeting and the

date of issuance of the notice. If

more than two-thirds of the

supervisors agree to waive the

advance no t i c e pe r i od , t h e

m e e t i n g o f t h e b o a r d o f

supervisors will not be subject to

the aforementioned advance notice

period.

Mee t i n g s o f t h e Boa r d o f

Supervisors shall be held only if

a t l e a s t two - t h i r d s o f t h e

supervisors are present, Votes at

me e t i n g s o f t h e Bo a r d o f

Supervisors shall be held by

r e g i s t e r e d b a l l e t a n d e a c h

supervisor shall have one vote.

Mee t i n g s o f t h e Boa r d o f

Supervisors shall be attended by

the supervisors in person When a

supervisor is unable to attend a

meeting for any reason, he or she

shall entrust another supervisor in

writing to attend the meeting on

his or her behalf, and such power

of attorney shall specify the scope

of authorization granted by the

principal.

Delete

LETTER FROM THE BOARD

– 77 –



No. Before Revision After Revision

Resolutions of a regular meeting

or an interim meeting of the Board

o f S u p e r v i s o r s s h a l l b o t h

constitute resolutions of meetings

of the Board of Supervisors, and

may only be adopted by more than

half of the members of the Board

of Supervisors.

63. Article 147 Minutes of meetings

of the Board of Supervisors shall

be kept, and supervisors shall

have the right to make particular

illustrative statements regarding

the i r speeches made a t the

meeting in the meeting minute.

The meeting minute shall be

signed by the supervisors present

at the meeting and the recorder.

Meeting records of the Board of

Supe r v i s o r s s h a l l s e r v e a s

Company files and be kept by the

Board Secretary. Meeting minutes

shall be kept for a period of 10

years.

Delete

64. Art i c l e 148 The Boa rd o f

Supe rv i so r s imp lemen t s t he

execution record system for its

resolutions. A supervisor shall be

designated to execute or supervise

the execution of any resolution

m a d e b y t h e B o a r d o f

Supervisors. Such designated

supe rv i so r sha l l r eco rd the

e x e c u t i o n p r o c e s s o f t h e

r e s o l u t i o n , a n d r e p o r t t h e

execution result to the Board of

Supervisors.

Delete
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65. Article 149 Supervisors and the

Board of Supervisors shall not be

liable for resolutions of the Board

of Directors. Nevertheless, if the

Board of Supervisors considers

that the resolution of the Board of

Directors is in violation of the

laws, regulations and this Articles

of Association or prejudicing the

interests of the Company, the

Board of Supervisors may resolve

to propose reconsideration by the

Board of Directors.

Delete

66. Artic le 150 The reasonable

e x p e n s e s i n c u r r e d i n t h e

engagemen t o f p ro f e s s i ona l

pe r sonne l such as l awye r s ,

cer t i f ied publ ic accountants ,

practicing auditors, etc., by the

Board of Supervisors in the

exe r c i s e o f i t s du t i e s and

authorities shall be borne by the

Company.

Delete

67. Article 151 Supervisors shall

discharge their supervising duties

diligently in accordance with the

laws, administrative regulations

and this Articles of Association.

Delete

68. Chapter 9 Qualifications and

Obligations of the Directors,

Supervisors, President and Other

Sen i o r Managemen t o f t h e

Company

Chapter 89 Qualifications and

Obligations of the Directors,

Supervisors, President and Other

Sen i o r Managemen t o f t h e

Company
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69. Article 152 None of the following

persons may serve as a director,

supervisor, President or a senior

management of the Company:

1.Mpersons without capacity or

with limited capacity for civil

acts;

2.Mpersons who were sentenced

to criminal punishment for the

c o r r u p t i o n , b r i b e r y ,

misappropriation of property,

embezzlement of property or

for disrupt ing the socia l

economic order; or persons

who were deprived of their

political rights for committing

an offence, where 5 years

since the expiration of the

period of deprivation have not

elapsed, or persons who has

been sentenced to probation,

where two years since the

expiration of the period of

probation have not elapsed;

3 .Mpe r s o n s who s e r v e s a s

directors, factory directors or

managers, who bear personal

liability for the bankruptcy

liquidation of their companies

or enterprises, where 3 years

since the date of completion

of the bankruptcy liquidation

have not elapsed;

Article 147 None of the following

persons may serve as a director,

supervisor, President or a senior

management of the Company:

1.Mpersons without capacity or

with limited capacity for civil

acts;

2.Mpersons who were sentenced

to criminal punishment for the

c o r r u p t i o n , b r i b e r y ,

misappropriation of property,

embezzlement of property or

for disrupt ing the socia l

economic order; or persons

who were deprived of their

political rights for committing

an offence, where 5 years

since the expiration of the

period of deprivation have not

elapsed, or persons who has

been sentenced to probation,

where two years since the

expiration of the period of

probation have not elapsed;

3 .Mpe r s on s who s e r v e s a s

directors, factory directors or

managers, who bear personal

liability for the bankruptcy

l i q u i d a t i o n o f t h e i r

companies or enterprises,

where 3 years since the date

o f c o m p l e t i o n o f t h e

bankruptcy liquidation have

not elapsed;
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4.Mpersons who served as the

l e g a l r e p r e s e n t a t i v e s o f

companies or enterprises that

had their business licenses

revoked or had been ordered

to close down for breaching

t h e l a w , w h e r e s u c h

representatives bear individual

liability therefor and 3 years

since the date of revocation of

the business license and being

ordered to close have not

elapsed;

5.Mpersons with comparatively

large debts that have fallen

due but have not been settled

and listed as dishonest debtor

by the People’s Court;

6.Mother persons specified in the

relevant laws and regulations

o f t h e p l a c e whe r e t h e

Company’s shares are listed.

A person holding a position other

than director in the organization

of the controlling shareholder, or

the actual control ler of the

Company shall not act as a senior

management of the Company.

4.Mpersons who served as the

l e g a l r e p r e s en t a t i v e s o f

companies or enterprises that

had their business licenses

revoked or had been ordered

to close down for breaching

t h e l a w , w h e r e s u c h

representatives bear individual

liability therefor and 3 years

since the date of revocation of

the business license and being

ordered to close have not

elapsed;

5.Mpersons with comparatively

large debts that have fallen

due but have not been settled

and listed as dishonest debtor

by the People’s Court;

6 . M p e r s o n s o n w h o m a
securities market entry ban
has been imposed by the
C h i n a S e c u r i t i e s
Regulatory Commiss ion
(CSRC) and the t e rm
thereof has not expired;

7.Mpersons publicly deemed by
the stock exchange to be
unfit to serve as directors,
s e n i o r m a n a g e m e n t
personnel, or other similar
p o s i t i o n s o f a l i s t e d
company, and the term
thereof has not expired;
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8.Mother persons specified in
laws and regulations, the
relevant laws and regulations
o f the p l ace whe re the
Company’s shares are listed.

A p e r s o n h o l d i n g a n
administrative position other
than director in the organization
of the controlling shareholder, or
the actual control ler of the
Company shall not act as a senior
management of the Company.

70. Art i c l e 153 The d i r e c t o r s ,
supervisors, the President and
other senior management of the
Company shall have an obligation,
in the exercise of their rights or
discharge of their obligations, to
perform their acts wi th the
prudence, diligence and skill that
a reasonably prudent person
should exercise in comparable
circumstances.

Art i c l e 148 The d i r e c t o r s ,
supervisors, the President and
other senior management of the
Company shall have an obligation,
in the exercise of their rights or
discharge of their obligations, to
perform their acts with the
prudence, diligence and skill that
a reasonably prudent person
should exercise in comparable
circumstances.

71. A r t i c l e 1 5 4 The f i d u c i a r y
ob l iga t ion of the d i rec to r s ,
supervisors, President and other
s e n i o r man a g emen t o f t h e
Company shall not necessarily
cease with the termination of their
tenure . Thei r conf ident ia l i ty
obligation in relation to the
Company’s trade secrets shall
survive the termination of their
tenure. The terms for which other
obligation shall continue shall be
determined according to the
principle of fairness, and depend
on the time lapse between the
termination and the occurrence of
the matter and the circumstances
and conditions under which the
relationship with the Company
terminated.

A r t i c l e 1 4 9 The f i d u c i a r y
ob l iga t ion of the d i rec to r s ,
supervisors, President and other
s e n i o r man a g emen t o f t h e
Company shall not necessarily
cease with the termination of their
tenure . Their conf ident ia l i ty
obligation in relation to the
Company’s trade secrets shall
survive the termination of their
tenure. The terms for which other
obligation shall continue shall be
determined according to the
principle of fairness, and depend
on the time lapse between the
termination and the occurrence of
the matter and the circumstances
and conditions under which the
relationship with the Company
terminated.
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72. A r t i c l e 1 5 5 A d i r e c t o r , a
supervisor, the President or other
s e n i o r man a g emen t o f t h e
Company may, by informed
decision of the General Meeting
of Shareholders, be relieved from
liability for a specific breach of
his or her obligations.

Art i c l e 150 A d i r e c t o r , a
supervisor, the President or other
s e n i o r man a g emen t o f t h e
Company may, by informed
decision of the General Meeting
of Shareholders, be relieved from
liability for a specific breach of
his or her obligations.

73. Article 163 ...

I f t h e Gene r a l Mee t i ng o f
S h a r e h o l d e r s v i o l a t e s t h e
p r e c e d i n g p r o v i s i o n s b y
distributing profits to shareholders
before the Company has made up
its losses and made allocation to
the statutory capital reserve, the
shareholders must return to the
Company the profits that were
distributed in violation of the said
provisions; if losses are caused to
t h e Company t h e r e b y , t h e
responsible directors, supervisors
and senior management shall be
liable for compensation.

Article 158 ...

I f t h e Gene ra l Mee t i ng o f
S h a r e h o l d e r s v i o l a t e s t h e
p r e c e d i n g p r o v i s i o n s b y
distributing profits to shareholders
before the Company has made up
its losses and made allocation to
the statutory capital reserve, the
shareholders must return to the
Company the profits that were
distributed in violation of the said
provisions; if losses are caused to
t h e Company t h e r e b y , t h e
responsible directors, supervisors
and senior management shall be
liable for compensation.

74. Article 168 The internal auditing
system of the Company and the
responsibilities of its auditing
personnel shall be implemented
after the approval thereof by the
Board of Directors. The person in
charge of audi t ing shal l be
accountable and report to the
Board of Directors.

Article 163 The internal auditing
system of the Company and the
responsibilities of its auditing
personnel shall be implemented
after the approval thereof by the
Board of Directors. The person in
charge of audi t ing shal l be
accountable and report to the Board
of Directors.The Company shall
implement an internal auditing
s y s t e m , a n d s p e c i f y t h e
leadership system, responsibilities
a n d p o w e r s , s t a f f i n g
arrangements, funding support,
application of audit results,
accountability for liabilities, and
other relevant matters of the
in t e rna l aud i t work . The
Company’s internal auditing
system shall be implemented
upon approval by the Board of
Directors and disclosed to the
public.
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75. Newly Added Article 164 The internal audit
department of the Company
shall supervise and inspect
matters such as the business
activities, risk management,
internal control, and financial
information, and other relevant
matters of the Company.

76. Newly Added Article 165 The internal audit
department of the Company shall
be responsible to the Board of
Directors. In the course of
supervising and inspecting the
Company’s business activities,
r i sk management , in terna l
c o n t r o l , a n d f i n a n c i a l
information, the internal audit
department shall accept the
supervision and guidance of the
Audit Committee. In case of any
material issues or clues is
discovered, the internal audit
department shall immediately
report it directly to the Audit
Committee.

77. Article 176 The Company shall

establish a liability insurance

s y s t e m f o r i t s d i r e c t o r s ,

supervisors, President and other

senior management.

Article 173 The Company shall

establish a liability insurance

s y s t e m f o r i t s d i r e c t o r s ,

supervisors, President and other

senior management.
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78. Article 189 The Company shall be

d i s so l v ed acco rd i ng t o t h e

following reasons:

1.Mthe operating period stipulated

in the Articles of Association

expires or other reasons for

dissolution specified in the

C om p a n y ’s A r t i c l e s o f

Association occur;

2 .Mthe Genera l Mee t ing of

Shareholders resolves to

dissolve the Company;

3.Mdissolution of the Company is

necessary as a result of the

merger or dissolution of the

Company;

4.Mthe Company has its business

license revoked, is ordered to

close down or be dissolved in

accordance with the law;

5.Mserious difficulties arise in the

operation and management of

t h e C o m p a n y a n d i t s

continued existence would

cause material loss to the

interests of the shareholders

and such difficulties cannot be

resolved through other means,

in which case shareholders

holding more than 10% of

voting shareholders’ voting

rights may petition a People’s

c o u r t t o d i s s o l v e t h e

Company.

Article 186 The Company shall

be dissolved according to the

following reasons:

1.Mthe operating period stipulated

in the Articles of Association

expires or other reasons for

dissolution specified in the

C omp a n y ’s A r t i c l e s o f

Association occur;

2 .Mthe Genera l Mee t ing of

Shareholders resolves to

dissolve the Company;

3.Mdissolution of the Company is

necessary as a result of the

merger or dissolution of the

Company;

4.Mthe Company has its business

license revoked, is ordered to

close down or be dissolved in

accordance with the law;

5.Mserious difficulties arise in the

operation and management of

t h e C o m p a n y a n d i t s

continued existence would

cause material loss to the

interests of the shareholders

and such difficulties cannot be

resolved through other means,

in which case shareholders

holding more than 10% of

voting shareholders’ voting

rights may petition a People’s

c o u r t t o d i s s o l v e t h e

Company.
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If the Company encounters the

reasons for dissolution specified

in the preceding paragraphs, the

Company shall publicize the

reasons for dissolution through the

n a t i o n a l e n t e r p r i s e c r e d i t

information publ ici ty system

within 10 days.

...

When the circumstance stated in

sub -pa rag raphs 1 and 2 of

paragraph 1 of the preceding

article is true and no property has

been distributed to shareholders

yet, the Company may survive by

amend i n g t h i s A r t i c l e s o f

Association or approval of the

resolution of the shareholders

meeting.

...

If the Company encounters the

reasons for dissolution specified

in the preceding paragraphs, the

Company shall publicize the

reasons for dissolution through

the national enterprise credit

information publici ty system

within 10 days.

...

When the circumstance stated in

sub-pa rag raphs 1 and 2 of

paragraph 1 of the preceding

article is true and no property has

been distributed to shareholders

yet, the Company may survive by

amend i n g t h i s A r t i c l e s o f

Association or approval of the

resolution of the shareholders

meeting. Any amendment to
these Articles of Association or
reso lu t ion adopted by the
Shareholders’ Meeting pursuant
t o t h e p r o v i s i o n s o f t h e
preceding paragraph shall be
approved by more than two-
thirds of the voting rights held
by the shareholders attending
the Shareholders’ Meeting.

...
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79. Article 208 Unless otherwise
required by the contact, the
following terms used in this
Article of Association shall have
the meaning assigned to them
below:

...

3.Mall directors refer to all of the
members of the Board of
Directors as specif ied in
Article 95 of this Articles of
Association, namely the 12
directors;

4.Mall supervisors refer to all of
the members of the Board of
Supervisors as specified in
Article 141 of this Articles of
Association, namely the 3
supervisors;

...

10.Mrelated party relationship
refers to the relationship
be tween the Company’s
con t ro l l ing sha reho lde r ,
actual controller, a director,
a supervisor or senior officer
on the one hand and an
enterprise he or she directly
or indirectly controls on the
other hand, as well as any
other relationship that may
result in a diversion of the
C o m p a n y ’ s i n t e r e s t s ;
h o w e v e r , e n t e r p r i s e s
controlled by the state shall
not be deemed to have a
c o n n e c t e d r e l a t i o n s h i p
merely by virtue the fact
that such enterprises are
under the common control of
the state.

...

Article 205 Unless otherwise
required by the contact, the
following terms used in this
Ar t5aning ass igned to them
below:

...

3.Mall directors refer to all of the
members of the Board of
Directors as specif ied in
Article 9596 of this Articles
of Association, namely the
129 directors;

4.Mall supervisors refer to all of
the members of the Board of
Supervisors as specified in
Article 141 of this Articles of
Association, namely the 3
supervisors;

...

109.Mrelated party relationship
refers to the relationship
between the Company’s
control l ing shareholder ,
actual controller, a director,
a supervisor or senior
officer on the one hand and
an enterprise he or she
d i r e c t l y o r i n d i r e c t l y
controls on the other hand,
a s we l l a s any o the r
relationship that may result
in a d ive r s ion of the
C om p a n y ’s i n t e r e s t s ;
h o w e v e r , e n t e r p r i s e s
controlled by the state shall
not be deemed to have a
connec t ed r e l a t i on sh i p
merely by virtue the fact
that such enterprises are
under the common control
of the state.

...
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III. PROXY FORM FOR THE EGM AND VOTING BY POLL

A notice convening the EGM to be held at Conference Room, 8th Floor, Building 2, 11

East Honghu Road, Yubei District, Chongqing, the PRC on Friday, 28 November 2025 at

10:00 a.m. is set out on pages EGM-1 to EGM-2 of this circular.

The proxy form for use at the EGM is enclosed with this circular. Whether or not you

intend to attend and vote at the EGM, you are required to complete and return the

accompanying proxy form in accordance with the instructions printed thereon to, for holders

of H Shares, the Company’s H Share registrar, Computershare Hong Kong Investor Services

Limited, at Shops 1712-1716, 17M Floor, Hopewell Centre, 183 Queen’s Road East,

Wanchai, Hong Kong, and for holders of Domestic Shares, to the Company’s registered

office in the PRC at 6-9, Building 2, 11 East Honghu Road, Yubei District, Chongqing, the

PRC as soon as possible and in any event not less than 24 hours before the time fixed for

holding the EGM or any adjournment thereof.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of the Shareholders at the

EGM must be taken by poll. Accordingly, the chairman of the EGM will demand a poll on

all the resolutions to be proposed at the EGM in accordance with the provisions of the

Articles of Association.

Poll results will be announced by the Company after the EGM in the manner prescribed

under Rule 13.39(5) of the Listing Rules.

IV. RECOMMENDATION

The Board considers that the resolutions to be proposed at the EGM are in the interests

of the Company and the Shareholders as a whole. Accordingly, the Board recommends that

you vote in favor of the resolutions set out in the EGM notice at the EGM.

V. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full

responsibility, includes particulars given in compliance with the Listing Rules for the

purpose of giving information with regard to the Company. The Directors, having made all

reasonable enquiries, confirm that to the best of their knowledge and belief, the information

contained in this circular is accurate and complete in all material respects and not

misleading or deceptive, and there are no other matters the omission of which would make

any statement herein or this circular misleading.

By order of the Board

Hanhua Financial Holding Co., Ltd.
Zhang Jun

Chairman of the Board

Chongqing, the PRC, 12 November 2025
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HANHUA FINANCIAL HOLDING

NOTICE OF THE SECOND EXTRAORDINARY
GENERAL MEETING IN 2025

NOTICE IS HEREBY GIVEN that the Second Extraordinary General Meeting in

2025 (the ‘‘EGM’’) of Hanhua Financial Holding Co., Ltd.* (the ‘‘Company’’) will be held

at Conference Room, 8th Floor, Building 2, 11 East Honghu Road, Yubei District,

Chongqing, the People’s Republic of China (the ‘‘PRC’’) on Friday, 28 November 2025 at

10:00 a.m., for the following purposes:

ORDINARY RESOLUTIONS

1. To consider and approve the proposal to abolish the board of supervisors of the

Company and repeal the rules of procedure for the board of supervisors.

2. To consider and approve the proposal to amend the rules of procedure for

shareholders’ general meetings.

3. To consider and approve the proposal to amend the rules of procedure for the

Board of Directors.

4. To consider and approve the proposal to elect non-independent Directors via the

cumulative voting system.

SPECIAL RESOLUTION

5. To consider and approve the proposal to amend the articles of association of the

Company.

By order of the Board

Hanhua Financial Holding Co., Ltd.*
Zhang Jun

Chairman of the Board

Chongqing, the PRC, 12 November 2025

*MFor identification purpose only

NOTICE OF THE SECOND EXTRAORDINARY GENERAL MEETING IN 2025
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Notes:

1. In order to determine the list of Shareholders who are entitled to attend the EGM, the register of members

of the Company will be closed from Sunday, 23 November 2025 to Friday, 28 November 2025 (both days

inclusive), during which period no transfer of Shares will be effected. To be eligible to attend and vote at

the EGM, all transfer documents must be lodged with the Company’s H share registrar, Computershare

Hong Kong Investor Services Limited at Shops 1712-1716, 17M Floor, Hopewell Centre, 183 Queen’s Road

East, Wanchai, Hong Kong (for holders of H Shares), or the Company’s registered office in the PRC at 6-9,

Building 2, 11 East Honghu Road, Yubei District, Chongqing, the PRC (for holders of Domestic Shares) not

later than 4:30 p.m. on Friday, 21 November 2025.

2. A Shareholder entitled to attend and vote at the EGM may appoint one or more person (whether he/she is a

Shareholder or not) to attend and vote at the same on his or her behalf.

3. The instrument appointing a proxy must be in writing and signed by a Shareholder or his/her duly

authorized attorney. If the Shareholder is a corporation, such instrument must be either under its common

seal or duly signed by its legal representative, director(s) or duly authorized attorney(s).

4. Shareholders who intend to attend the EGM by proxy should complete the proxy form. For holders of H

Shares, the proxy form should be returned to the Company’s H share registrar, Computershare Hong Kong

Investor Services Limited at Shops 1712-1716, 17M Floor, Hopewell Centre, 183 Queen’s Road East,

Wanchai, Hong Kong and for holders of Domestic Shares, the proxy form should be returned to the

Company’s registered office in the PRC at 6-9, Building 2, 11 East Honghu Road, Yubei District,

Chongqing, the PRC, in person or by post as soon as possible and in any event not less than 24 hours

before the time fixed for holding the EGM or any adjournment thereof. Completion and return of the proxy

form will not preclude you from attending the EGM or any adjournment thereof and voting in person.

5. The EGM is expected to last for less than half a day. Shareholders (in person or by proxy) attending this

EGM shall bear their own their own transportation and accommodation expenses. Shareholders or their

proxies attending this EGM shall present their identification documents.

6. In case of joint holders of a Share, any one of such holders is entitled to vote at the EGM either in person

or by proxy for such Share, as if he/she is the only one entitled to do so among the joint holders. However,

only the vote of the person whose name stands first on the register of members in respect of such share

shall be accepted if more than one joint holder attend the EGM in person or by proxy.

7. All times and dates in this circular refer to Hong Kong local times and dates.

As at the date of this notice, the executive directors of the Company are Mr. ZHANG

Jun, Mr. ZHANG Guoxiang and Mr. CUI Weilan; the non-executive directors of the

Company are Ms. LIU Jiaoyang, Ms. LIU Tingrong, Ms. WANG Fangfei, Mr. FENG

Yongxiang and Mr. LIU Bolin; and the independent non-executive directors of the Company

are Mr. LI Wei, Mr. HU Yuntong, Mr. XU Hongcai, and Mr. WU Qing.
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