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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context

requires otherwise:

“AGM”

“Articles of Association”

“Board”

“Board of Supervisors”

“Company”

“Company Law”

“Deqing”

“Director(s)”

“Domestic Shares”

“General Meeting”
AGGrOup77

“H Shares™

“HKD” or “HK$”

*  For identification purpose only

the annual general meeting of the Company to be held at
Conference Room, 3rd Floor, Zuoli Building, No. 399 Deqing
Avenue, Wukang Road, Deqing County, Huzhou City,
Zhejiang Province, the PRC at 3:30 p.m. on 18 June 2026, the
notice of which is set out on pages 93 to 98 of this circular, or
any adjournment thereof

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

the board of Directors

the board of supervisors of the Company established pursuant
to the Company Law

e T BBy A PR 7 (Zuoli Kechuang Company Limited*)
(formerly known as & JIRMEI/NEHE RS A BRA T Zuoli
Kechuang Micro-finance Company Limited*), a joint stock
company incorporated in the PRC with limited liability on 18
August 2011 and the H Shares of which are listed on the Stock
Exchange

(g NRILFIE A F]HL)  (the Company Law of the PRC*),
as amended, modified or otherwise supplemented from time to
time

Deqing County, Huzhou, Zhejiang, where the Company
principally operates

the director(s) of the Company

ordinary shares issued by the Company, with RMB-
denominated par value of RMB1.00 each, which are
subscribed for and paid up in RMB

general meeting of the Shareholders
the Company and its subsidiaries

ordinary shares issued by the Company, with RMB-
denominated par value of RMB1.00 each, which are
subscribed for and paid up in HKD and listed on the Stock
Exchange

Hong Kong dollars, the lawful currency of Hong Kong
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“Hong Kong”

“Latest Practicable Date”

“Listing Rules™

“Nomination Committee”

“Notice”

“PRC”

“RMB”

“Securities Law™

“SFO”

“Share(s)”
“Shareholder(s)”
“Stock Exchange”

“Supervisor(s)”

“Zhejiang”

“%”

the Hong Kong Special Administrative Region of the PRC

18 May 2026, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain
information in this circular

Rules Governing the Listing of Securities on the Stock
Exchange, as amended, modified or otherwise supplemented
from time to time

the nomination committee of the Board

the notice of the AGM as set out on pages 93 to 98 of this
circular

the People’s Republic of China, for the purpose of this
circular, excludes Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan

Renminbi, the lawful currency of the PRC

(R EE N RN 75 %575 ) (the Securities Law of the PRC*), as
amended, modified or otherwise supplemented from time to
time

Securities and Futures Ordinance, Chapter 571 of the Laws of
Hong Kong, as amended, modified or otherwise supplemented
from time to time

the Domestic Share(s) and the H Share(s)
holder(s) of the Shares
The Stock Exchange of Hong Kong Limited

the member(s) of the board of supervisors of the Company
established pursuant to the Company Law

Zhejiang Province, a province located in the southeastern coast
of the PRC

percent

For the purpose of this circular, conversion of RMB into HKS$ is based on the exchange rate
of RMB1.00 to HK$1.08. The exchange rate has been used, where applicable, for the purposes of
illustration only and do not constitute a representation that any amounts were or may have been

exchanged at this or any other rates or at all.
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INTRODUCTION

The purpose of this circular is to give you the Notice and provide you with relevant

information to enable you to make informed decision on whether to vote for or against the

resolutions (among others) to be proposed at the AGM for the following issues, to be approved by

way of ordinary resolutions or special resolutions:

(1)
(2)
3)
“)
)
(6)
(7
8)
€)

ORDINARY RESOLUTIONS

Report of the Directors for the year 2025;

Report of the board of Supervisors for the year 2025;

Annual report for the year 2025;

The Company’s audited financial statements for the year 2025;
Profit distribution plan for the year 2025;

External auditor’s fees for the year 2025;

Re-appointment of the Company’s external auditor;
Re-election or appointment of Directors;

Re-election of Supervisors;

(10) Amendments to the Rules of Procedures for the Shareholders’ General Meetings;

(11) Amendments to the Rules of Procedures for the Board of Directors;

(12) Amendments to the Working Rules for Independent Directors;

(13) Establishment of the Strategy and Risk Management Committee;

(14) Abolishment of the Loan Approval Committee;

(15) Amendments to the Rules of Procedures for the Board of Supervisors;

(16) Bank credit applications;
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SPECIAL RESOLUTIONS
(17) The grants of external guarantees;
(18) Issue of the debt financing instruments; and
(19) Proposed amendments to the Articles of Association.
(1) REPORT OF THE DIRECTORS FOR THE YEAR 2025

An ordinary resolution will be proposed at the AGM to approve the report of the Directors for
the year 2025, the text of which is set out in the Company’s annual report dispatched on 29 April
2026.

(2) REPORT OF THE BOARD OF SUPERVISORS FOR THE YEAR 2025

An ordinary resolution will be proposed at the AGM to approve the report of the board of
Supervisors for the year 2025, the text of which is set out in the Company’s annual report
dispatched on 29 April 2026.

(3) ANNUAL REPORT FOR THE YEAR 2025

An ordinary resolution will be proposed at the AGM to approve the annual report for the year
2025 dispatched on 29 April 2026.

(4) THE COMPANY’S AUDITED FINANCIAL STATEMENTS FOR THE YEAR 2025

An ordinary resolution will be proposed at the AGM to approve the Company’s audited
financial statements for the year ended 31 December 2025, the text of which is set out in the
Company’s annual report dispatched on 29 April 2026.

(5) PROFIT DISTRIBUTION PLAN FOR THE YEAR 2025

According to the Articles of Association, an ordinary resolution will be proposed at the AGM
to approve the Company’s profit distribution plan for the year 2025.

The Board proposed not to recommend the payment of a final dividend for the year ended 31
December 2025.

(6) EXTERNAL AUDITOR’S FEES FOR THE YEAR 2025

An ordinary resolution will be proposed at the AGM to approve the fees paid or payable to the
external auditor of the Company, KPMG, for the year ended 31 December 2025.
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During the year ended 31 December 2025, the annual fees payable to KPMG in respect of its
audit services provided to the Company was RMB2.1 million.

(7) RE-APPOINTMENT OF KPMG AS THE COMPANY’S EXTERNAL AUDITOR

An ordinary resolution will be proposed at the AGM to consider and approve the re-
appointment of KPMG as the Company’s external auditor for a term until the conclusion of the next
annual general meeting of the Company, and to authorise the Board and the authorised person of
the Board to determine its remuneration.

Following the recommendation of the audit committee of the Board, the Board proposes to re-
appoint KPMG as the independent auditor of the Company for the year ending December 31, 2026
and to hold the office until the conclusion of the next annual general meeting of the Company. An
ordinary resolution will also be proposed to authorize the Board to fix the auditor’s remuneration
for the ensuing year. The specific auditor’s remuneration will be further negotiated and determined
between the Company and KPMG on a fair and reasonable basis, taking into account factors such
as the business scale and industry of the Group, expected audit scope, audit timetable, manpower
and expected auditor’s resources required. It is expected that the auditor’s remuneration for the
ensuing year shall be in the range of approximately RMB1.8 million to RMB2.4 million. KPMG
has indicated its willingness to be re-appointed as auditor of the Company for the said period.

The estimated audit fee represents a fair and reasonable estimation, after due consideration and
arm’s length negotiation between the Company and KPMG. The estimation takes into account
various factors such as the size and structure of the Group, the nature and complexity of the
Group’s businesses, the expected scope, timetable and direction of the audit and the time and
resources deployed by the auditor.

Furthermore, the estimated audit fee assumes there will be no additional material changes
(such as adoption of new accounting standards, change in audit scope due to acquisitions, etc.) in
the Group’s businesses and operations, accounting policies or regulatory environment, and that the
Company will provide timely and adequate assistance and information as required for the audit.

(8) RE-ELECTION OR APPOINTMENT OF DIRECTORS

According to article 10.2 of the Articles of Association, the terms of the Directors shall be
three years and the Directors shall be elected at a general meeting. Upon the expiry of the term,
each of the Directors shall be eligible for re-election.

According to article 10.3 of the Articles of Association, any person so appointed shall have a
term of office commencing from the date on which he is elected until the next annual general
meeting, and shall be eligible for re-election at the general meeting.
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The re-election of the Directors were made in accordance with the nomination policy of the

Company and the objective criteria (including without limitation, gender, age, ethnicity, cultural

and educational background, professional experiences and knowledge) , with due regard for the

benefits of diversity, as set out under the board diversity policy of the Company.

The Nomination Committee has reviewed the re-election of the Directors through:

(a)

(b)

()

evaluating the performance and contribution of the retiring Directors during the last
financial year of the Company and the period thereafter up to the date of evaluation;

assessing the independence of Mr. Shen Wei, Mr. Zhao Xuqgiang and Mr. Pang, Peter
Chun Ming and considered whether they meet the [independent] criteria as required
under the Listing Rules and are suitable to act as independent non-executive Directors;
and

the extensive knowledge and experience provided by the retiring and proposed Directors
as set out in Appendix I to this circular.

After due evaluation and assessment, the Nomination Committee is of the opinion that:

(a)

(b)

the performance of the retiring Directors was satisfactory and contributed effectively to
the operation of the Board; and

based on the information available to the Nomination Committee and the annual written
independence confirmation received from the independent non-executive Directors, the
Nomination Committee was satisfied that each of Mr. Shen Wei and Mr. Pang, Peter
Chun Ming:

i fulfills the requirements of an independent non-executive Director as stipulated
under Rule 3.13 of the Listing Rules; and

ii.  is a person of integrity and independent in character and judgement.

According to the foregoing provisions, Mr. Yu Yin, Mr. Zheng Xuegen, Mr. Yang Sheng, Ms.
Hu Fangfang, Mr. Pan Zhongmin, Mr. Chan Kin Man, Mr. Zhao Xuqgiang and Ms. Yang Jie shall
retire by rotation at the AGM. Except for Mr. Chan Kin Man and Ms. Yang Jie, all other Directors
have offered themselves for re-election at the AGM. Mr. Shen Wei and Mr. Pang, Peter Chun Ming
will be appointed as new independent non-executive Directors.

In this respect, the ordinary resolutions will be proposed to (a) re-elect Mr. Yu Yin as an

executive Director; (b) re-elect Mr. Zheng Xuegen as an executive Director; (c) re-elect Mr. Yang

Sheng as an executive Director; (d) re-elect Ms. Hu Fangfang as an executive Director; (e) re-elect

Mr. Pan Zhongmin as a non-executive Director; (f) re-elect Mr. Zhao Xuqiang as an independent

non-executive Director; (g) appoint Mr. Shen Wei as an independent non-executive Director; and

(h) appoint Mr. Pang, Peter Chun Ming as an independent non-executive Director at the AGM.
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Brief biographical details of the Directors proposed for re-election or appointment are set out

in Appendix I to this circular.
(9) RE-ELECTION OF SUPERVISORS

The Board of Supervisors shall consist of two shareholder representative supervisors and one
staff representative supervisor of which the number of the staff representative supervisor, whom
shall be appointed through election by the staff of the Company. The remaining Supervisors are
shareholder representative supervisors and shall be appointed at a general meeting. Each of the
Supervisors shall be appointed for a term of three years. Upon the expiry of the term, each of the
Supervisors shall be eligible for re-election.

Mr. Wang Peijun and Ms. Zhou Mingwan shall retire by rotation at the AGM. Mr. Wang
Peijun and Ms. Zhou Mingwan have offered themselves for re-election at the AGM.

In this respect, the ordinary resolutions will be proposed to (a) re-elect Mr. Wang Peijun as a
Supervisor; and (b) re-elect Ms. Zhou Mingwan as a Supervisor at the AGM.

Brief biographical details of the Supervisors proposed for re-election are set out in Appendix I
to this circular.

(10) AMENDMENTS TO THE RULES OF PROCEDURES FOR THE SHAREHOLDERS’
GENERAL MEETINGS

Due to change of company name and business scope and amendments to the Articles of
Association, and in order to further standardize the Company’s operations and enhance corporate
governance level, the Company intends to amend the Rules of Procedures for the Shareholders’
General Meetings and revise its name to the Rules of Procedures for the General Meetings in
accordance with the Company Law, the Securities Law, the Listing Rules and other laws,
regulations and regulatory documents, and taking into account the actual situation of the Company.

(11) AMENDMENTS TO THE RULES OF PROCEDURES FOR THE BOARD OF
DIRECTORS

Due to change of company name and business scope and amendments to the Articles of
Association, and in order to further standardize the Company’s operations and enhance corporate
governance level, the Company intends to amend the Rules of Procedures for the Board of
Directors in accordance with the Company Law, the Listing Rules and other laws, regulations and
regulatory documents, and taking into account the actual situation of the Company.

(12) AMENDMENTS TO THE WORKING RULES FOR INDEPENDENT DIRECTORS

Due to change of company name and business scope and amendments to the Articles of
Association, and in order to further standardize the Company’s operations and enhance corporate
governance level, the Company intends to amend the Working Rules for Independent Directors in
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accordance with the Company Law, the Securities Law, the Rules for Independent Directors of
Listed Companies, the Listing Rules and other laws, regulations and regulatory documents, and
taking into account the actual situation of the Company.

(13) ESTABLISHMENT OF THE STRATEGY AND RISK MANAGEMENT COMMITTEE

To align with the Company’s strategic development needs, and in accordance with the
Company Law, the Listing Rules, the Articles of Association and other relevant regulations, it is
proposed to establish the Strategy and Risk Management Committee.

The Strategy and Risk Management Committee will be responsible for researching and
evaluating the Company’s risk management status and proposing recommendations to improve the
Company’s risk management and internal controls; conducting research and making
recommendations on the Company’s long-term development strategy and major investment and
financing decisions.

The Board proposes to elect Mr. Yu Yin, Mr. Yang Sheng and Mr. Shen Wei as members of
the Strategy and Risk Management Committee of the Board of the Company with a term
commencing from the date of approval at the AGM and ending on the expiration of the term of the
fifth session of the Board.

Biographical details of Mr. Yu Yin, Mr. Yang Sheng and Mr. Shen Wei are set out in
Appendix I to this circular.

(14) ABOLISHMENT OF THE LOAN APPROVAL COMMITTEE

The pilot for the Company’s withdrawal from micro-finance companies was approved by #i7L
A Hb 7 & Rl )R (Zhejiang Provincial Financial Bureau*®) on 26 March 2026. On 8 April 2026,
the Company completed the change of its name and business scope and obtained a new business
license. The Company intends to abolish the Loan Approval Committee as it will no longer engage

in micro-finance business on its entity level.

(15) AMENDMENTS TO THE RULES OF PROCEDURES FOR THE BOARD OF
SUPERVISORS

Due to change of company name and business scope and amendments to the Articles of
Association, and in order to further standardize the Company’s operations and enhance corporate
governance level, the Company intends to amend the Rules of Procedures for the Board of
Supervisors in accordance with the Company Law, the Securities Law and other laws, regulations
and regulatory documents, and taking into account the actual situation of the Company.
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(16) BANK CREDIT APPLICATIONS

In order to further expand the capital source of the Company and benefit the development of
the Company’s business, the Company intends to apply a comprehensive credit line not exceeding
RMB300 million (including RMB300 million) from the bank with the actual bank interest rate
during the period of obtaining credit, to supplement the working capital of the Company in the year
of 2026. The amount of credit applied by the Company will ultimately depend on the actual credit
amount approved by the bank. The specific financing amount will be determined in accordance with
the actual needs of working capital of the Company.

Within the scope of annual credit limit approved in the annual general meeting of the
Company, to authorise the chairman of the Board to execute any legal documents in connection
with the above credit limit on behalf of the Company, all legal and economic liabilities arising
therefrom shall be borne by the Company. The chief financial officer of the Company is responsible

for matters such as the execution of bank credit applications.
(17) THE GRANTS OF EXTERNAL GUARANTEES

In order to meet the production, operation and development needs of the Company’s holding
subsidiaries and enhance its market competitiveness, the Company intends to provide external
guarantees with a total amount of no more than RMB800 million (including RMB800 million) (the
“External Guarantee Quota”) to its holding subsidiaries pursuant to the relevant requirements of
the Securities Law, the Company Law, the Listing Rules and other applicable laws and regulations.
The Board resolved to submit to the Shareholders at the AGM for considering and approving the
following mandates (the “Mandates’) to the Board:

(1) in the extent of External Guarantee Quota that implement the required guarantee amounts
by steps, as well as sign and guarantee the relevant legal documents, pursuant to the
major operations of each of the Company’s holding subsidiaries;

(i1) in the extent of External Guarantee Quota that could adjust the actual guarantee amounts
amongst the holding subsidiaries on the basis of the actual needs of each holding
subsidiary of the Company.

The Mandates shall be deemed effective until the earliest of: (i) the conclusion of the next
annual general meeting of the Company; (ii) the expiration of the period within which the next
annual general meeting of the Company is required to be held by the Articles of Association or
other applicable laws and regulations; or (iii) the date on which the granted authority under relevant
resolution of the Shareholders is revoked or varied by a special resolution of the Shareholders in a
General Meeting. The Company will perform the continuous disclosure obligations related to the
progress of the related external guarantees pursuant to the applicable laws and regulations.

— 10 =
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(18) ISSUE OF DEBT FINANCING INSTRUMENTS

In order to further expand financing channels of the Company, develop the business and lower
the financing cost of the Company, the Board resolved to submit to the Shareholders at the AGM
for consideration and, if thought fit, approval of the proposed issue of the debt financing instrument
with an aggregate principal amount of not more than RMBI1 billion (including RMBI1 billion) (the
“Debt Financing Instruments”) inside or outside the PRC.

According to the laws and regulations of the PRC and the Articles of Association, the
proposed issue of the Debt Financing Instruments is subject to the approval of the Shareholders by
way of a special resolution at the AGM and the approval by relevant regulatory authorities.

(1) Arrangements for the issue

Size of issue: not more than RMBI1 billion in aggregate (including RMBI
billion), excluding existing debt financing instruments, hybrid
financing instruments and equity financing instruments;

Categories of issue: one or several categories of debt financing instruments including
but not limited to super short-term debentures, short-term
debentures, medium-term notes, private placement of debt
financing instruments, assets-backed notes, project revenue notes,
corporate bonds, assets-backed securities (ABS), overseas bond
issuance, overseas borrowings and other type of debt financing
instrument issued inside or outside the PRC;

Maturity: not more than five years (including five years) for the term of
each Debt Financing Instruments; and

Use of proceeds: supplement of working capital.

— 11 =
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19)

(2) Authorisation to the Board

It will be submitted to the AGM to authorise the Board to deal with, in the best interest
of the Company, all matters relating to the proposed issue of Debt Financing Instruments,

including but not limited:

@)

(i1)

(iii)

@iv)

v)

to consider the issue of Debt Financing Instruments in accordance with needs of the
Company, to deal with the specific proposals, specific terms and conditions and
other relevant matters for the issue of public Debt Financing Instruments in
accordance with the market conditions, including but not limited to the issue
subject, size of issue, interest rate, duration, type and condition of guarantee,
intended investors, use of proceeds, arrangement for offering in tranches (if any)
and producing, filing, executing, signing, accepting and publishing of any necessary
legal documents;

to make any changes or adjustments to the relevant matters of the issue of the Debt
Financing Instruments with reference to the comments from relevant regulatory
authorities or the market conditions if there is any change to the regulatory policies
or the market conditions;

to sign all necessary legal documents regarding to the issue of Debt Financing

Instruments;

to decide the engagement of intermediaries necessary for the issue of Debt
Financing Instruments; and

to determine any other matters relating the issue of Debt Financing Instruments.

The abovementioned authorisation shall be deemed effective until the earliest of: (i) the

conclusion of the next annual general meeting of the Company; (ii) the expiration of the

period within which the next annual general meeting of the Company is required to be held by

the Articles of Association or other applicable laws and regulations; or (iii) the date on which

the granted authority under relevant resolution of the Shareholders is revoked or varied by a

special resolution of the Shareholders in a General Meeting.

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND THE
ADOPTION OF THE AMENDED AND RESTATED ARTICLES OF ASSOCIATION

Reference is made to the announcement of the Company dated 27 April 2026. The Board

proposes to seek approval from the Shareholders at the AGM for amendments to the Articles of

Association in accordance with relevant laws, regulations and guidelines, and to make other updates

and housekeeping amendments (collectively, the “Proposed Amendments”), and the adoption of

the Amended and Restated Articles of Association incorporating the Proposed Amendments. The
adoption of the Amended and Restated Articles of Association is subject to the approval of the
Shareholders by way of special resolution at the AGM and completion of filing procedures with the

market supervision and administration authority. The Board office is also authorised to deal with, at

its sole discretion, all relevant procedures, including but not limited to filing amendments to the

— 12 —-
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Articles of Association with the market supervision and administration authority. The Board office
is further authorised to make any necessary amendments to the amended provisions of the Articles
of Association as it deems appropriate, based on the opinions or requirements of the market
supervision and administration authority. In the event of any discrepancy, the final Chinese version
of the amended Articles of Association as filed with the market supervision and administration
authority shall prevail. Details of the Proposed Amendments are set out in Appendix VI to this
circular.

The legal advisers to the Company as to Hong Kong laws and PRC laws have respectively
confirmed that the Proposed Amendments conform with the requirements of the Listing Rules to the
extent applicable and are not inconsistent with the laws of the PRC. The Company confirms that
there is nothing unusual about the Proposed Amendments for a PRC company listed on the Stock
Exchange.

THE AGM AND PROXY ARRANGEMENT
Notice

The AGM will be held at Conference Room, 3rd Floor, Zuoli Building, No. 399 Deqing
Avenue, Wukang Road, Deqing County, Huzhou City, Zhejiang Province, the PRC at 3:30 p.m. on
Thursday, 18 June 2026. The Notice is set out on pages 93 to 98 of this circular.

Closure of books

The register of members of the Company will be closed from Tuesday, 19 May 2026 to
Thursday, 18 June 2026, both days inclusive, during which period no transfer of Shares will be
effected. In order to be qualified to attend and vote at the AGM, all transfers accompanied by the
relevant share certificates must be lodged with the H Share registrar of the Company, namely
Computershare Hong Kong Investor Services Limited, at Shops 1712—-1716, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong (in respect of H Shares), or to the
Company’s registered office in the PRC at No. 399 Deqing Avenue, Wukang Road, Deqing County,
Huzhou City, Zhejiang Province, the PRC (in respect of Domestic Shares) no later than 4:30 p.m.
on Monday, 18 May 2026. The holders of shares whose names appear on the register of members
of the Company on Thursday, 18 June 2026 will be entitled to attend and vote at the AGM.

Proxy form

Shareholders who intend to attend the AGM by proxy are required to complete and return the
proxy form, in accordance with the instructions printed thereon as soon as possible and in any
event not later than 24 hours before the time appointed for the holding of the AGM or any
adjournment thereof. Completion and return of the proxy form will not preclude you from attending
and voting in person at the AGM or any adjournment thereof should you so wish.

Voting by poll at the AGM

Pursuant to Rule 13.39(4) of the Listing Rules, the resolutions to be proposed at the AGM as
set out in the Notice set out at the end of this circular must be taken by poll. The chairman of the
AGM will therefore demand a poll for every such resolution put to the vote at the AGM. On a poll,
every Shareholder present in person or by proxy or (being a corporation) by its duly authorised
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representative shall have one vote for each Share of the Company registered in his or her name in
the register of Shareholders. A Shareholder entitled to more than one vote need not use all his or
her votes or cast all the votes he or she uses in the same way.

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.

RECOMMENDATION

The Board considers that all resolutions set out in the Notice for the Shareholders’
consideration and approval are in the best interests of the Company and its Shareholders as a
whole. As such, the Board recommends the Shareholders to vote in favor of the resolutions set out
in the Notice which are to be proposed at the AGM.

Yours faithfully,
By order of the Board of
EABRIROERRF
(Zuoli Kechuang Company Limited*)
YU Yin
Chairman
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The candidates for Directors and Supervisors recommended by the Board for re-election at the
AGM are set out below:

RE-ELECTION OF THE DIRECTORS
Executive Directors

Mr. Yu Yin (B1E) (“Mr. Yu”), aged 39, was appointed as the executive Director and the
chairman of the Board on 28 April 2014. Mr. Yu is one of the promoters of the Company. He is
primarily responsible for the Company’s day-to-day management, postulating business development
plans and overseeing the Company’s overall corporate strategies. He is also a member of the
Nomination Committee and Remuneration and Appraisal Committee. Mr. Yu is the son of Mr. Yu
Yougiang (T %) who is the controlling shareholder of Puhua Energy, one of the controlling
shareholders of the Company.

From August 2007 to March 2011, Mr. Yu was the chairman of the board of directors at
Zhejiang Deqing Longxiang Investment Company Limited* (7 VL% R E A PR/ A, formerly
known as Zhejiang Deqing Longxiang Guaranty Company Limited* (#7 VL7875 ISR E AR
v 1], “Deqing Longxiang™), a company that principally engaged in the provision of guarantee for
SMEs and individuals and the related advisory services, and investment holding. Mr. Yu was
involved in decision making of key issues but was not involved in the day-to-day management of
Deqing Longxiang. During the same period of time, Mr. Yu was also working as an assistant to the
president* ({712 BI#), being responsible for marketing at Deqing Rural Cooperative Bank Wukang
Branch* (874 A & 1ESR1TE #3217, currently known as Zhejiang Deqing Rural Commercial
Bank Company Limited* (#7VL{E I A 28470 A R D). From July 2015, Mr. Yu acted
as the chairman of Deqing Jinhui Micro-finance Company Limited* (7% 4 [ /NEE B KA FRA ),
a subsidiary of the Company. From June 2016 to July 2019, Mr. Yu was the chairman of the board
of directors at Zhejiang Province Anli Tourism Development Company Limited* (#f7LHR%4 B 3K
AR/ F]) (formerly known as Deging County Anli Tourism Development Company Limited*
(f85 35 0 22 H e B EE A PR A 7)), Since June 2016, Mr. Yu Yin is the chairman of the board
of directors at Deqing Yulong Tourism Development Company Limited* (7 fifl B ik 2 B 5% 45 B
/Aﬁj). Since December 2015, Mr. Yu Yin is the vice chairman of the board of directors at Zuoli
Holdings Group Company Limited* (& 774 B % B A R A Al).

Mr. Yu obtained a bachelor’s degree in business administration in May 2007. From December
2011 to September 2012, Mr. Yu attended courses in Intermediate Studies for CEOs of the Cross-
Straits Frontier® (¥ I8¢ W 5 11> 3 A8 BT v il A2 1 1 & SHIE BE) offered by School of Management,
Fudan University and National Taiwan Normal University.

Mr. Yu, being one of our promoters, has been one of our directors since the establishment of

our predecessor company {&iF ¥ ) BHRI/NE B F A FR/A A] (Deqing Zuoli Kechuang Micro-finance
Company Limited (“Predecessor Company”) in August 2011.
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Mr. Yu, has entered into a service contract with the Company as an executive Director in
December 2014 for a term of three years with effect from the fourth session of the Board. As at the
Latest Practicable Date, Mr. Yu is entitled to receive an annual director’s fee (before tax) of
RMB6,000, as well as allowances and benefits and discretionary bonuses as approved from time to
time, which are determined after arm’s length negotiation between Mr. Yu and the Company on the
basis of his past experiences, professional qualifications, responsibilities involved in the Company
and time devoted in the Company’s business, as well as the current financial position of the
Company and the prevailing market condition.

As at the Latest Practicable Date, Mr. Yu is beneficially interested in 457,472,000 Domestic
Shares, which is required to be disclosed under Part XV of the SFO. Apart from those disclosed
above, Mr. Yu does not have any interest in the Shares, underlying shares or debentures of the
Company (as defined in Part XV of the SFO), and there are no any other matters that need to be
brought to the attention of the Shareholders nor any other information to be disclosed pursuant to
the requirements of Rule 13.51(2) of the Listing Rules.

Save as disclosed above, (i) Mr. Yu has not held any directorships in the last three years in
any public companies the securities of which are listed on any securities market in Hong Kong or
overseas; (ii) he does not hold any other positions in the Company and its subsidiaries; and (iii) he
does not have any relationship with any Directors, senior management, substantial shareholders or
controlling shareholders of the Company.

There is no other information that should be disclosed for Mr. Yu pursuant to the requirements
under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules, nor other matters that need to be
brought to the attention of Shareholders.

Mr. Zheng Xuegen (#FE2iR) (“Mr. Zhang”), aged 61, was appointed as the executive
Director on 28 April 2014. He is the vice chairman. Mr. Zheng is also one of the founders of the
Company. He is primarily responsible for the day-to-day operations, strategic development and
administrative management. He is also a member of the Loan Approval Committee.

From September 1990 to December 1994, Mr. Zheng worked as a researcher at Deqing Bulb
Factory* (fEi% #8281 RK, currently known as Zhejiang Zhanzi Photoelectricity Co., Ltd* (#{L 55
FeER A A PR/ F])), a company primarily engaged in manufacturing of lighting products. From
January 1995 to January 1997, Mr. Zheng was the office manager* (F&#¥F1T) of the Crystal Fibre
Factory of Zhejiang OSMUN Group Company Limited* (#77LEKqF1%%E B A BR/A ), a company
primarily engaged in manufacturing of skin care products, cosmetics and thermal insulation
materials. Prior to joining our Predecessor Company, Mr. Zheng had worked successively as the
officer in chief, human resources manager, secretary of the board of directors and deputy general
manager at Zhejiang Jolly Pharmaceutical Co., Ltd. (WiLVEJgEERMARRAF) (“Jolly
Pharmaceutical”). In January 2008, Mr. Zheng served as a director and the deputy general
manager of Jolly Pharmaceutical where he mainly carried out day-to-day management. He has
served as a non-executive director of Jolly Pharmaceutical since 10 March 2014, where he has been
mainly responsible for assisting the chairman in formulating strategies. Jolly Pharmaceutical

— 16 —



APPENDIX I RE-ELECTION OR APPOINTMENT OF DIRECTORS
AND RE-ELECTION OF SUPERVISORS

is a company established in the PRC whose shares are listed on the Shenzhen Stock Exchange
(stock code: 300181) and is principally engaged in the research, development, production and sales
of pharmaceutical products. From July 2015 to April 2019, Mr. Zheng served as the director of
Degqing Jinhui Micro- finance Company Limited* (& 4 /N B ZCA R A7), a subsidiary of the
Company. From August 2015 and December 2016, Mr. Zheng served as the directors of
Zuoli Micro-finance Hong Kong International Investment Company Limited* (¥ J7 /)N 755 Bl B %
EHBR/AF]) and Hangzhou Qiyue Trading Co., Ltd* (UM L& &) A PR/ F]), the subsidiaries of
the Company, respectively.

In February 2003, Mr. Zheng was accredited as the Excellent Worker for Workers’ Union*
(87 L& T1£#) by Huzhou City General Workers’ Union* (IHJNTi# T€). In June 2006,
Mr. Zheng obtained a Certificate for Completion of Training Course — File Management
(Zhejiang)* (W7 VL& A8 2258 2 (7 15 3 %5 2) issued by Zhejiang Dang’an Cadre Education Training
Centre (WIILEMEEHIE T H.0). In September 2012, he also obtained a certificate for
training for senior management of listed companies® (/A &l = #L & HLA B 153 2) issued by
Zhejiang Securities Regulatory Bureau®* under CSRC (9 #E 7 Ei B M Z B Wi/l E)m).
In December 2013, Mr. Zheng obtained a qualification certificate for secretary to board of
directors* (35 & Flb 75 & #% 3 ) issued by the Shenzhen Stock Exchange.

Mr. Zheng has been acting as the vice chairman of our Predecessor Company since August
2011. On 10 March 2014, Mr. Zheng resigned as the deputy general manager of Jolly
Pharmaceutical. As Mr. Zheng is serving as a non-executive director of Jolly Pharmaceutical, he
does not participate in the day-to-day management of Jolly Pharmaceutical and he can devote
sufficient time and efforts to acting as an executive Director of the Company. The Company
therefore considers that Mr. Zheng has sufficient capacity to discharge his duties as directors of two
listed companies.

Mr. Zheng obtained an adult higher education certificate majoring in economic management
(BEEMHEER N HELRTHEDTE) from the Zhejiang Province Department Employee
Colleges* (WL HE A A FNK T8 K2) in February 2002. In January 2013, he also obtained a
college diploma (ZF}3C#R) in management through online learning majoring in administration
management from China University of Geosciences ([ HiI/E K &),

Mr. Zheng has entered into a service contract with the Company in December 2014, and was
appointed as an executive director for a term of three years with effect from the fourth session of
the Board. As at the Latest Practicable Date, Mr. Zheng is entitled to receive an annual director’s
fee (before tax) of RMB6,000, as well as allowances and benefits and discretionary bonuses as
approved from time to time, which are determined after arm’s length negotiation between Mr.
Zheng and the Company on the basis of his past experiences, professional qualifications,
responsibilities involved in the Company and time devoted in the Company’s business, as well as
the current financial position of the Company and the prevailing market condition.

— 17 -



APPENDIX I RE-ELECTION OR APPOINTMENT OF DIRECTORS
AND RE-ELECTION OF SUPERVISORS

As at the Latest Practicable Date, Mr. Zheng is beneficially interested in 2,992,000 Domestic
Shares, which is required to be disclosed under Part XV of the SFO. Apart from those disclosed
above, Mr. Zheng does not have any interest in the Shares, underlying shares or debentures of the
Company (as defined in Part XV of the SFO), and there are no any other matters that need to be
brought to the attention of the Shareholders nor any other information to be disclosed pursuant to
the requirements of Rule 13.51(2) of the Listing Rules.

Save as disclosed above, (i) Mr. Zheng has not held any directorships in the last three years in
any public companies the securities of which are listed on any securities market in Hong Kong or
overseas; (ii) he does not hold any other positions in the Company and its subsidiaries; and (iii) he
does not have any relationship with any Directors, senior management, substantial shareholders or
controlling shareholders of the Company.

There is no other information that should be disclosed for Mr. Zheng pursuant to the
requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules, nor other matters that
need to be brought to the attention of Shareholders.

Mr. Yang Sheng (%2 /&) (“Mr. Yang”), aged 51, was appointed as the executive Director on
7 April 2016. He is also the general manager of the Company, the vice chairman of the Board and
also the chairman of the Loan Approval Committee, who is mainly responsible for the business
management of the Company. Before joining the Company, Mr. Yang accumulated ample
experience on credit and management in Bank of China. From February 1994 to June 2003,
Mr. Yang was a staff member at Huzhou City Branch of Bank of China. Mr. Yang served as the
deputy head of security department in Huzhou City Branch of Bank of China from June 2003 to
July 2007. Mr. Yang served as the head of security department in Huzhou City Branch of Bank of
China from July 2007 to August 2010. Mr. Yang served as the head of general management
department in Huzhou City Branch of Bank of China from January 2010 to August 2010. Mr. Yang
was assigned to Anji County Sub-branch of Bank of China as the president from August 2010 to
January 2014. Mr. Yang was the president of Deqing County Sub-branch of Bank of China from
January 2014 to August 2015. Since December 2016, Mr. Yang has served as the chairman of the
board of directors of Hangzhou Qiyue Trading Co., Ltd* (FTM # & 5 A R /A ), a subsidiary of
the Company. Mr. Yang has served as the general manager of Deqing Jinhui Micro-finance
Company Limited* (1 4 ME/NHEF A R 7)), a subsidiary of the Company, from April 2018
to August 2018. Since August 2018, Mr. Yang has been appointed as the general manager of the
Company. Since 16 December 2021, Mr. Yang has served as the chairman of the board of directors
of Wiilfh Jif@REtH A FR/A ] (Zhejiang Zuoli Health Technology Co., Ltd.*). As at February
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2022, Mr. Yang became a committee member of the tenth Deqing County Committee of the
Chinese People’s Political Consultative Conference* (H'E A REG o i & w56+ FEVE R 2% B
). As at February 2023, Mr. Yang became a standing committee member of the tenth Deging
County Committee of the Chinese People’s Political Consultative Conference* (" B A FBUIA 1 75
e T %2 B ). Mr. Yang was recognized as “Outstanding person for construction of
the experimental area of the national green finance reform and innovation 2022 (2022 4FJ& Bl % 4k
[EEA N EN-IEITN dlikca el S PN

Mr. Yang, as an executive Director, has entered into a service contract with the Company in
April 2016 for a term of three years with effect from the fourth session of the Board. As at the
Latest Practicable Date, Mr. Yang is entitled to receive an annual director’s fee (before tax) of
RMB6,000, as well as allowances and benefits and discretionary bonuses as approved from time to
time, which are determined after arm’s length negotiation between Mr. Yang and the Company on
the basis of his past experiences, professional qualifications, responsibilities involved in the
Company and time devoted in the Company’s business, as well as the current financial position of
the Company and the prevailing market condition.

So far as the Directors are aware, as at the Latest Practicable Date, Mr. Yang does not have or
deemed to have any interests in any shares or underlying shares of the Company or its associated
corporations pursuant to Part XV of the SFO.

Save as disclosed above, (i) Mr. Yang has not held any directorships in the last three years in
any public companies the securities of which are listed on any securities market in Hong Kong or
overseas; (ii) he does not hold any other positions in the Company and its subsidiaries; and (iii) he
does not have any relationship with any Directors, senior management, substantial shareholders or
controlling shareholders of the Company.

There is no other information that should be disclosed for Mr. Yang pursuant to the
requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules, nor other matters that
need to be brought to the attention of Shareholders.

Ms. Hu Fangfang (#5555) (“Ms. Hu”), aged 44, was appointed as the executive Director on
28 June 2019. Ms. Hu joined the Company as the Chief Financial Controller and a member of the
Loan Approval Committee on 1 July 2015. Ms. Hu is responsible for coordinating and guiding the
financial management, budget management, accounting and auditing and internal control aspects of
the Company. As executive Director, Ms. Hu is responsible for formulating the Company’s
financial strategies, organize and implement important internal audit activities, coordinate fund
raising activities for working capital of the Company’s operation and prepare the Company’s
financial planning. She is also responsible for monitoring the financial affairs of the Company’s
subsidiaries, assist senior management in implementing business strategies and operation plans to
achieve the Company’s operation and management targets and development goals. Prior to joining
the Company, Ms. Hu has built up extensive experience on financial management.
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From July 2004 to November 2006, Ms. Hu worked in Zhejiang Jiangong Real Estate
Development Group Company Limited (#{L# L/ B EEE B A R/AR]) and engaged in
financial duties. From November 2006 to December 2008, she worked in Zhejiang Dongfang
Accountants Company Limited (W7VLH J7 & #HiiH; T A R/A ) and engaged in on-site audit
works. From December 2008 to June 2015, Ms. Hu served as a manager of Pan-China Certified
Public Accountants LLP (K& 51l 8 T (FFik 548 4 9%)). Ms. Hu has served as a director of
Degqing Jinhui Micro-finance Company Limited* ({17 4 /N B A R/ F]), a subsidiary of the
Company from July 2015 to April 2019. Ms. Hu has served as a supervisor of Hangzhou Qiyue
Trading Co., Ltd* (BuHHLEEE 5 A R/ ), a subsidiary of the Company since December 2016.

Ms. Hu graduated from Zhejiang Institute of Finance and Economics (#7710 £8ERE)
(currently known as Zhejiang University of Finance and Economics (#77LHF%#8KE:)) with a
bachelor of management degree (major in accounting) in 2004. As at March 2022, Ms. Hu obtained
a master’s degree from the Fudan University School of Management (18 H KE45 A E). Ms. Hu
was admitted as a certified public accountant of the Chinese Institute of Certified Public
Accountants in 2007.

Ms. Hu, as an executive Director, has entered into a service contract with the Company in
June 2019 for a term of three years with effect from the fourth session of the Board. As at the
Latest Practicable Date, Ms. Hu is entitled to receive an annual director’s fee (before tax) of
RMB6,000, as well as allowances and benefits and discretionary bonuses as approved from time to
time, which are determined after arm’s length negotiation between Ms. Hu and the Company on the
basis of his past experiences, professional qualifications, responsibilities involved in the Company
and time devoted in the Company’s business, as well as the current financial position of the
Company and the prevailing market condition.

As at the Latest Practicable Date, Ms. Hu does not have or deemed to have any interests in

any shares or underlying shares of the Company or its associated corporations pursuant to Part XV
of the SFO.

Save as disclosed above, (i) Ms. Hu has not held any directorships in the last three years in
any public companies the securities of which are listed on any securities market in Hong Kong or
overseas; (ii) she does not hold any other positions in the Company and its subsidiaries; and (iii)
she does not have any relationship with any Directors, senior management, substantial shareholders
or controlling shareholders of the Company.

There is no other information that should be disclosed for Ms. Hu pursuant to the
requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules, nor other matters that
need to be brought to the attention of Shareholders.
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Non-executive Director

Mr. Pan Zhongmin (&£8() (“Mr. Pan”) (formerly known as Pan Zhongming (% £H)),
aged 52, was appointed as the non-executive Director on 8 August 2014. Mr. Pan has over 20 years
of experience in marketing related matters. From October 1998 to February 2003, Mr. Pan worked
as a sales and marketing representative in Deqing Wukang Zhong Sheng Refractory and Heat
Insulating Material Operating Department* (#£ 1t 55 25 B i K PRI AT BHEEET), a company
primarily engaged in the sales and marketing of heat insulating material and refractory materials.
From March 2003 to January 2005, Mr. Pan Zhongmin worked as a deputy general manager in
Hangzhou Meibao Furnace Engineering Co., Ltd.* (MM EEEE LEAR/AF), a company
primarily engaged in the design, production and installation of furnace. He was responsible for
overseeing the daily operation in the abovementioned companies. Since March 2005 till now,
Mr. Pan has been the chairman of the board of directors of Zhejiang Bangni Refractory Fiber Co.,
Ltd.* (WriLH e KA PR /A F]), a company mainly engaged in production and sales of
refractory fiber and materials where Mr. Pan has been responsible for strategic planning and
business development. As at February 2022, Mr. Pan became a committee member of A N\ R L
AR ORI EE A Z HE (the tenth Deqing County Committee of the Chinese People’s
Political Consultative Conference*).

Mr. Pan graduated from Deqing Agricultural Vocational High School* (&% 5 i Ik 3 = 4
HEL) in July 1992. In July 2011, he obtained a college diploma (%£}3C#) through online learning
majoring in business administration management from Dalian University of Technology (K T.
K%). In January 2022, Mr. Pan obtained a bachelor degree in business administration from the

Open University of China.

Mr. Pan has entered into a service contract with the Company in December 2014, and was
appointed as a non-executive Director for a term of three years with effect from the fourth session
of the Board. As at the Latest Practicable Date, Mr. Pan is entitled to receive an annual director’s
fee (before tax) of RMBG6,000, which are determined after arm’s length negotiation between Mr.
Pan and the Company on the basis of his past experiences, professional qualifications,
responsibilities involved in the Company and time devoted in the Company’s business, as well as
the current financial position of the Company and the prevailing market condition.

As at the Latest Practicable Date, Mr. Pan is beneficially interested in 11,792,000 Domestic
Shares, which is required to be disclosed under Part XV of the SFO. Apart from those disclosed
above, Mr. Pan does not have any interest in the Shares, underlying shares or debentures of the
Company (as defined in Part XV of the SFO), and there are no any other matters that need to be
brought to the attention of the Shareholders nor any other information to be disclosed pursuant to
the requirements of Rule 13.51(2) of the Listing Rules.
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Save as disclosed above, (i) Mr. Pan has not held any directorships in the last three years in
any public companies the securities of which are listed on any securities market in Hong Kong or
overseas; (ii) he does not hold any other positions in the Company and its subsidiaries; and (iii) he
does not have any relationship with any Directors, senior management, substantial shareholders or
controlling shareholders of the Company.

There is no other information that should be disclosed for Mr. Pan pursuant to the
requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules, nor other matters that
need to be brought to the attention of Shareholders.

Independent non-executive Director

Mr. Zhao Xugiang (E/E3&) (“Mr. Zhao”), aged 48, was appointed as an independent
non-executive Director on 29 June 2020. Mr. Zhao was also appointed as the chairman of the
remuneration and appraisal committee, member of the audit committee and nomination committee
of the Company. Mr. Zhao graduated from Shanghai University of Finance & Economics and
obtained a bachelor degree of economics in July 2000 and a master degree of economics from
Shanghai University of Finance & Economics in March 2003. Mr. Zhao holds a certificate for
independent directors issued by the Shanghai Stock Exchange and a certificate for Board secretary
issued by Shenzhen Stock Exchange.

From September 2003 to September 2004, Mr. Zhao served at the Listing Office of Yiwu,
Zhejiang Province. From October 2004 to September 2008, Mr. Zhao acted as associate chief
officer and chief officer in Zhejiang Supervision Bureau of China Securities Regulatory
Commission successively. From October 2008 to August 2013, Mr. Zhao acted as chief officer and
associate consultant in the institutional supervision department of China Securities Regulatory
Commission successively. From September 2013 to September 2014, Mr. Zhao acted as a
temporary Deputy Director in Quanzhou Financial Affairs Bureau, Fujian Province. From October
2014 to July 2016, Mr. Zhao acted as an associate consultant and consultant in the Illegal Trading
Bureau of China Securities Regulatory Commission (HFEIFEEEITIE/m) successively.
From August 2016 to July 2018, Mr. Zhao acted as a director in the Second Division of the
Capital Market of Hangzhou Branch of Industrial Bank Co., Ltd.. Mr. Zhao acted as an executive
director of Zhejiang Jiurishan Enterprises Management Consultant Co., Ltd.* (#7LJLH 114> 2%
FEE A PR/ F]) since September 2018. Mr. Zhao acted as an independent director of Hithink
RoyalFlush Information Network Co., Ltd (a company listed on the Shenzhen Stock Exchange,
stock code: 300033) since March 2020. Mr. Zhao served for Anhui Genuine New Materials Co.,
Ltd. (a company listed on the Shanghai Stock Exchange, stock code: 603429) since April 2020.
Mr. Zhao acted as an independent director of Baocheng Futures Co., Ltd. (ZEiH&
HBREAL/AF]) (a subsidiary of China Great Wall Securities Co., Ltd., a company listed on the
Shenzhen Stock Exchange, stock code: 002939) since December 2021. From December 2024 to
May 2025, Mr. Zhao has been an independent director of Zhejiang Deshuo Technology Co., Ltd., (a
company listed on the National Equities Exchange and Quotations, Stock Code: 874669).
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Mr. Zhao has entered into a service contract with the Company in July 2020, and was
appointed as an independent non-executive Director for a term of three years with effect from the
fourth session of the Board. As at the Latest Practicable Date, Mr. Zhao is entitled to receive a
director’s fee of RMB100,000 per annum (before tax), which is determined after arm’s length
negotiation between Mr. Zhao and the Company on the basis of his past experiences, professional
qualifications, responsibilities involved in the Company and time devoted in the Company’s
business, as well as the current financial position of the Company and the prevailing market
condition.

As at the Latest Practicable Date, Mr. Zhao does not have or deemed to have any interests in
any shares or underlying shares of the Company or its associated corporations pursuant to Part XV
of the SFO.

Save as disclosed above, (i) Mr. Zhao has not held any directorships in the last three years in
any public companies the securities of which are listed on any securities market in Hong Kong or
overseas; (ii) he does not hold any other positions in the Company and its subsidiaries; and (iii) he
does not have any relationship with any Directors, senior management, substantial shareholders or
controlling shareholders of the Company.

Mr. Zhao has confirmed that (i) he satisfies the independence as regards each of the factors
referred to in Rule 3.13(1) to (8) of the Listing Rules; (ii) he has no past or present financial or
other interests in the business of the Company or its subsidiaries, nor is he connected with any core
connected person (as defined in the Listing Rules) of the Company; and (iii) that there are no other

factors that may affect his independence.

There is no other information that should be disclosed for Mr. Zhao pursuant to the
requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules, nor other matters that
need to be brought to the attention of Shareholders.

Shen Wei, aged 54, obtained a Bachelor of Laws degree and a Master of Laws degree from
East China University of Political Science and Law, a Master of Laws degree from the University
of Michigan, a Master of Laws degree from the University of Cambridge, and a PhD degree from
the London School of Economics and Political Science.

Mr. Shen is currently the Kaiyuan Distinguished Professor and doctoral supervisor at Kaiyuan
Law School, Shanghai Jiao Tong University; the Distinguished Professor (Eastern Scholar) of
Shanghai Municipal Universities; Global Professor of Law at New York University School of Law;
L. Bates Lea Visiting Professor at the University of Michigan; and Bok International Professor at
the University of Pennsylvania Carey Law School.

Mr. Shen’s main research areas include international investment law, corporate governance,

financial regulation and international commercial arbitration.
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If elected, Mr. Shen will enter into a service contract with the Company for an initial term of
three years with effect from the fifth session of the Board. Mr. Shen will be entitled to a director’s
fee of RMB100,000 per annum (before tax), which is determined after arm’s length negotiation
between Mr. Shen and the Company on the basis of his past experiences, professional
qualifications, responsibilities involved in the Company and the time devoted in the Company’s
business, as well as the current financial position of the Company and the prevailing market
condition. Mr. Shen will also be subject to retirement by rotation and re-election in accordance with
the articles of association of the Company.

As at the Latest Practicable Date, Mr. Shen does not have or is not deemed to have any
interests in any shares or underlying shares of the Company or its associated corporations (the
“Share(s)”) pursuant to Part XV of the Securities and Futures Ordinance (“SFO”).

Save as disclosed above, (i) Mr. Shen has not held any directorships in the last three years in
any public companies the securities of which are listed on any securities market in Hong Kong or
overseas; (ii) Mr. Shen does not hold any other positions in the Company and its subsidiaries; and
(iii) Mr. Shen does not have any relationship with any Directors, senior management, substantial
shareholders or controlling shareholders of the Company (the “Shareholder(s)”).

Mr. Shen has confirmed to the Board that (i) he has satisfied the independence requirements in
relation to each of the factors set out in Rules 3.13(1) to (8) of the Listing Rules; (ii) he has no past
or present financial or other interests in the business of the Company or its subsidiaries, nor was he
connected with any core connected persons (as defined in the Listing Rules) of the Company; and

(ii1) there are no other factors which may affect his independence at the time of his appointment.

There is no other information that should be disclosed for Mr. Shen pursuant to the
requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules, nor other matters that
need to be brought to the attention of Shareholders.

Mr. Pang, Peter Chun Ming (¥£3%8), aged 49, has over 19 years of experience in
accounting, auditing and finance. From July 2003 to October 2007, Mr. Pang worked in the field of
audit at Ernst & Young LLP in the United States. From November 2007 to March 2008, he worked
at Ernst & Young in Hong Kong as a manager in the Assurance and Advisory Business Service
Department. From March 2008 to September 2010, he served as an associate director in the
Corporate Finance Department of BOCI Asia Limited, a subsidiary of BOC International Holdings
Limited. From September 2010 to April 2011, he worked at Deutsche Bank AG, Hong Kong
Branch as an associate in the Global Banking Division. From April 2011 to December 2014, he
served as chief financial officer and company secretary of Renjian Antong International Holdings
Limited, a Fujian-based logistics company, mainly responsible for accounting and finance and
overall compliance. From January 2015 to July 2018, Mr Pang served as chief financial officer and
joint company secretary of Pa Shun Pharmaceutical International Holdings Limited (15 %555 [
YEREA PR S 7l)(currently known as Pa Shun International Holdings Limited (A {5 B B4 B A BRA
F]), a company listed on the Stock Exchange of Hong Kong, stock code: 574). Mr. Pang currently
serves as an independent non-executive director of Lianchi Hospital Group Co., Ltd. (it 5 B 4E
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B %4 A B~ /), a company listed on the National Equities Exchange and Quotations (stock code:
831672), an independent non-executive director of HGTECH Company Limited (3 TR} 5 SE R
PR/ H]), a company listed on the Shenzhen Stock Exchange (stock code: 000988), an
independent non-executive director of Shanghai Simpletouch Robot Co., Ltd. (&% Mtas A\
WAL HE]), and as the chief financial officer and joint company secretary of Fuli Gemstones
International Holdings Limited (& B8 E 1 5 B B A BR A 7).

Mr. Pang obtained a bachelor’s degree in economics from the University of California at
Berkeley, the United States in August 1999 and a master’s degree in accounting from the University
of Southern California, the United States in May 2003. Mr. Pang has been a certified public
accountant of the California Board of Accountancy of the United States since February 2006 and a
chartered financial analyst (CFA) charterholder since November 2006.

If elected, Mr. Pang will enter into a service contract with the Company for an initial term of
three years with effect from the fifth session of the Board. Mr. Pang will be entitled to a director’s
fee of HK$150,000 per annum (before tax), which is determined after arm’s length negotiation
between Mr. Pang and the Company on the basis of his past experiences, professional
qualifications, responsibilities involved in the Company and the time devoted in the Company’s
business, as well as the current financial position of the Company and the prevailing market
condition. Mr. Pang will also be subject to retirement by rotation and re-election in accordance with
the articles of association of the Company.

As at the Latest Practicable Date, Mr. Pang does not have or is not deemed to have any
interests in the Shares pursuant to Part XV of the SFO.

Save as disclosed above, (i) Mr. Pang has not held any directorships in the last three years in
any public companies the securities of which are listed on any securities market in Hong Kong or
overseas; (ii) Mr. Pang does not hold any other positions in the Company and its subsidiaries; and
(iii)) Mr. Pang does not have any relationship with any Directors, senior management or the
Shareholders.

Mr. Pang has confirmed to the Board that (i) he has satisfied the independence requirements in
relation to each of the factors set out in Rules 3.13(1) to (8) of the Listing Rules; (ii) he has no past
or present financial or other interests in the business of the Company or its subsidiaries, nor was he
connected with any core connected persons (as defined in the Listing Rules) of the Company; and
(ii1) there are no other factors which may affect his independence at the time of his appointment.

There is no other information that should be disclosed for Mr. Pang pursuant to the
requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules, nor other matters that
need to be brought to the attention of Shareholders.
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RE-ELECTION OF THE SUPERVISORS

Mr. Wang Peijun (“Mr. Wang”), aged 52, was appointed as the Supervisor with effect from
8 August 2014. From September 1994 to August 1997, Mr. Wang studied marketing courses
provided by Anhui University (Z#(K%), and obtained a graduate certificate from Anhui
University in August 1997. In January 2011, Mr. Wang graduated from the college of online
education of Chongqing University (# K #%) majoring in engineering management (engineering
cost management)* (‘P2 ML LFE#EfEE 7 M) with a college diploma (3£} 3CHR).

From September 1992 to December 2003, Mr. Wang worked as a manager of the sales
department at Zhejiang Jiefang Decoration Engineering Co., Ltd.* (#7714 TFEARA ), a
company primarily engaged in interior design and design and installation of glass wall, steel and
aluminium alloy doors and window frames. Since January 2004, Mr. Wang has been the general
manager of Deqing Hong Yuan Decoration Company Limited* (8% 72 3EMiARAF), a
company primarily engaged in interior design and design and installation of steel and aluminium

alloy doors and window frames.

On 8 November 2006, Mr. Wang was recognized as a construction engineer® (#4%jifi . T2
fifi) by Quzhou City Personnel Labour Social Security Bureau* (/i A58+t (RIER,
currently known as Quzhou City Human Resources and Social Security Bureau* (fJH i A J7 &

AL & PR F5 ).

Save as disclosed above, Mr. Wang has not held any directorships in the last three years in
any public companies the securities of which are listed on any securities market in Hong Kong or
overseas. Mr. Wang does not have any relationship with any other Directors, senior management,
substantial shareholders or controlling shareholders of the Company. Mr. Wang does not hold any
other positions in the Company or other members of the Group. Mr. Wang does not have any

interests in any Shares within the meaning of Part XV of the SFO.

Mr. Wang has entered into a service contract with the Company in December 2014, for an
initial term of three years with effect from the fourth session of the Board of Supervisors. Mr.
Wang is entitled to receive an annual supervisor’s fee (before tax) of RMB6,000. Mr. Wang shall
be subject to retirement by rotation and re-election in accordance with the articles of association of
the Company.

There is no other information that should be disclosed with respect to Mr. Wang pursuant to
the requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules, nor other matters that
need to be brought to the attention of the Shareholders.

Ms. Zhou Mingwan (“Ms. Zhou”), aged 38, was appointed as a Supervisor with effect from
29 June 2020. Ms. Zhou graduated from Harbin University of Commerce in 2011 and obtained a
bachelor degree in management (majoring in accounting). From August 2011 to July 2013, Ms.
Zhou was involved in financial work in Deqing County Dexin Wine Co., Ltd.* ({&& 8278 (5 %A
F/>F]) under Zhejiang Sunrise Group* (HriLiJE4EH). From August 2013 to November 2014,
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Ms. Zhou acted as a financial supervisor in Zhejiang Asti Electronic Co., Ltd.* (W{LH L% A
FRZNF]). From March 2015 to February 2018, Ms. Zhou acted as deputy manager and manager in
the Financial Department of the Company successively. Ms. Zhou acted as a manager in the
Financial Department of Deqing Jinhui Micro-finance Company Limited from February 2018 to
August 2020. From August 2020 to February 2023, Ms. Zhou acted as deputy general manager and
chief financial officer in Deqing Yulong Tourism Development Company Limited* ({5 ff [ it 4%
F#5 AR /A H]). From February 2023 to August 2024, Ms. Zhou acted as head of finance
department in Zhejiang Nazhong New Material Technology Company Limited* (#7144 257 #4 KBl B}
H A PR/ H]). Since September 2024, Ms. Zhou has been working in the sales office of Zhejiang
Jolly Pharmaceutical Co., Ltd. Ms. Zhou obtained an intermediate accountant title in 2016 and
obtained a non-practicing certified public accountant certificate in 2018.

Save as disclosed above, Ms. Zhou has not held any directorships in the last three years in any
public companies the securities of which are listed on any securities market in Hong Kong or
overseas. Ms. Zhou does not have any relationship with any other Directors, senior management,
substantial shareholders or controlling shareholders of the Company. Ms. Zhou does not hold any
other positions in the Company or other members of the Group. Ms. Zhou does not have any
interests in any Shares within the meaning of Part XV of the SFO.

Ms. Zhou has entered into a service contract with the Company in June 2020, for an initial
term of three years with effect from the fourth session of the Board of Supervisors. Ms. Zhou is
entitled to receive an annual supervisor’s fee (before tax) of RMB6,000. Ms. Zhou shall be subject
to retirement by rotation and re-election in accordance with the articles of association of the
Company.

There is no other information that should be disclosed with respect to Ms. Zhou pursuant to
the requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules, nor other matters that
need to be brought to the attention of the Shareholders.
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COMPARISON TABLE BEFORE AND

AFTER AMENDMENT TO THE RULES OF PROCEDURES
FOR THE SHAREHOLDERS’ GENERAL MEETINGS

Note: The adjustments to the numbering and references to the numbering of articles due to provisions added into or

removed from the amended Rules of Procedures for the Shareholders’ General Meetings are not separately reflected

in the table below.

Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

Amend all
meeting(s) as general meeting(s)

references to shareholders’ general

CHAPTER 1 GENERAL PROVISIONS

CHAPTER 1 GENERAL PROVISIONS

Article 1

These rules are formulated to improve the corporate
governance of Zuoli Kechuang Micro-finance Company
Limited (hereinafter referred to as the “Company”),

regulate the organization and conduct of the shareholders’
general meeting and its participants, ensure the legality of
the procedures and resolutions of the shareholders’ general
meeting, guarantee the efficiency and scientific decision-
making of the shareholders’ general meeting, and protect
and interests

the legitimate rights of the Company,

shareholders, creditors and employees of the Company.

Article 1

These rules are formulated to improve the corporate
governance of Zuoli Kechuang Miere—finanree—Company
Limited (hereinafter referred the “Company”),
regulate the organization and conduct of the sharehelders
general meeting and its participants, ensure the legality of
the procedures and resolutions of the sharehetders—general
meeting, guarantee the efficiency and scientific decision-
making of the sharehelders™—general meeting, and protect
the of the
shareholders, creditors and employees of the Company.

to as

legitimate rights and interests Company,

Article 2
These rules are formulated in accordance with the
Company Law of the People’s Republic of China

(hereinafter referred to as the “Company Law”), the
Republic of China
the

Mandatory Provisions of the Articles of Association of

Securities Law of the People’s

(hereinafter referred to as the “Securities Law”),
Companies Seeking Overseas Listing, the Rules Governing
the Listing of Securities on The Stock Exchange of Hong
Kong Limited (hereinafter referred to as the “Listing
Rules”) and other relevant laws, administrative regulations,
the
Association of Zuoli Kechuang Micro-finance Company

the “Articles of

normative documents, as well as Articles of

Limited (hereinafter referred to as

Association™).

Article 2
These
Company Law of

in accordance with the
of China
“Company Law”), the
the People’s Republic of China
(hereinafter referred to as the “Securities Law”), the
Compantes—Seeking—Overseastistne—the Rules Governing

the Listing of Securities on The Stock Exchange of Hong

rules are formulated

the People’s Republic
(hereinafter referred to as the

Securities Law of

Kong Limited (hereinafter referred to as the
Rules™)
regulations, normative documents, as well as the Articles
of Association of Zuoli Kechuang Miere—finanee-Company
the ““Articles of

“Listing

and other relevant laws, administrative

Limited (hereinafter referred to as

Association™).
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Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

CHAPTER 2 SHAREHOLDERS

CHAPTER 2 SHAREHOLDERS

Article 8

Shareholders shall have the following rights:

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

(2)  the right to request, convene, preside over, attend in
person or by proxy a shareholders’ general meeting,
and exercise the corresponding voting rights in
accordance with the laws;

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

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

(5) the right to inspect the Articles of Association,
register of shareholders, counterfoils of corporate
bonds, minutes of shareholders’ general meetings,
resolutions of the board of directors, resolutions of
the board of supervisors, and financial and
accounting reports;

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

(7)  the right to request the Company to purchase their
shares if they dissent from the resolutions on merger
or division of the Company passed at a
shareholders’ general meeting;

(8)  other rights specified by laws, administrative
regulations, departmental rules or the Articles of

Article 8

Shareholders shall have the following rights:

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

(2)  the right to request, convene, preside over, attend in
person or by proxy a sharehelders—general meeting,
and exercise the corresponding speaking and voting
rights in accordance with the laws;

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

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

(5) the right to inspect and copy the Articles of
Association, register of shareholders, eeunterfetts—of
eorporate—bendss—minutes of sharehelders™—general
meetings, resolutions of the board of directors,
resolutions of the board of supervisors, and
financial and accounting reports. Shareholders who

meet the relevant requirements may inspect the

Company’s accounting books and accounting

vouchers;

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

(7)  the right to request the Company to purchase their
shares if they dissent from the resolutions on merger
or division of the Company passed at a

Association. sharehelders—general meeting;

(8) other rights  speeifiedconferred by  laws,
administrative regulations—departmental—rutes erand
the Articles of Association.

Article 13 Article 13

Shareholders shall assume the following obligations:

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

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

(3) to be liable for the Company to the extent of the
shares held;

Shareholders shall assume the following obligations:

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

(2) to pay subscribed share capital according to the
number of shares subscribed for and the method of
subscription;
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Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

Article 22
The aforesaid power of attorney shall at least set forth the
following contents:

Article 22
The aforesaid power of attorney shall at least set forth the
following contents:

(1)  name of the proxy; (1)  name of the proxy;

(2)  whether the proxy has voting rights; (2)  whether the proxy has voting rights;

(3) instructions to vote for, against or abstain from each | (3)  instructions to vote for, against or abstain from each
matter included in the agenda of the meeting; matter included in the agenda of the meeting;

CHAPTER 3 GENERAL PROVISIONS ON THE | CHAPTER 3 GENERAL PROVISIONS ON THE

SHAREHOLDERS’ GENERAL MEETING

SHAREHOEBERS-GENERAL MEETING

Article 27

Shareholders’ general meeting is the supreme organ of
authority of the Company and shall exercise the following
functions and powers in accordance with the laws:

(1)  to decide the Company’s operational guidelines and
investment schemes;

(2)  to elect and replace directors and supervisors who
are not staff representatives, and determine matters
relating to the remuneration of directors and
Supervisors;

(3) to consider and approve the reports of the board of
directors;

(4)  to consider and approve the reports of the board of
Supervisors;

(5) to consider and approve the Company’s annual
financial budgets and final accounts;

(6) to consider and approve the Company’s profit
distribution plan and plan for making up for losses;

(7) to resolve the increase or reduction in the
Company’s registered capital;

(8) to resolve on the issuance of shares and debentures
of the Company;

) to resolve on merger, division, dissolution,
liquidation and change of form of the Company;

(10) to amend the Articles of Association;

(11) to resolve on the appointment, dismissal or non-
reappointment of accounting firms by the Company;

(12) to consider and approve the guarantee matters
specified in Article 29;

(13) to consider and approve changes in the use of
proceeds;

(14) to consider and approve equity incentive schemes;

(15) to consider and discuss other matters that shall be
decided at a shareholders’ general meeting as
stipulated by laws, administrative regulations,

departmental rules and the Articles of Association.

Article 27

Shareholders™—general meeting is the supreme organ of

authority of the Company and shall exercise the following

functions and powers in accordance with the laws:
Hivestentschemes:

€)(1) to elect and replace directors and supervisors—whe

are—pot—staffrepresentatives, and determine matters

relating to the remuneration of directors and
Supervisors;

3(2) to consider and approve the reports of the board of
directors;

>(3) to consider and approve the reports of the board of
SUpervisors;

&) to—constder—and—approve—the—Company-s—antal
b I fimed ;

€63(4) to consider and approve the Company’s profit
distribution plan and plan for making up for losses;

H(S) to the reduction in the
Company’s registered capital;

€83(6) to resolve on the issuance-e+—shares—and—debentures
of the Company;

€3(7) to  resolve on merger, dissolution,
liquidation and change of form of the Company;

“053(8) to amend the Articles of Association;

&H(9) to resolve on the appointment; and dismissal er
non—reappotntment—of accounting firms by the
Company and their remuneration;

#2)(10) to consider and approve the guarantee matters
specified in Artiele29the Articles of Association;

resolve increase or

division,

H33  to—constder—and—approve—chanees—in—the—use—of
Proesed

4 to-considerand-approve-equitytheentirescheres;

(1) to consider and discuss purchases and sales of

significant assets or provision of guarantees by
the Company within a year exceeding 30% of the
latest audited total assets of the Company;

#5)(12) to consider and discuss other matters that shall be
decided at a sharehelders~general meeting as
stipulated by laws, administrative regulationss

departmentalrates and the Articles of Association.
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Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

Article 33

The Company shall convene an extraordinary general
meeting within two months of the occurrence of any one
of the following circumstances:

(I)  where the number of directors is less than the
the

Company Law or two-thirds of the number specified

statutory minimum number stipulated in

in the Articles of Association;

when the unrecovered losses

2) of the Company
amount to one-third of the total paid-in share
capital;

(3) where requested in writing by any shareholder

than 10%

the

holding severally or jointly no less

(inclusive) of the total voting shares of
Company;

4)

(%)

(6)

when deemed necessary by the board of directors;
when requested by the board of supervisors;
the

administrative regulations, competent departmental

other circumstances set out in laws,

rules and the Articles of Association.
The shareholding under preceding paragraph (3) shall be
calculated based on the number of shares held by the

shareholder(s) on the date of submitting the written

Article 33

The Company shall convene an extraordinary general
meeting within two months of the occurrence of any one
of the following circumstances:

(1)  where the number of directors is less than the
the

Company Law or two-thirds of the number specified

statutory minimum number stipulated in
in the Articles of Association (i.e., 6 persons);

when the unrecovered losses

(2) of the Company
amount to one-third of the total paid-in share
capital;

where requested H—wsitirs—by any
holding severally or jointly no less than

Gretastver—of the total
Companys;

shareholder
10%
of the

(3)

voting shares

4)
(5)
(6)

when deemed necessary by the board of directors;
when requested by the board of supervisors;
the
administrative regulations, competent departmental

other circumstances set out in laws,

rules and the Articles of Association.

request. ek
Article 34 Article 34
No less than half of the independent non-executive | Ne—essMore than half of the independent non-executive

directors shall be entitled to propose the convention of an
extraordinary general meeting to the board of directors.
With regard to the proposal by the independent non-
executive directors on convention of an extraordinary
general meeting, the board of directors shall, in accordance
with the provisions of the laws, administrative regulations
and the Articles of Association, make feedback in written
form concerning approval or disapproval of the convention
within 10 days after its receipt of the request.

directors shall be entitled to propose the convention of an
extraordinary general meeting to the board of directors.
With regard to the proposal by the independent non-
executive directors on convention of an extraordinary
the board of
accordance with the provisions of the laws, administrative

general meeting, directors shall, in
regulations and the Articles of Association, make feedback
in written form concerning approval or disapproval of the

convention within 10 days after its receipt of the request.
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Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

Article 38

The board of directors and the secretary to the board of
directors shall cooperate with respect to a shareholders’
general meeting convened by the board of supervisors or
shareholders. The board of directors shall provide the
register of shareholders as at the record date. If the board
of directors fails to provide the register of shareholders, the
convener may apply to the administration for industry and
commerce for access with the relevant announcement of
the notice convening the shareholders’ general meeting.
The register of shareholders obtained by the convener shall
not be used for any purpose other than convening the
shareholders’ general meeting.

The expenses necessary for a shareholders’
the board of
shareholders shall be borne by the Company.

general

meeting convened by supervisors or

Article 38

The board of directors and the secretary to the board of
directors shall cooperate with respect to a sharehelders>
general meeting convened by the board of supervisors or
shareholders. The board of directors shall provide the
register of shareholders as at the record date. If the board
of directors fails to provide the register of shareholders,
the convener may apply to the admintstration—for—industey
and—eommereemarket supervision and administration
department for access with the relevant announcement of
the notice convening the sharehelders™—general meeting.
The register of shareholders obtained by the convener shall

not be used for any purpose other than convening the
shareholders—general meeting.

The expenses necessary for a sharehelders™—general
the board of

shareholders shall be borne by the Company.

meeting convened by supervisors or

Article 42

In the event that the Company convenes a shareholders’
general meeting, a written notice shall be issued 45 days
before the meeting to inform all registered shareholders of
the matters to be considered at the meeting and the date
and venue of the meeting. A shareholder intending to
attend the shareholders’
written reply to the Company 20 days before the meeting.

general meeting shall send a

Article 42

In the event that the Company convenes an annual
shareholders——general meeting, shareholders shall be
notified by way of public announcement in writing at
least 21 days before the meeting; and in the event of an

extraordinary general meeting, shareholders shall be

notified by way of public announcement in writing at
least 15 days before the meeting. a—w+ittennotice—shat-be

ettt i foe et et — o e e d
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Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

Article 43
The notice convening a shareholders’ general meeting shall
include the following:

Article 43
The notice convening a sharehelders—general meeting shall
include the following:

(1)  the date, venue and duration of the meeting; (1)  the date, venue and duration of the meeting;

(2) the matters and proposals to be submitted at the | (2) the matters and—prepesats—to be submittedconsidered
meeting for consideration; at the meeting-fer—eensideration;

(3) the information and explanations necessary for |3y the—infermationr—and—explanations—neeessary—for
shareholders to make informed decisions on the Aot —rad s et e d—dre e oo r—Hae
matters to be considered; This principle includes At to—Pe—ceonstdered—Hhi—prineiple—ctades
(but is not limited to), where a proposal is made to tht—tsettmttedtor—wherewproposaits—ade—to
amalgamate the Company with another, to et e e e R e e
repurchase shares, to reorganize the share capital, or e R e e i S e e e e
to restructure the Company in any other ways, the to—restrieture—the—Company—th—any—other—ways—the
terms of the proposed transaction must be provided tert—ot—tHreproposed—tratsacton—trtr—he—provided
in detail together with a copy of the proposed H—detrH—tocether—with—a—copy—ef—the—proposed
contract (if any), and the cause and effect of such e e e — e e el e
proposal shall be properly described; pPropemm et eprap ek —dererbeds

(4)  the nature and extent of the material conflict of | 4  the—nature—and—extent—of—the—material—econfhet—of
interest, if any, of any director, supervisor and i —i - i - i
senior management officer in the matters to be seftor—afreeftent—ottcer——the—matters—to—be
discussed; and an explanation of the differences, if disenssed—anrd—an—explanation—eotthe—differences—H
any, between the way in which the matter to be A et e — e e e e e —be
discussed would affect such director, supervisor and ekt e et e b e e e e
senior management officer in his/her capacity as a SRR R S R e e e e e R e e —a
shareholder and the way in which such matter would shurehohderd—the—war—i—which—stehmatter—wothd
affect other shareholders of the same class; s et hare o bdermm ol he—raiie—a ke

(5) an express statement that all shareholders are | €3(3) an express statement that all shareholders are
entitled to attend the shareholders’ general meeting entitled to attend the sharehelders™—general meeting
and may appoint a proxy in writing to attend and and may appoint a proxy in writing to attend and
vote on his/her behalf thereat and that such proxy vote on his/her behalf thereat and that such proxy
need not be a shareholder of the Company; need not be a shareholder of the Company;

(6)  the time and place for serving the proxy forms; €63(4) the record date for shareholders who are entitled

(7) the name and telephone number of the contact to attend the general meeting;—the—time—and—place
person fixed for routine activities. B ma e e )

€H(5) the name and telephone number of the contact
person fixed for routine activitiessy

(6) the time and procedures for attending the
meeting online or by other virtual means and the
method of electronic voting.

Article 57 Article 57

Candidates for directors and candidates for supervisors
who are staff representatives shall be submitted to the
shareholders’ general meeting for consideration by way of
proposal. Supervisors who are staff representatives shall be
elected by the staff (representative) assembly of the

Company or in other democratic forms.

Candidates for directors and candidates for supervisors
who are staff representatives shall be submitted to the
sharehelders™general meeting for consideration by way of
proposal. Supervisors who are staff representatives shall be

elected by the staff (representative)—assembly of the
Company-eriether-demoeratieforms.
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COMPARISON TABLE BEFORE AND

AFTER AMENDMENT TO THE RULES OF PROCEDURES
FOR THE SHAREHOLDERS’ GENERAL MEETINGS

Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

Article 61
The nomination, election and replacement of independent
non-executive directors shall be carried out in accordance
with the laws and in a standardized manner:

Before convening a shareholders’ general meeting to
deliberate on the appointment of independent non-
executive directors, the Company shall submit the
detailed the
independent non-executive directors to the Jiangsu
the China
for examination

information  of candidates  for

Regulatory Bureau of Securities
Regulatory Commission and
verification. If the board of directors has objections
to the relevant information of the nominees, it shall
submit the written materials of the board of directors

at the same time.

Article 61
The nomination, election and replacement of independent
non-executive directors shall be carried out in accordance

with the laws and in a standardized manner:
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COMPARISON TABLE BEFORE AND

AFTER AMENDMENT TO THE RULES OF PROCEDURES
FOR THE SHAREHOLDERS’ GENERAL MEETINGS

Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

CHAPTER 5 CONVENING OF SHAREHOLDERS’
GENERAL MEETINGS

CHAPTER 5 CONVENING OF SHAREHOLBERS:
GENERAL MEETINGS

Article 64
A shareholders’ general meeting shall be presided over and
chaired by the chairman of the board of directors. If the
chairman is unable to attend the meeting for any reason,
the vice chairman shall act as the chairman of the meeting.
Where both the chairman and vice chairman are unable to
attend the meeting and the chairman has not designated
another director to act as the chairman of the meeting, the
board of directors may designate a director of the
Company to act as the chairman of the meeting. Where the
board of directors has not designated such chairman,
shareholders attending the meeting may elect one person to
act as the chairman of the meeting. If, for any reason, the
shareholders are unable to elect a chairman, the meeting
shall be chaired by the shareholder present (or his/her
proxy) with the largest number of voting shares. The
chairman of the board of directors shall arrange for the
chairman of each of the audit committee, the remuneration
and appraisal committee and the nomination committee, or
in the absence of such chairman, another member (or if
such member is unable to attend, his/her duly appointed
representative) to answer questions at the annual general
meeting. The chairmen of the independent committees
under the board of directors shall respond to questions at
any shareholders’ general meeting to approve connected
transactions  or other  transactions

any requiring

independent approval.

Article 64
A sharehelders—general meeting shall be presided over and
ehaired—by the chairman of the board of directors.—H—the

If the chairman is unable to perform or fails to perform

his/her duties, more than half of the directors shall

jointly recommend a vice chairman to preside; if the

vice chairman is unable to perform or fails to perform

his/her duties, a director jointly recommended by more

than half of the directors shall preside.

Article 75

The shareholders’ general meeting shall be presided over
by the chairman of the board of directors. If the chairman
is unable to perform or fails to perform his/her duties, the
vice chairman shall perform the duties; if the vice
chairman is unable to perform or fails to perform his/her
duties, a director jointly recommended by no less than half

of the directors shall preside.

Article 75

The sharehelders™general meeting shall be presided over
by the chairman of the board of directors. If the chairman
is unable to perform or fails to perform his/her duties,
more than half of the directors shall jointly recommend

athe vice chairman shalto perform the duties; if the vice
chairman is unable to perform or fails to perform his/her
duties, a director jointly recommended by ne—tessmore
than half of the directors shall preside.
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COMPARISON TABLE BEFORE AND

AFTER AMENDMENT TO THE RULES OF PROCEDURES
FOR THE SHAREHOLDERS’ GENERAL MEETINGS

Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

Article 99
The following matters shall be approved by way of
ordinary resolution at a shareholders’ general meeting:

(3) appointment and removal of members of the board
of directors and members of the board of supervisors
who are not staff representatives, and their
remuneration and payment methods;

(4)  the annual financial budget and final accounts of the
Company;

(5)  the annual report of the Company;

(6) connected transactions requiring approval by the

shareholders’ general meeting as stipulated in the
Listing Rules;

Article 99

The following matters shall be approved by way of
ordinary resolution at a sharehelders—general meeting:
appointment and removal of members—ef—the—beard
ef-directors and members—ef-the-beard-ef-supervisors
B s e their

remuneration and payment methods;

and

Article 100

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

(1)  increase or reduction of the Company’s registered
capital;

@)

issuance of the Company’s shares, warrants and
other similar securities and debentures;

Article 100

The following matters shall be approved by way of special
resolution at a shaerehelders™—general meeting:

(1)

increase or reduction of the Company’s registered
capital;

CHAPTER 6 SUPPLEMENTARY PROVISIONS

CHAPTER 6 SUPPLEMENTARY PROVISIONS

Article 112
These rules shall become effective after consideration and
approval by the shareholders’ general meeting and on the
date of listing of the overseas-listed foreign shares (H
shares) under the Company’s initial public offering on The
Stock Exchange

of Hong Kong Limited, officially

replacing any previous rules.

Article 112

These rules shall become effective after consideration and
approval by the sharehelders—general meeting and on the
date of listing of the overseas-listed foreign shares (H
shares) under the Company’s initial public offering on The
Stock Exchange of Hong Kong Limited;—effietathy

replactreatyprevious—rales.
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APPENDIX IIT

COMPARISON TABLE BEFORE AND AFTER
AMENDMENT TO THE RULES OF PROCEDURES FOR

THE BOARD OF DIRECTORS

Note: The adjustments to the numbering and references to the numbering of articles due to provisions added into the

amended Rules of Procedures for the Board of Directors are not separately reflected in the table below.

Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

all
meeting(s) as general meeting(s)

Amend references to shareholders’ general

Article 1

These rules are formulated to improve the corporate
governance of Zuoli Kechuang Micro-finance Company
Limited (hereinafter referred to as the “Company”),
regulate the organization and conduct of the board of
directors and its members, ensure the legality of the
procedures and resolutions of the board of directors,
guarantee the efficient operation and scientific decision-
making of the board of directors, and protect the legitimate
rights and interests of the Company, shareholders, creditors
and employees of the Company.

Article 1

These rules are formulated to improve the corporate
governance of Zuoli Kechuang Miere—Hinanee Company
the “Company”),
regulate the organization and conduct of the board of

Limited (hereinafter referred to as

directors and its members, ensure the legality of the
procedures and resolutions of the board of directors,
guarantee the efficient operation and scientific decision-
making of the board of directors, and protect the legitimate
rights and interests of the Company, shareholders, creditors
and employees of the Company.

Article 2
These rules are formulated in accordance with the
Company Law of the People’s Republic of China

(hereinafter referred to as the “Company Law”), the
Mandatory Provisions of the Articles of Association of
Companies Seeking Overseas Listing, the Rules Governing
the Listing of Securities on The Stock Exchange of Hong
Kong Limited (hereinafter referred to as the “Listing
Rules”) and other relevant laws, administrative regulations,
the Articles of
Association of Zuoli Kechuang Micro-finance Company
the ““Articles of

normative documents, as well as

Limited (hereinafter referred to as

Association™).

Article 2
These
Company Law of

in accordance with the
Republic of China
(hereinafter referred to as the “Company Law”), the
Mand Provisions—of—i otes—ofAssocit :
Compantes—Seeking—Overseas—tistng; the Rules Governing

the Listing of Securities on The Stock Exchange of Hong

rules are formulated

the People’s

Kong Limited (hereinafter referred to as the “Listing
Rules™)
regulations, normative documents, as well as the Articles
of Association of Zuoli Kechuang Miere—finanee Company
the ““Articles of

and other relevant laws, administrative

Limited (hereinafter referred to as

Association).

Article 7

The board of directors consists of 8 directors, including 3
independent non-executive directors.

The Company shall disclose detailed information regarding
the the
shareholders’ general meeting to ensure that shareholders

director candidates prior to convening of
have sufficient understanding of the candidates when
casting their votes. Each director (including those with
fixed terms) shall retire by rotation at least once every

three years.

Article 7

The board of directors consists of 8 directors, including 3
independent non-executive directors.

The Company shall disclose detailed information regarding
director candidates prior to the the
sharehelders> general meeting to ensure that shareholders
have sufficient understanding of the candidates when
casting their votes. Each—direetor—(ineludins—those—with
ciced hat—retiret ; ]

convening of

A director’s term of service commences from the date of
passing the resolution at the shareholders’ general meeting,
until the current term of service of the board of directors
ends.

>

his or her appointment, until the current term of service

of the board of directors ends.
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COMPARISON TABLE BEFORE AND AFTER

AMENDMENT TO THE RULES OF PROCEDURES FOR

THE BOARD OF DIRECTORS

Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

Article 10

The board of directors shall have one chairman and two
vice chairmen. The chairman and vice chairmen shall be
elected or removed by a majority vote of all directors. The
chairman shall be the legal representative of the Company.
If the chairman is unable to perform his duties, the vice
chairman shall perform such duties; if the vice chairman is
unable to perform his duties or fails to do so, the chairman
shall designate another director in writing to act in his
stead, specifying the effective period of such delegation.

Article 10

The board of directors shall have one chairman and two
vice chairmen. The chairman and vice chairmen shall be
elected or removed by a majority vote of all directors. The
chairman shall be the legal representative of the Company.
If the chairman is unable to perform his duties, the a vice
chairman_jointly elected by more than half of the

directors shall perform such duties; if the vice chairman is
unable to perform his duties or fails to do so, the-ehairman
" . l " ; . L

- he—offect oot suehdel ion-a
director jointly elected by more than half of the

directors shall perform such duties.

Article 11
The board of shall establish
committees such as the audit committee, remuneration and

directors specialized
appraisal committee, nomination committee in accordance
with laws, regulations and the Listing Rules, and such
committees shall be accountable to the board of directors.
The specialized committees shall conduct research on
specialized matters and put forward opinions and
recommendations to the board of directors for its decision-
making.

The board of directors shall establish the audit committee,
the the

nomination committee.

remuneration and appraisal committee and

Article 11
The board of shall establish
committees such as the audit committee, remuneration and

committee, ESG

directors specialized

appraisal committee, nomination

sustainable development committee, and strategy and

risk management committee in accordance with laws,

regulations and the Listing Rules, and such committees

shall be accountable to the board of directors. The
specialized committees shall conduct research on
specialized matters and put forward opinions and

recommendations to the board of directors for its decision-
making.

The board of directors shall establish the audit committee,
the committee—and, the
nomination committee, the ESG sustainable development

remuneration and appraisal

committee, and the strategy and risk management

committee.

(Add one article)

Article 15

A majority of the members of the strategy and risk
be
executive directors. The primary responsibilities of the

management committee shall independent non-

strategy and risk management committee are to study

and evaluate the Company’s risk management status
the
Company’s risk management and internal controls; and

and propose recommendations to improve

to study and propose recommendations regarding the

Company’s long-term development strategy and major
investment decisions.
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THE BOARD OF DIRECTORS

Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

(Add one article)

Article 16
The ESG sustainability committee shall include at least

one independent non-executive director. The ESG

sustainability committee is primarily responsible for

assisting the board of directors in overseeing the

formulation and implementation of the Company’s

sustainable development strategies, so as to address

issues relating to Environmental, Social and
Governance (“ESG”).
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COMPARISON TABLE BEFORE AND AFTER

AMENDMENT TO THE RULES OF PROCEDURES FOR

THE BOARD OF DIRECTORS

Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

Article 16
The board of directors shall

following functions and powers:

primarily exercise the

(D to convene the shareholders’ general meetings and
report its work to the shareholders’ general meeting;

(II) to implement the resolutions of the shareholders’
general meetings;

(III) to formulate the shareholder communication policy
and review it periodically to ensure its effectiveness;

(IV) to formulate the Company’s development plan and
decide on the Company’s business plans, investment
plans, the signing of major contracts and bank credit
plans;

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

(VD) to formulate the Company’s profit distribution plan
and plan for recovery of losses;

(VII) to formulate the Company’s debt and financial

policies, proposals for increases or reductions of the
the
debentures or other securities and listing;

Company’s registered capital, issuance of

(VIII) to formulate proposals for major acquisition or
disposal of assets, repurchase of the shares of the
Company, or merger, division, dissolution or change
of corporate form of the Company;

(IX) investment,

to decide on the Company’s asset

disposal, pledge and other guarantee matters within

the authorization of the shareholders’ general
meeting;

(X) to decide on the establishment of the Company’s

internal management structure;

(XI) to appoint or dismiss the Company’s general
manager or secretary to the board of directors;
pursuant to the general manager’s nominations to
appoint or dismiss the deputy general managers and
financial controller of the Company and determine
their remuneration and disciplinary actions;

(XII) to formulate and review the Company’s corporate

governance policies and practices;

Article 168

The board of directors shall primarily exercise the

following functions and powers:

[€0) to convene the sharehelders general meetings and
report its work to the sharehelders> general meeting;

(I) to implement the resolutions of the sharehotders™
general meetings;

) : L .

. odicalt rettsoffoet] o

&5 (II) to fermutate—the—Company s—development—plan
and decide on the Company’s business plans; and
investment planss—the—signing—of-major-eontracts—and
bank—eredttplans;

&5 V) to formulate the Company’s annual financial
budgets and final accounts;

& (V) to formulate the Company’s profit distribution
plan and plan for recovery of losses;

&HH (VD) to formulate the-Company s—debt—and—tinaneiat

peketes; proposals for increases or reductions of the
Company’s registered capital; and the issuance of
debentures er—ether—seenrittes—and—tstins of the
Company;

A (VID to formulate proposals for major acquisition e
dispesal—ef—assets, repurehase acquisition of the
shares of the Company, or merger, division,
dissolution e+ and change of corporate form of the

Company;

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

axy
appointment

to appetrt—er—dismiss decide on the

or dismissal of the Company’s
secretary to the board of
directors; pursuant to the general manager’s

nominations to appetrt—er—dismiss decide on the

appointment or dismissal of senior management

general manager or

officers such as the deputy general managers and
financial controller of the Company and determine
their remuneration and-diseiplinary—aetions;

(X) to formulate ard—review—the—Company’s
eorporate—governance—poheies—and—praetices the

Company’s basic management system;
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AMENDMENT TO THE RULES OF PROCEDURES FOR

THE BOARD OF DIRECTORS

Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

the
the

(XII) to formulate proposals for amendments to
Articles of Association and submit them to
shareholders’ general meeting for voting;

(XIV) to manage the

Company;

information disclosure of the

(XV) to review and monitor the Company’s policies and

practices regarding compliance with laws and
regulatory requirements;

(XVI)to review the Company’s compliance with the
Corporate Governance Code in Appendix 14 to the
Listing Rules, and the disclosures in the Corporate
Governance Report;

(XVII) to propose to the shareholders’ general meetings the
appointment or replacement of the accounting firm
as the auditors of the Company;

(XVII) to hear the work report of general manager of the
Company and to inspect the work of the general
manager;

(XIX) to solicit from the shareholders of the Company the
rights to vote at a shareholders’ general meeting, no
consideration shall be involved in the solicitation of
voting rights and sufficient disclosure of information
shall be made to the shareholders from whom voting
rights are being solicited;

(XX) to organize performance evaluations of directors and

managers; for independent non-executive directors,

such evaluations shall be conducted through a
combination of self-assessment and peer assessment;

(XXI) to formulate,
Conduct

employees and directors;

review and monitor the Code of

and Compliance Manual (if any) for

(XXII) to review and monitor the training and continuing
professional development of directors and senior
management officers;

(XXIII) to exercise other functions and powers conferred by
laws, administrative regulations, departmental rules
or these Articles of Association.

&b (XI) to formulate proposals for amendments to the
Articles of Association—and—submit—them—to—the
hareholders? 1 ting—forvoting;

&5 (XII) to manage the information disclosure of the
Company;

s . . . e C , e .

. ” i’ 1 .
regulatory—Fequirements;
: : Codei " ]
Listine Rutes—and—the—disel i theC
R e e e

e (XIID) to propose to the shareholders general
meetings the appointment or replacement of the
accounting firm as the auditors of the Company;

€ (XTV) to hear the work report of general manager of
the Company and to inspect the work of the general
manager;

&9 (XV) to solicit from the shareholders of the
Company the rights to vote at a sharehelders
general meeting, no consideration shall be involved
in the solicitation of voting rights and sufficient
disclosure of information shall be made to the

shareholders from whom voting rights are being

solicited; to decide on the external investment,

acquisition and disposal of assets, pledge of

assets, external guarantee, trust asset

management and connected transactions of the

Company within the authorization of the general

meeting;

eHh (XVI) to exercise other functions and powers

conferred by lews—administrative—restlations;
departmental—+es—or—these the general meetings

and the Articles of Association.
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Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

Article 31
(XIII) shall at least annually conduct a review of the

effectiveness of the Company’s internal control
systems and report to shareholders that they have
done so in the Corporate Governance Report
published in accordance with Appendix 14 to the
Listing Rules. The review shall cover all material
controls, including financial, operational and
compliance controls and risk management functions.
When conducting the annual review, the board of
directors shall especially consider the adequacy of
resources, staff qualifications and experience,
training programs received by the employees and
budget of the issuer’s accounting and financial

reporting functions.

Article 3+3
(XIII) shall at least annually conduct a review of the

effectiveness of the Company’s internal control
systems and report to shareholders that they have
done so in the Corporate Governance Repert Code
published in accordance with Appendix +4 C1 to the
Listing Rules. The review shall cover all material
controls, including financial, operational and
compliance controls and risk management functions.
When conducting the annual review, the board of
directors shall especially consider the adequacy of
resources, staff qualifications and experience,
training programs received by the employees and
budget of the issuer’s accounting and financial

reporting functions.

Article 50

The board meetings shall be chaired by the chairman. If
the chairman is unable or fails to perform his duties, the
vice chairman shall perform such duties; if the vice
chairman is unable or fails to perform his duties, a director
jointly elected by no less than half of the directors shall
perform such duties.

Article 562

The board meetings shall be chaired by the chairman. If
the chairman is unable or fails to perform his duties, the a
vice chairman jointly elected by more than half of the

directors shall perform such duties; if the vice chairman is
unable or fails to perform his duties, a director jointly
elected by se—ess more than half of the directors shall
perform such duties.

Article 87

These rules are formulated by the board of directors and
shall become effective after consideration and approval by
the shareholders’ general meeting and on the date of listing
of the overseas-listed foreign shares (H shares) under the
Company’s initial public offering on The Stock Exchange
of Hong Kong Limited, replacing any previous rules.

Article 879

These rules are formulated by the board of directors and
shall become effective after consideration and approval by
the sharehelders~ general meeting and on the date of listing
of the overseas-listed foreign shares (H shares) under the
Company’s initial public offering on The Stock Exchange

of Hong Kong Limited;-+eplactng—anyprevious—tules.
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COMPARISON TABLE BEFORE AND AFTER
AMENDMENT TO THE WORKING RULES FOR

INDEPENDENT DIRECTORS

Note: The adjustments to the numbering and references to the numbering of articles due to provisions added into or

removed from the amended Working Rules for Independent Directors are not separately reflected in the table below.

Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

all
meeting(s) as general meeting(s)

Amend references to shareholders’ general

CHAPTER 1 GENERAL PROVISIONS

CHAPTER 1 GENERAL PROVISIONS

Article 1

To further improve the governance structure of Zuoli
Kechuang Micro-finance Company Limited (hereinafter
the the
standardized are

referred to as “Company”) and promote

Company’s operations, these rules
formulated in accordance with the Company Law of the
Republic of China,

Governance for Listed Companies, the Guiding Opinions

People’s the Code of Corporate
on the Establishment of Independent Director System in
Listed Companies, the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited
(hereinafter referred to as the ‘“Listing Rules”) and other
relevant laws, regulations and normative documents, as
well as the Articles of Association of Zuoli Kechuang
Micro-finance Company Limited (hereinafter referred to as
the “Articles of Association™).

Article 1

To further improve the governance structure of Zuoli
Kechuang Miere—finanree Company Limited (hereinafter
the the
standardized are

referred to as “Company”) and promote

Company’s operations, these rules
formulated in accordance with the Company Law of the
People’s Republic of China (hereinafter referred to as
the “Company Law”), the-Code-of-Corporate-Governanee
forHisted—Cempanies the Securities Law of the People’s
Republic of China, the—Guidins—Opinions—on—the
Compantes the Rules for Independent Directors of

Listed Companies, the Rules Governing the Listing of

Securities on The Stock Exchange of Hong Kong Limited
(hereinafter referred to as the “Listing Rules”) and other
relevant laws, regulations and normative documents, as
well as the Articles of Association of Zuoli Kechuang
Miere—finanee Company Limited (hereinafter referred to as
the “Articles of Association™).

CHAPTER 4 NOMINATION, ELECTION AND
REPLACEMENT OF INDEPENDENT DIRECTORS

CHAPTER 4 NOMINATION, ELECTION AND
REPLACEMENT OF INDEPENDENT DIRECTORS

Article 17

The term of office of each independent director shall be
the same as that of other directors of the Company. Upon
expiry of the term, an independent director may be re-
elected and serve consecutive terms, provided that the total
consecutive terms shall not exceed six years.

“Serving as a director for more than 9 years” shall be a
sufficient threshold for assessing the independence of a
non-executive director. If an independent non-executive
director has served for more than nine years, such
director’s further appointment should be subject to a
separate resolution to be approved by shareholders. The
papers to shareholders accompanying that resolution should
set out why the board of directors believes that the person

is still independent and should be re-elected.

Article 17

The term of office of each independent director shall be
the same as that of other directors of the Company. Upon
expiry of the term, an independent director may be re-
elected and serve consecutive termss—previded—thatthe—total

13 . : 2

rof-exeetttve—direetor—HPursuant to Code Provision

B.2.3 of Appendix C1 to the Listing Rules, if an
independent non-executive director has served for more

than nine years, such director’s further appointment should
be subject to a separate resolution to be approved by
shareholders. The papers to shareholders accompanying
that resolution should set—ewtstate why the board of
directors (or the nomination committee) believes that the

persen—director is still independent and should be re-
elected, including the factors considered, the process

and the discussion of the board of directors (or the

nomination committee) in arriving at such

determination.

_43 _




APPENDIX IV

COMPARISON TABLE BEFORE AND AFTER

AMENDMENT TO THE WORKING RULES FOR

INDEPENDENT DIRECTORS

Existing provisions

Amended provisions
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CHAPTER 5 FUNCTIONS AND POWERS OF | CHAPTER 5 FUNCTIONS AND POWERS OF
INDEPENDENT DIRECTORS INDEPENDENT DIRECTORS
Article 22 Article 22

In addition to the functions and powers conferred on

directors by the Company Law, other relevant laws,

administrative regulations and the Articles of Association,
independent directors shall have the following special
functions and powers:

(1) In respect of material connected transactions required
to be considered by the board of directors or the
shareholders’ general meeting in accordance with

laws, regulations and/or the applicable Listing Rules

(to be determined according to the standards issued by

the competent regulatory authorities from time to

time), as well as the appointment or dismissal of
accounting firms, if applicable laws, regulations and/
or the applicable Listing Rules so require, such
provisions shall be complied with, and such matters
shall first be approved by more than half of the
independent directors before being submitted to the
board of directors for discussion. A resolution of the
board of directors in respect of a connected

transaction of the Company (any director who has a

material interest in the transaction shall abstain from

voting on such resolution) shall take effect only after
it has been signed by the independent directors.
the

directors shall engage an intermediary to issue an

Before making their judgment, independent
independent financial adviser’s report in accordance
with the Listing Rules as a basis for their judgment,
and shall give an opinion on whether the terms of the
relevant transaction or arrangement are fair and
reasonable, whether such transaction or arrangement
is in the interests of the issuer and its shareholders as
a whole, and how shareholders should vote (any
independent non-executive director who has a material
interest in the relevant transaction or arrangement
shall abstain from voting at the relevant board
meeting and shall not be counted in the quorum, and
shall not serve as a member of the independent board
committee established for the above purposes);

(2) To propose to the board of directors the appointment

or dismissal of accounting firms;

(3) To request the board of directors to convene an

extraordinary general meeting;

(4) To propose the convening of a board meeting;

In addition to the functions and powers conferred on

directors by the Company Law, other relevant laws,

administrative regulations and the Articles of Association,
independent directors shall have the following special
functions and powers:

(1) Fa—respeet—ofAny material connected transactions
required to be considered by the board of directors or
the sharehelders™—general meeting in accordance with
laws, regulations and/or the applicable Listing Rules
(to be determined according to the standards issued
by the competent regulatory authorities from time to
time) is subject to the prior approval of the

independent directors. Before making any

judgement, the independent directors may engage

an_intermediary to issue an independent financial

adviser’s report as the basis for their judgementas
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INDEPENDENT DIRECTORS

Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

(5) To independently engage external audit institutions
and consulting institutions;

(2)

To propose to the board of directors the appointment
or dismissal of accounting firms;

(6) To publicly solicit voting rights from shareholders | (3) To request the board of directors to convene an
prior to the convening of a shareholders’ general extraordinary general meeting;
meeting; (4) To propose the convening of a board meeting;

(7) To conduct careful review on whether the Company’s | (5) To independenthy—engage external audit institutions
performance meets the existing corporate objectives and consulting institutions_to conduct audits and
and purposes, and to monitor the reporting of the provide consultancy on specific matters of the
Company’s performance; Company;

(8) To report directly to the shareholders’ general | (6) To publicly solicit voting rights from shareholders
meeting, securities regulatory authorities and other prior to the convening of a sharehelders—general
relevant departments. meeting;

H—Fe—conductearetulreview—on—whetherthe-Company—s
GHE] p“fpe[‘e[‘, Eﬂd iS fHBﬂiiSl‘ Ehe prSfﬂ'ﬂg ef ihe

Sr—Feo—report—directy—to—the—shureholders—=seneral
refevat-departitetts

Article 23 Article 23

An independent director shall obtain the consent of more
than half of the independent directors in exercising the
functions and powers under sub-paragraphs (2), (3), (4),
(6) and (7) of Article 22, and shall obtain the consent of
all independent directors in exercising the function and
power under sub-paragraph (5) of Article 21.

Where a proposal made by an independent director
pursuant to Article 22 is not adopted or his/her functions
and powers cannot be properly exercised, the Company

shall disclose the relevant situation.

An independent director shall obtain the consent of more
than half of the independent directors in exercising the
functions and powers under sub-paragraphs (1), (2), (3),
(4); and (6) and—H—of Article 22, and shall obtain the
consent of all independent directors in exercising the
function and power under sub-paragraph (5) of Article 2+2.
Matters under sub-paragraphs (1) and (2) may only be

submitted to the board of directors for discussion upon

the approval of more than half of the independent

directors.

Where a proposal made by an independent director
pursuant to Article 22 is not adopted or his/her functions
and powers cannot be properly exercised, the Company

shall disclose the relevant situation.

Article 24
The duties of independent non-executive directors on the
the

remuneration and appraisal committee shall be separately

audit committee, the nomination committee and

specified in their respective terms of reference.

Article 24

The duties of independent non-executive directors on the
audit committee, the nomination committee, ard—the
the ESG
sustainable development committee, and the strategic

remuneration and appraisal committee,

and risk management committee shall be separately

specified in their respective terms of reference.
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Article 25

(6) the board of directors of the Company having not
formulated a cash profit distribution proposal;

(7) other matters stipulated by applicable laws and
regulations, the Listing Rules or the Articles of

Association.

Article 25

€H—(6) other matters stipulated by applicable laws and
regulations, the Listing Rules or the Articles of
Association.

CHAPTER 6 ANNUAL REPORTING SYSTEM OF
INDEPENDENT DIRECTORS

(Delete the chapter in its entirety)

CHAPTER 7 WORKING
INDEPENDENT DIRECTORS

CONDITIONS OF

CHAPTER #6 WORKING—CONDIHONSSAFEGUARDS
FOR PERFORMANCE OF DUTIES OEBY
INDEPENDENT DIRECTORS

CHAPTER 8 SUPPLEMENTARY PROVISIONS

CHAPTER 87 SUPPLEMENTARY PROVISIONS

Article 42
Matters not covered by these rules shall be handled in
accordance with and

the provisions requirements of

relevant national laws, administrative regulations,
departmental rules and normative documents, the Listing
Rules, the Takeovers Code and the Articles of Association.
Where these rules conflict with relevant national laws and
regulations, the Company shall comply with the relevant
national laws and regulations (as amended or modified

from time to time).

Article 4237
Matters not covered by these rules shall be handled in
accordance with and

the provisions requirements of

relevant national laws, administrative regulations,
departmental rules and normative documents, the Listing
Rules—the—TFakeevers—Code and the Articles of Association.
Where these rules conflict with relevant national laws and
regulations, the Company shall comply with the relevant
national laws and regulations (as amended or modified

from time to time).

Article 44

These rules shall become effective after consideration and
approval by the shareholders’ general meeting and on the
date of listing of the overseas-listed foreign shares (H
shares) under the Company’s initial public offering on The
Stock Exchange of Hong Kong Limited, replacing any
previous rules.

Article 4439

These rules shall become effective after consideration and
approval by the sharehelders—general meeting and on the
date of listing of the overseas-listed foreign shares (H
shares) under the Company’s initial public offering on The
Stock Exchange of Hong Kong Limiteds—replaeine—any
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FOR THE BOARD OF SUPERVISORS

Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

Amend all references to shareholders’ general
meeting(s) as general meeting(s)
Article 1 Article 1
These rules are formulated to improve the governance of | These rules are formulated to improve the governance of
Zuoli  Kechuang  Micro-finance  Company Limited | Zuoli ~ Kechuang Mierefiranee—Company Limited

(hereinafter referred to as the “Company”), regulate the
organization and conduct of the board of supervisors and
its members, ensure the legality of the procedures and
resolutions of the board of supervisors, guarantee the work
efficiency and supervision effectiveness of the board of
supervisors, and protect the legitimate rights and interests
of the Company, shareholders, creditors and employees of
the Company.

(hereinafter referred to as the “Company’), regulate the
organization and conduct of the board of supervisors and
its members, ensure the legality of the procedures and
resolutions of the board of supervisors, guarantee the work
efficiency and supervision effectiveness of the board of
supervisors, and protect the legitimate rights and interests
of the Company, shareholders, creditors and employees of

the Company.

Article 2
These rules are formulated in accordance with the
Company Law of the People’s Republic of China

(hereinafter referred to as the “Company Law”), the
Republic of China

(hereinafter referred to as the “Securities Law”) and other

Securities Law of the People’s
laws, administrative regulations, normative documents, as
well as the Articles of Association of Zuoli Kechuang
Micro-finance Company Limited (hereinafter referred to as

the “Articles of Association™).

Article 2
These
Company Law of

in accordance with the
of China
“Company Law”), the
Republic of China
(hereinafter referred to as the “Securities Law”) and other

rules are formulated

the People’s Republic
(hereinafter referred to as the
Securities Law of the People’s
laws, administrative regulations, normative documents, as
well as the Articles of Association of Zuoli Kechuang
Miere—finanee Company Limited (hereinafter referred to as

the “Articles of Association™).
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COMPARISON TABLE BEFORE AND AFTER AMENDMENT OF
THE ARTICLES OF ASSOCIATION

Note: The adjustments to the numbering and references to the numbering of articles due to provisions added into or

removed from the amended Articles of Association are not separately reflected in the tables below.

Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

Delete references to margin notes to the Company Law,
the Mandatory Provisions, the Listing Rules, etc.

accordance with the
Republic of China
(hereinafter referred to as “Company law”), the Securities

“Articles”) was formulated in

Company Law of the People’s
Law of the People’s Republic of China (hereinafter referred
to as “Securities Law”), Special Regulations of the State
Council Concerning Issuing and Listing of Shares Overseas
by Joint Stock Limited Company (hereinafter referred to as
“Special Regulations”), the Mandatory Provisions of the
Articles of Association of Companies Seeking Overseas
Listing  (hereinafter referred to as  ‘“Mandatory
Provisions”), Guidelines on the Articles of Association of
Listed Company (hereinafter referred to as “Guidelines on
Articles of Association”) and other relevant regulations,
for the purpose of protecting the legitimate rights and
interests of the Company, shareholders and creditors, and

regulating the organization and activities of the Company.

Amend all references to shareholders’ general
meeting(s) as general meeting(s)

Note: In the side notes to the Articles of Association, the | (Delete in full)

following expressions have the following meanings:

CHAPTER 1 GENERAL PROVISIONS CHAPTER 1 GENERAL PROVISIONS

Article 1.1 Article 1.1

This Articles of Association (hereinafter referred to as the | This Articles of Association (hereinafter referred to as the

accordance with the
Republic of China
(hereinafter referred to as ‘“Company law”) (effective
from 1 July 2024), the Securities Law of the People’s
Republic of China (hereinafter referred to as “Securities
Law i Speshd—lresudbabion —ed—the—State—Counci
- e Tesui | Licki f g .
TointStoek Limtted—C hereinal : l

1 : : i)

“Articles”) was formulated in

Company Law of the People’s

Previstonrs™); Guidelines on the Articles of Association of
Listed Company (Revised in 2025) (hereinafter referred to
as “Guidelines on Articles of Association”), the Rules
Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited (hereinafter referred
“Listing Rules”), the Trial
Measures of Overseas Securities Offering and Listing

to as Administrative

by Domestic Companies (hereinafter referred to as

“Administrative Measures”) and provisions of other

relevant laws, administrative regulations, for the purpose

of protecting the legitimate rights and interests of the
Company, shareholders and creditors, and regulating the
organization and activities of the Company.
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Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

Zuoli Kechuang Company Limited (the “Company”) is a

company limited by shares with foreign investment
established in accordance with the Company Law, Special
Regulations, Mandatory Provisions and Guidelines on
Articles of Association, Provisional Regulations of the
Ministry of Foreign Trade and Economic Cooperation on
Certain Issues Concerning the Establishment of Companies
Limited by Shares with Foreign Investment and other
relevant laws, administrative rules and regulatory
documents of the People’s Republic of China.

The Company was promoted and established through fully
transforming from its predecessor company, namely
Deqing Zuoli Kechuang Micro-finance Company Limited,
and was registered with, and has obtained a business
the
Commerce of Huzhou, Zhejiang Province on 28 April
2014. The Company’s unified social credit code is:
91330000581657181D. The current registration authority

is the Zhejiang Administration for Industry and Commerce.

license from Administration for Industry and

The promoters of the Company are: Deqing Puhua Energy
Company Limited*, Huzhou Yiweier Industry Company
Limited*, Zhejiang Huacai New Material Co., Ltd* (#r7L
HEY WA R FR/ZA F]), Zhejiang Jinyan Import & Export
Company Limited*, Zhejiang Bangni Refractory Fiber Co.,
Ltd., Zhejiang Lanbao Construction Company Limited*,
Yao Yingjian (WKMEI), Li Weizhong, Xu Zhongyi (£&ff
FH), Qiu Weiguo, Zhang Jianming, Wu Huiping (5t ZE7f),
Zhou Jiakai (J8#1%), Yu Chao, Shi Jing (ffifil), Zheng
Xianghong (¥fI7 %), Wang Yonghua (F7K#), Fan
Haimin, Yang Haiqin (#8%F), He Huijuan (ff7E1H), Yu
XiaoJun (ATHE(R), Hu Haifeng, Mo Huiming (L HR),
Zhang Yuegen (S HMR), Xu Weilong (#ff#E), Yang
Xiaomin (#5BEH), Wang Fengxiang (FJAF), Zheng
Xuegen, Xia Jing, Shen Jie (L), Yao Jiande (Wk#:fi),
Qiu Mingxia (IfFS#E), Chen Jianming (BEfERH), Hu
Juanhong (#AI84L), Chen Jianmin (PRf&[%), Li Shuigen
(Z/KM), Zhang Ying (3£3%), Chen Weiming (Bif&HI),
Wang Yihong (FE7R4L), Shen Yamin, Yu Yin, Shen
Haiying, Jiang Nan (YL.#), Peng Xiaoguo (#2MEE), Xiong
Kun (BEHN), Sun Jian (#Rfd), Ding Maoguo, Yu Cheng,
Yao Songliang (Bk#4 R ), Hu Haibing (515 5%).

Zuoli Kechuang Company Limited (the “Company”) is a

company limited by shares with foreign investment

established in accordance with the Company Law, the
Securities Law SpeetalResuhattons—Mandators—Provistons
—l SRR el : ration—Provisional
Resulaii E the Mini * Forei Trad l
E o C . Cortain i - . .
FEereientnvestment and other relevant laws, administrative
rules and regulatory documents of the People’s Republic of
China.
The Company was promoted and established through fully
transforming from its predecessor company, namely
Deqing Zuoli Kechuang Micro-finance Company Limited,
and was registered with, and has obtained a business
license from the Administration for Market Regulation
Industey—and—Commeree—ofHuzhow; Zhejiang Province en
28—ApeH—26044. The Company’s unified social credit code
is: 91330000581657181D. Fhe—eurrent—registration
s Zheit iristration—_fort y
Commerees
The promoters of the Company are: Deqing Puhua Energy

Company Limited*, Huzhou Yiweier Industry Company
Limited*, Zhejiang Huacai New Material Co., Ltd* (#77L
HER M R BRA ), Zhejiang Jinyan Import & Export
Company Limited*, Zhejiang Bangni Refractory Fiber Co.,
Ltd., Zhejiang Lanbao Construction Company Limited*,
Yao Yingjian (BkME[F), Li Weizhong, Xu Zhongyi (X ff
Ef), Qiu Weiguo, Zhang Jianming, Wu Huiping (5 Z3F),
Zhou Jiakai (J/#1%), Yu Chao, Shi Jing (ifi#l), Zheng
Xianghong (M%), Wang Yonghua (F7K¥E), Fan
Haimin, Yang Haiqin (%1 %%), He Huijuan ({fT2£48), Yu
XiaoJun (fiTMEf2), Hu Haifeng, Mo Huiming (FLH),
Zhang Yuegen (5RHMRE), Xu Weilong (#R1ZH#E), Yang
Xiaomin (#jBEH), Wang Fengxiang (FJEF), Zheng
Xuegen, Xia Jing, Shen Jie (L), Yao Jiande (W&,
Qiu Mingxia (IEME®E), Chen Jianming (BEfEI), Hu
Juanhong (fHU5%L), Chen Jianmin (BR{&#E), Li Shuigen
(ZF/KHR), Zhang Ying (FEFL), Chen Weiming (BRAFEH),
Wang Yihong (FJFAL), Shen Yamin, Yu Yin, Shen
Haiying, Jiang Nan (YI.F4), Peng Xiaoguo (32MBEH), Xiong
Kun (&), Sun Jian (f&fd&), Ding Maoguo, Yu Cheng,
Yao Songliang (Bk#4 R), Hu Haibing (5 I%).
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Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

(Add one article)

Article 1.2
The Company issued 300,000,000 overseas listed foreign

shares (H shares) to overseas investors for the first time

with the approval of the securities administration

department of the State Council on 5 November 2014,

and was listed on The Stock Exchange of Hong Kong
Limited on 13 January 2015.

Article 1.3

The registered address of the Company: at No. 399 Deqing
Avenue, Wukang Road, Deqing County

Postal Code: 313200

Telephone number: (86) 0572-8219779

Facsimile number: (86) 0572-8219779

Article 1.4

The registered address of the Company: at No. 399 Deqing
Avenue, Wukang Road, Deqing County, Huzhou City,
Zhejiang Province

Postal Code: 313200

Telephone number: (86) 0572-8219779

(Add one article)

Article 1.5
The registered capital of the Company is RMB1,180
million.

Article 1.4
The Company’s legal representative is the Chairman of the
Company.

Article 1.6
Company= The director who executes the affairs of the
Company on behalf of the Company is the legal

representative of the Company, elected by the board of

directors. The chairman of the board of directors is the

director who represents the Company in conducting its

affairs.
If a director who serves as the legal representative

resigns, he/she shall be deemed to have resigned as the

legal representative at the same time.

If the legal representative resigns, the Company shall

appoint a new legal representative within 30 days from

the date of resignation of the legal representative.

The legal consequences of the civil activities undertaken

by the legal representative in the name of the Company

shall be borne by the Company. The restrictions on the

powers of the legal representative under the Articles or

by the general meeting shall not be used against a bona

fide counterparty. If the legal representative causes

damage to others due to the performance of his/her

duties, the Company shall bear civil liability. After

bearing civil liability, the Company may recover

compensation from the legal representative who is at

fault in accordance with the law or the Articles.
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Deletions shown in strikethrough, and revisions shown
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Article 1.7
The Articles were adopted by a special resolution at the
shareholders’ general meeting and approved by the

competent authorities. The Articles shall be effective on
the date when the overseas listed foreign invested shares of
the Company are listed on the Hong Kong Stock Exchange
“HK Stock Exchange”). The
original Articles of Association of the Company shall

Limited (hereinafter the

automatically expire upon the effective date of the Articles.
The Articles shall become a legally binding document that
regulates the organization and acts of the Company as well
as the rights and obligations between the Company and its
shareholders and among the shareholders from the date on
which it becomes effective.

Article 1.9

The Articles were—adoptedshall be effective on the date
when it is adopted by a special resolution at the
shareholders general meeting—and—approved—by—the

horitios—T ol hatl cocti

hed ] ] Listod—foreieni e .
theCompaty—areHsted-onthe HoneKone StockExehanse
I d— e e —the— Sl rc ke The
original Articles of Association of the Company shall
the effective date of the

automatically expire upon
Articles.

The Articles shall become a legally binding document that
regulates the organization and acts of the Company as well
as the rights and obligations between the Company and its
shareholders and among the shareholders from the date on
which it becomes effective.

Article 1.10

Senior management officers of the Company refer to the
Company’s general manager, deputy general manager,
financial controller, secretary of the Board, chief officer,
executive officer and other persons stipulated in the

Articles of Association of the Company.

Article 1.12

Senior management officers of the Company refer to the

Company’s general manager, deputy general manager,

financial controller, secretary of the Board—ehief—offices;
. s ol ot .

m‘w C Dp : + e Gellipﬂ'ﬂy.

CHAPTER 2 PURPOSES AND SCOPE OF BUSINESS

CHAPTER 2 PURPOSES AND SCOPE OF BUSINESS

Article 2.2
The business scope of the Company is: General Items:
business  incubator  services;

technology  services,

technology development, technology consulting,
technology exchange, technology transfer, and technology
promotion (Except for projects subject to approval as
required by laws and regulations, the Company may
carryout business activities independently based on its
business license in accordance with the law)

The business scope as approved by the Administration of
Industry & Commerce shall be final and valid. The
Company can legally adjust its business scope and mode
of operation and set up subsidiaries and branches in a
timely manner according to the changes of the market and
its own business needs subject to the approval of the

relevant competent authorities.

Article 2.2
The business scope of the Company is: General Items:
incubator  services; services,

business technology

technology development, technology consulting,
technology exchange, technology transfer, and technology
promotion (Except for projects subject to approval as
required by laws and regulations, the Company may
carryout business activities independently based on its
business license in accordance with the law)

The scope as approved by the market
supervision and administration authorityAdministration
oftndustry—&—Commeree shall be final and valid. The

Company can legally adjust its business scope and mode of

business

operation and set up subsidiaries and branches in a timely
manner according to the changes of the market and its own
business needs subject to the approval of the relevant
competent authorities.
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Amended provisions
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CHAPTER 3 SHARES AND REGISTERED CAPITAL

CHAPTER 3 SHARES AND REGISTERED CAPITAL

Article 3.1

There must, at all times, be ordinary shares in the
Company. Subject to the approval from the companies
approving department authorized by the State Council, the
Company may issue other classes of shares according to its

requirements.

(Delete the article in its entirety)

Article 3.2

Shareholding in the Company shall be by way of shares.
All shares issued by the Company shall take the form of
stocks with par value, which shall be RMBI1 for each
share.

Issuing of shares of the Company shall adopt an open, fair
and just principle. Shares of the same class shall have
equal rights.

During the issuance of the same class of shares, each share
shall have the same conditions of issuance and price. Any
such share subscribed by any entity or individual shall
charge the same price.

Article 3.1

Shareholding in the Company shall be by way of shares.
All shares issued by the Company shall take the form of
stocks with par value, which shall be RMBI1 for each
share.

Issuing of shares of the Company shall adopt an open, fair
and just principle. Shares of the same class shall have
equal rights.

During the issuance of the same class of shares, each share
shall have the same conditions of issuance and price. Any
such share subscribed by any entity or individual shall
charge the same price.

For the issuance and trading of the Company’s shares
separate of the
securities regulatory authorities and stock exchanges of

in _paperless form, requirements

the place where the Company’s shares are listed shall

apply.

Article 3.3

The Company may issue shares to investors inside the
People’s Republic of China and to investors outside the
People’s Republic of China upon approval by the securities
authority of the State Council.

For the purposes of the preceding paragraph, the term
“investors outside the People’s Republic of China” shall
refer to investors from foreign countries or from Hong
Kong, Macau or Taiwan that subscribe for shares issued by
the Company, and the term ‘“investors inside the People’s
Republic of China” shall refer to investors inside the
of China, the
mentioned regions, that subscribe for shares issued by the

People’s Republic excluding above-

Company.

Article 3.2

The Company may issue shares to investors inside the
People’s Republic of China and to investors outside the
People’s Republic of China apen—appreval-by—the seeurities
avthority—of—the—State—Couneil, but should report to the

China Securities Regulatory Commission (hereinafter

referred to as “CSRC”) for approval or record.

For the purposes of the preceding paragraph, the term
“investors outside the People’s Republic of China” shall
refer to investors from foreign countries or from Hong
Kong, Macau or Taiwan that subscribe for shares issued by
the Company, and the term “investors inside the People’s
Republic of China” shall refer to investors inside the
of China, the
mentioned regions, that subscribe for shares issued by the

People’s Republic excluding above-

Company.
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Article 3.4
Overseas-listed foreign shares issued by the Company and
which are listed in Hong Kong shall be referred to as “H
Shares”. H Shares are shares which have been approved
for listing on the HK Stock Exchange, the par value of
which is denominated in Renminbi and which are
subscribed for and traded in Hong Kong dollars. H Shares
may also be listed on the stock exchanges within the
United States in

Receipts.

the form of American Depository

The domestic shareholders of the Company may apply for
the conversion of their shares into overseas-listed foreign
shares and the listing of such shares for trading overseas,
subject to the approval by securities supervisory authority
of the State Council. The shares which are applied for
conversion into overseas-listed foreign shares and listed for
trading on an overseas stock exchange shall comply with
of

overseas stock exchanges. No general meeting and/or class

the regulatory procedures, rules and requirements
shareholder meeting of the Company is required to be held
to approve the circumstances where the shares are applied
for conversion into overseas-listed foreign shares and to be

listed for trading on an overseas stock exchange.

Article 3.3

Overseas-listed foreign shares issued by the Company and
which are listed in Hong Kong shall be referred to as “H
Shares”. H Shares are shares which have been approved
for listing on the HK Stock Exchange, the par value of
in Renminbi and which are

which is denominated

subscribed for and traded in Hong Kong dollars. H Shares

may also be listed on the stock exchanges within the
United States in
Receipts.

the form of American Depository

Article 3.5

On 28 April 2014, the Company was converted into a joint
stock limited company issuing a sum of 880,000,000
ordinary shares which were subscribed for and held by the
promoters of the Company. The details of the shareholding
are as follows:

Number of Proportion of

Shares | Contribution Total Share

No. Name of Promoters (0°000 shares) | Method Capital (%)

1 Deqing Puhua Energy 26,400 | Net asset 30%
Company Limited

Article 3.4

On 28 April 2014, the total number of shares issued at
the time of the Company’s establishment through overall
restructuring was eenverted—into—a—joint—stoek—tmited
company—issutre—a—sam—eot 880,000,000 ordinary shares

which were subscribed for and held by the promoters of

the Company. The details of the shareholding are as

follows:
Number of Proportion of
Shares | Contribution Total Share
No. Name of Promoters (0°000 shares) | Method Capital (%)
1 Deqing Puhua Energy 26,400 | Net asset 30%
Company Limited
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Article 3.6

As approved by the securities regulatory authority of the
State Council, the Company initially issued 300,000,000
overseas-listed foreign shares, with no exercise of the over-
allotment options, representing approximately 25.4237% of
the total number of ordinary shares of the Company after
the offering.

The shareholding structure of the Company shall be as
follows: there are 1,180,000,000 ordinary shares, of which
880,000,000 shares are held by domestic shareholders,
representing 74.5763% of the total ordinary shares of the
Company in issue; and 300,000,000 shares are held by
holders of overseas-listed foreign shares, representing
25.4237% of the total ordinary shares of the Company in

issue.

Article 3.5

The shareholdine—straetare total issued shares of the
Company shall be as follows: there are 1,180,000,000

ordinary shares, of which 880,000,000 shares are held by
domestic shareholders, representing 74.5763% of the total

ordinary shares of the Company in issue; and 300,000,000
shares are held by holders of overseas-listed foreign
shares, representing 25.4237% of the total ordinary shares
of the Company in issue.

Article 3.7

Upon approval by the securities regulatory authority of the
State Council of the proposal for issue of overseas-listed
foreign shares and domestic shares, the Board of the
of

Company may make implementation arrangements

separate issue.

(Delete the article in its entirety)

Article 3.8

Where the Company issues overseas-listed foreign shares
and domestic shares respectively within the total number of
shares as stated in the issuance proposal, the respective
shares shall be subscribed for in full at one time. If they
cannot be subscribed for in full at one time under special
circumstances, these shares may be issued in several issues
of the
authority of the State Council.

subject to the approval securities regulatory

(Delete the article in its entirety)

Article 3.9

Upon completion of such issuance as aforementioned in
Article 3.6, the registered capital of the Company, with no
exercise of the over-allotment option, will be
RMB1,180,000,000, and the status of the Company will be
a company limited by shares with foreign investment.

(Delete the article in its entirety)

Article 3.11
The Company may not accept its own shares as the subject
matter of a pledge.

Article 3.7
The Company may not accept its own shares as the subject
matter of a pledge.
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Article 3.12
of the

transferable within 1 year commencing from the date of

Shares Company held by promoters are not
establishment of the Company. Shares of the Company that
are already in issue prior to its public offering are not
transferable within 1 year commencing from the date on
which the shares of the Company are listed and traded on a

stock exchange.

Article 3.8
Shares—ot—the—Company—held—by—promoters—are—not
establishment-of-the-Cempany~ Shares of the Company that
are already in issue prior to its public offering are not
transferable within 1 year commencing from the date on
which the shares of the Company are listed and traded on a
stock exchange.

CHAPTER 4 REDUCTION OF CAPITAL AND
REPURCHASE OF SHARES

CHAPTER 4 REDUCTION OF CAPITAL AND
REPURCHASE OF SHARES

Article 4.1
The Company may reduce its registered share capital in
accordance with the provisions in the Articles.

Article 4.1

The Company may reduce its registered share capital in
accordance with the provisions in the Articles. Reduction
of the registered capital of the Company shall be

carried out in accordance with the Company Law and

other relevant provisions and the procedures set out in
the Articles.

Article 4.2
The Company must prepare a balance sheet and an
inventory statement when it reduces its registered capital.

(Delete the article in its entirety)
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Article 4.3

The Company may, in accordance with the procedures set
out in the Articles and subject to the approval of the
relevant governing authority of the PRC, repurchase its
issued shares under the following circumstances:

(1)  cancellation of its shares for the purpose of reducing
its capital;

(2)  merging with other companies holding the shares of
the Company;

(3) awarding shares to staff and workers of the
Company;

(4)  where shareholders raise objections to resolutions
passed by the shareholders’ general meeting on the
merger or division of the Company, and thus require
it to acquire its own shares;

(5) other circumstances permitted by the laws and

administrative regulations.

Other than the aforementioned circumstances, the Company
shall not repurchase its own shares.

Article 4.2
TheC ’. .

ts&ued—sh&res—miéeﬁhe—feﬂew&ﬁg—e}fetm&&ﬂees—' i i g

The Company shall not acquire shares of the Company,

except under any of the following circumstances:

(1) catcetutoneolt—shares—torthepurpese—ed reducing
#s the registered capital of the Company;

(2)

merging with other companies holding the shares of
the Company;

L ] e . ] A
Companysusing  shares  for employee stock
ownership plans or equity incentives;

3

)

where shareholders raise objections to resolutions
passed by the sharehelders—general meeting on the
merger or division of the Company, and thus require
it to acquire its own shares;

using shares for the conversion of corporate
bonds issued by the Company that are
convertible into shares;

necessary for the Company to protect the value of
the Company the
shareholders;

and interests of its

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

Article 4.4

The Company may, upon the approval of the relevant PRC
governing authorities, repurchase its shares in one of the
following ways:

(Delete the article in its entirety)

Article 4.5

Where the Company is to repurchase shares through off-
market agreement, prior approval shall be obtained from
shareholders at general meeting in accordance with the
Articles. With prior approval by shareholders at general
meeting obtained in the same manner, the Company may
rescind or amend contracts concluded in the manner set
forth above or waive any of its rights under such contracts.

(Delete the article in its entirety)

Article 4.6

As regards redeemable shares, where the Company has the
right to repurchase, the price of the repurchase not made
through the market or by tender shall be limited to a
maximum price; and if repurchase is made by tender, the
tender shall be available to all shareholders on equal terms.

(Delete the article in its entirety)
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Article 4.7

For the shares repurchased by the Company in accordance
with the above regulations, they shall be cancelled within
ten days from the date of acquisition (in the case of
subparagraph (I) of Article 4.3); or shall be transferred or
cancelled within six months (in the case of subparagraphs
(2) and (4)).

(Delete the article in its entirety)

Article 4.8
Unless the Company is in the course of liquidation, it must
comply with the following provisions in relation to

repurchase of its outstanding shares:

(Delete the article in its entirety)

CHAPTER 6 SHARE CERTIFICATES AND REGISTER
OF SHAREHOLDERS

(Delete the chapter in its entirety)
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CHAPTER 7 RIGHTS AND OBLIGATIONS OF
SHAREHOLDERS

CHAPTER 6 RIGHTS AND OBLIGATIONS OF
SHAREHOLDERS

Article 7.1

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

Shareholders shall enjoy rights and undertake obligations
in accordance with the class and the number of shares held
by them. Holders of the same class of shares shall enjoy
the same rights and undertake the same obligations.

Each of the class shareholders of the Company shall have
equal rights in any distribution in the form of a dividend or
any other forms.

A shareholder of legal person shall appoint its legal
representative or a proxy authorized by the legal
representative to exert its rights on its behalf.

The Company shall not exercise any of its rights to freeze
or otherwise impair any of the rights attaching to any
shares of the Company by reason that person or persons
who are interested directly or indirectly therein have failed

to disclose their interests to the Company.

Article 6.1
A—shareholder—ot—theCompamy—ts—a—perser—who—twrwiaty
et . - l . "y

The Company shall establish a register of shareholders

in accordance with the certificates provided by the

securities registration and clearing institution, and the

register of shareholders shall be sufficient evidence to
of the

prove shareholders’ shares

Company.

Shareholders shall enjoy rights and undertake obligations

ownership of

in accordance with the class and the number of shares held
by them. Holders of the same class of shares shall enjoy
the same rights and undertake the same obligations.

Each of the class shareholders of the Company shall have
equal rights in any distribution in the form of a dividend
or any other forms.

A shareholder of legal person shall appoint its legal
representative or a proxy authorized by the legal
representative to exert its rights on its behalf.

The Company shall not exercise any of its rights to freeze
or otherwise impair any of the rights attaching to any
shares of the Company by reason that person or persons
who are interested directly or indirectly therein have failed
to disclose their interests to the Company.

When the Company needs to confirm the identity of a

shareholder for holding a general meeting, distributing

dividends, conducting liquidation and engaging in other

acts, the board of directors or the convener of the

general meeting shall determine a record date in
with  the
Shareholders registered in the register

accordance laws and administrative

regulations.

after the close of trading on the record date shall be

entitled to the relevant rights.

Article 7.2
Where no less than two persons are registered as joint
holders of any shares, they should be deemed as joint
owners of such shares but shall be subject to the following
restrictions:

(Delete the article in its entirety)
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Article 7.3

Holders of ordinary shares of the Company shall have the

following rights:

(1)  the right to receive dividends and other distributions

in proportion to the number of shares held;

(2)  the right to attend or appoint a proxy to attend

shareholders’ general meetings and to exercise the

right to speak at the general meeting and the voting

right thereat, unless individual shareholders are
required by the Listing Rules to abstain from voting
on specific matters;

(3) the right to supervise and manage the Company’s

business operations, and to put forward proposals or

raise inquiries;

(4)  the right to transfer shares in accordance with the

laws, administrative regulations and provisions of

the Articles;

the

accordance with the provisions of the Articles,

obtain relevant information in

5) right to
including:
1. a copy of the Articles upon payment of the costs
thereof;
2. the right to inspect and copy, subject to payment
of reasonable charge:
i.  all parts of the register of shareholders;
Directors,

ii.  personal particulars of

Supervisors, general manager, deputy

general ~managers and other senior

management officers of the Company,
including:
A)

(B)

present and former name and alias;

principal address (place of
residence);

©
D)

nationality;

full-time positions and all other part-
time occupations and duties;

(E) the

identification documents and

numbers thereof.

Article 6.2

Holders of exdimary shares of the Company shall have the
following rights:

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

2)

ef—speeifte—matterss the right to request to hold,

convene, preside over, participate in or appoint a

proxy to
according to

participate _in  general meetings
the
corresponding right to speak and voting rights;

the right to supervise and—manage the Company’s

busiress operations, and to put forward proposals or

law, and to exercise

3

raise inquiries;
(4)  the right to transfer, donate or pledge the shares

held by it in with  the

administrative regulations and provisions of the

accordance laws,
Articles;
L ol biai . . . .

inetuding—the right to inspect and copy the
Articles of Association, register of shareholders,

(5)

minutes of general meeting, resolutions of board

meetings, resolutions of meetings of the board of

supervisors and financial accounting reports of
the Shareholders the
requirements may inspect the accounting books

Company. who meet

and accounting certificates of the Company;

+  aecopyoi-the Artelesuporpaymentofthecosts
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iii. reports on the state of issued share capital
of the Company;

iv. the latest audited financial statements of the
Company, and the reports of the board of
directors, auditors and board of supervisors;

the

general meeting of the Company;

v. special resolutions of shareholders’

vi. reports stating the aggregate par value,
quantity, highest and lowest price paid in
respect of each class of shares repurchased
by the Company since the end of the last
accounting year and the aggregate amount
incurred by the Company for this purpose;

vii. copy of the latest annual examination report

filed with the Administration for Industry

Commence or other

and competent

of-the-Company;
e rodfi . :

authorities of the PRC; SRR e e
viii. minutes of shareholders’ general meetings, s R : : = e
resolutions of the meetings of board of resetator—oet—the—meetiros—eot—board—et
directors and the board of supervisors; and directorsand—theboard-ofsupervisors—and
ix. counterfoils of the debentures of the B cotnterfoHs—ot—the—debentures—ot—the
Company. Company-

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

(7)  other rights conferred by laws, administrative [ (7) for shareholders who object to the resolutions on
regulations and the Articles. merger and division of the Company made at the

general meeting, the right to request the
Company to purchase their shares;
A (8) other rights conferred by laws, administrative
regulations and the Articles.
Shareholders requesting to inspect or copy relevant
materials of the Company shall comply with the
provisions of the Company Law, the Securities Law
and other laws and administrative regulations.
Article 7.4 Article 6.3

Holders of ordinary shares of the Company shall assume
the following obligations:

to abide by the laws, administrative regulations and
the Articles;

Shareholders are not liable to make any further
contribution to the share capital other than as agreed
by the the Relevant
subscription.

subscriber of Shares on

Holders of erdinrary shares of the Company shall assume
the following obligations:

to abide by the laws, administrative regulations and
the Articles;
Shreetrobdem—me—poi—tbhe—to—edce—rom—tethees
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Article 7.5

In addition to obligations imposed by laws, administrative
regulations or required by the stock exchange on which
shares of the Company are listed, a controlling shareholder
shall not exercise his voting rights in respect of the
following matters in a manner prejudicial to the interests of
all or some of the shareholders of the Company:

(Delete the article in its entirety)

Article 7.6

For the purpose of the preceding Article, a controlling
shareholder means a person who satisfies any one of the
following conditions:

(Delete the article in its entirety)
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CHAPTER 8 SHAREHOLDERS’ GENERAL MEETING

CHAPTER 7 SHAREHOEBERS: GENERAL MEETING

Article 8.2
The shareholders’ general meeting shall have the following
functions and powers:

(1)  to decide the Company’s operational guidelines and
investment schemes;

(2) to elect and remove directors and to determine
matters relating to the directors’ remunerations;

(3) to elect and remove supervisors being shareholder
representatives and to determine matters relating to
the supervisors’ remunerations;

(4)  to consider and approve the reports of the board of
directors;

(5) to consider and approve the reports of the board of
Supervisors;

(6) to consider and approve the Company’s annual
financial budgets and final accounts;

(7) to consider and approve the Company’s profit
distribution plan and plan for making up for losses;

(8) to resolve the increase or reduction in the
Company’s registered capital;

) to resolve merger, division, dissolution and
liquidation of the Company;

(10) to resolve on the issuance of debentures of the
Company;

(11) to resolve on the appointment, dismissal or non-
reappointment of the accounting firms and its
remuneration;

(12) to amend the Articles;

(13) to consider the motions put forward by
shareholder(s) representing no less than 3% of the
Company’s shares with voting rights; and

(14) to resolve any other matters to be resolved thereby

as required by the laws, administrative regulations
and the Articles.

Article 7.2

The sharehelders~ general meeting shall have the following
functions and powers:

(1) e—dechde—the—Compansm—operttionsdmirbde e —tad
&) to elect and remove directors and supervisors and
to determine matters relating to the directors’ and
supervisors’ remunerations;

] l . being—sharehold

P

(2) to consider and approve the reports of the board
of directors;

(3) to consider and approve the reports of the board
of supervisors;

(4) to consider and approve the Company’s profit
distribution plan and plan for making up for losses;
(5) to resolve the increase or reduction in the
Company’s registered capital;

E ¥ F T T B3

(6) to resolve merger, division, dissolution—and,
liquidation or change of corporate form of the

Company;

(7) to resolve on the issuance of debentures of the
Companys;

(8) to resolve on the appointment, dismissal e+sen-
reappointment of the accounting firms
remuneration;

(9) to amend the Articles;

d , ‘ : .y

and its

to consider and approve the guarantee matters

stipulated in the Articles;

purchase or disposal of material assets

provision of guarantee to others by the Company

or

within one year with an amount exceeding 30%

of the latest audited total assets of the Company;

(12) to resolve any other matters to be resolved
thereby as required by the laws, administrative
regulations and the Articles.

The general meeting may authorize the board of

directors to resolve on the issuance of corporate bonds.
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Article 8.3
Unless in a crisis or under other special circumstances, the
Company shall not, without the prior approval of

shareholders’ general meeting, enter into any contract with
any party (other than the directors, supervisors, general
manager, deputy general managers and other senior
management officers) pursuant to which such party shall
be in charge of the management of the whole or any

substantial part of the Company’s business.

(Delete the article in its entirety)

Article 8.4

General meetings shall either be annual general meetings
The
general meetings shall be convened by the board of

or extraordinary general meetings. shareholders’
directors.

Annual general meetings are held once every accounting
year and within 6 months from the close of the preceding
financial year.

The board of directors shall convene an extraordinary
general meeting within two months of the occurrence of

any one of the following circumstances:

Article 7.3
General meetings shall either be annual general meetings
or extraordinary general meetings.

Annual general meetings are held once every accounting

year and within 6 months from the close of the preceding
financial year.

The beard—of—direetors Company shall convene an
extraordinary general meeting within #we 2 months of the
occurrence of any one of the following circumstances:

(1)  where the number of directors is less than the | (1) where the number of directors is less than the
number stipulated in the Company Law or two-thirds number stipulated in the Company Law or two-
of the number specified in the Articles; thirds of the number (i.e. six) specified in the

(2) when the unrecovered losses of the Company Articles;
amount to one-third of the total amount of its share | (2)  when the unrecovered losses of the Company
capital; amount to one-third of the total amount of its paid-

(3) where requested by any shareholder holding up share capital;
severally or jointly no less than 10% of the shares | (3)  where requested by any shareholder holding
of the Company; severally or jointly no less than 10% of the shares

...... of the Company;

Article 8.5 Article 7.4

The independent directors shall be entitled to propose the
convention of an extraordinary general meeting to the
board of directors. With regard to the proposal by the
independent directors on convention of an extraordinary
general meeting, the board of directors shall, in accordance
with the provisions of the laws, administrative regulations
and the Articles of Association, make feedback in written
form concerning approval or disapproval of the convention
within 10 days after its receipt of the request.

The board of directors shall convene a general meeting
on time and within the prescribed period.

With the approval of a majority of all independent

directors, Fthe independent directors shall be entitled to
propose the convention of an extraordinary general
meeting to the board of directors. With regard to the
proposal by the independent directors on convention of an
extraordinary general meeting, the board of directors shall,
with  the the

administrative regulations and the Articles of Association,

in accordance provisions  of laws,
make feedback in written form concerning approval or
disapproval of the convention within 10 days after its
receipt of the request.
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Article 8.7

Where the board of supervisors approves the convention of
extraordinary general meeting, it shall, within 5 days after
issue a notice of the
the
original proposal made in the notice shall obtain the

its receipt of the proposal,

shareholders’ general meeting. Any alteration to
approval from the relevant shareholder(s).

Where the board of supervisors fails to issue the notice of
shareholders’ general meeting within the required time
limit, it shall be deemed to fail to convene and chair the
shareholders’ general meeting, such shareholder(s) singly
or jointly holding no less than 10% of the shares of the
Company for no less than 90 consecutive days shall have

the right to convene and chair the meeting.

Article 7.6

Where the board of supervisors approves the convention of
extraordinary general meeting, it shall, within 5 days after
its receipt of the prepesairequest, issue a notice of the
shareholders general meeting. Any alteration to the
original prepesatrequest made in the notice shall obtain
the approval from the relevant shareholder(s).

Where the board of supervisors fails to issue the notice of
shareholders> general meeting within the required time
limit, it shall be deemed to fail to convene and chair the
sharehelders> general meeting, such shareholder(s) singly
or jointly holding no less than 10% of the shares of the
Company for no less than 90 consecutive days shall have
the right to convene and chair the meeting.

Article 8.8

For convening an annual general meeting, the Company
shall notify each shareholder in the way of public
announcement at least 21 days prior to the date of the
meeting. For convening an extraordinary general meeting,
the Company shall notify each shareholder in the way of
public announcement at least 14 days prior to the date of

the meeting.

Article 7.7

For convening an annual general meeting, the Company
shall notify each shareholder in the way of public
announcement in writing at least 21 days prior to the date
of the meeting. For convening an extraordinary general
meeting, the Company shall notify each shareholder in the
way of public announcement in_writing at least +415 days

prior to the date of the meeting.

Article 8.9

When the Company convenes an annual general meeting,
shareholders holding no less than 3% of the Company’s
shares with voting rights have the right to put forward new
proposal(s) in writing to the Company, and the Company
shall include such proposal(s) into the agenda for such
general meeting if they are matters falls within the
functions and powers of general meeting.

(Delete the article in its entirety)

Article 8.10
An extraordinary general meeting shall not transact matters
not stated in the notice of meeting.

(Delete the article in its entirety)
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Article 8.11
Notice of a general meeting shall:

H
@
3)
“)

(5)

(6)

(N

®)

)

(10)

be in writing;

specify the place, date and time of the meeting;

set out the matters to be considered at the meeting;
with
explanation as necessary for them to make informed

provide shareholders such information and
decisions on the matters to be considered. This
principle includes (but is not limited to), where a
proposal is made to amalgamate the Company with
another, to repurchase shares, to reorganize the share
capital, or to restructure the Company in any other
ways, the terms of the proposed transaction must be
provided in detail together with a copy of the
proposed contract (if any), and the cause and effect

of such proposal shall be properly described;

disclose the nature and extent of the material
conflict of interest, if any, of any director,
supervisor, general manager, deputy general

manager and other senior management officer in the
matters to be considered; and provide an explanation
of the differences, if any, between the way in which
the matter to be considered would affect such
director, supervisor, general

manager, deputy

general manager and other senior management
officer in his/her capacity as a shareholder and the
way in which such matter would affect other
shareholders of the same class;

set out the full text of any special resolution
proposed to be passed at the meeting;

contain an express statement that a shareholder
entitled to attend and vote shall have the right to
appoint one or more proxies to attend and vote on
his behalf and that such proxy need not be a
shareholder;

specify the time and place for lodging proxy forms
for the relevant meeting;

set out the record date for shareholders who are
entitled to attend the shareholders’ general meeting;
specify the name and telephone number of the

contact person fixed for routine activities.

Article 7.8
Notice of a general meeting shall include the following:

t teE

?
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E ¥
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(1) specify the place, date and time of the meeting;
(2) set—eut the matters and—resetations to be
considered at the meeting;

(3) contain an express statement that a shareholder

entitled to attend and vote shall have the right to
appoint one or more proxies to attend and vote on
his behalf and that such proxy need not be & the
Company’s shareholder;
. l Cortode] :

(4) set—eut the record date for shareholders who are
entitled to attend the sharehelders: general meeting;
(5) speetty the name and telephone number of the
contact person fixed for routine activitiesr;

the time and procedures for attending meetings

through the Internet or other virtual means and

the voting methods for electronic voting.
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Article 8.12

Unless otherwise provided by the relevant laws, regulations
and Listing Rules and the Articles, notice of a general
meeting shall be served on the shareholders (whether or
not entitled to vote at the meeting) by personal delivery or
prepaid mail to the addresses of the shareholders as shown
in the register of shareholders. For holders of domestic
shares, notice of a general meeting can be given by way of
For holders listed
foreign invested shares, notice of a general meeting can be

public announcement. of overseas

served by ways prescribed in the relevant rules of the
overseas place where the shares are listed.

(Delete the article in its entirety)

Article 8.13

The accidental omission to give notice of a meeting to, or
the nonreceipt of notice of a meeting by, any person
entitled to receive notice shall not invalidate the meeting
and the resolutions passed at the meeting.

(Delete the article in its entirety)

Article 8.16

The proxy form shall be deposited at the address of the
Company or any other place specified in the notice of the
meeting not less than 24 hours prior to the time appointed
for the holding of the meeting or 24 hours prior to the time
appointed for voting. Where the proxy form is signed by a
person authorized by the appointer, the power of attorney
or other authorization instruments shall be notarized. The
notarized power of attorney or other authorization
instruments, together with the proxy form, shall be lodged
at the address of the Company or such other place as
specified in the notice of the meeting.

If the shareholder in question is a recognized clearing
house defined from time to time in the relevant clauses of
Hong Kong laws or the proxy of the clearing house, it may
appoint one or more person(s) as it thinks fit to act as its
representative(s) at any shareholders’ general meeting or
any class meeting. However, if more than one proxy is
appointed, the instruments of proxy signed and authorized
by the recognized clearing house shall specify the number
and class of shares that each proxy represents. Such duly
authorized persons may represent the recognized clearing
house (or its proxy) to attend the meeting (without
showing share certificates, notarized authorization and/or
further evidence of duly authorization) exercise the same
powers of speaking and voting as if he/she is an individual
shareholder of the Company.

Article 7.11

T . AT od . 1 -
- \ ! cvecifiedinil . -
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appeinted—tor—voting: Where the proxy form is signed by a
person authorized by the appointer, the power of attorney
or other authorization instruments shall be notarized. The
notarized power of attorney or other authorization
instruments, together with the proxy form, shall be lodged
at the address of the Company or such other place as
specified in the notice of the meeting.

If the shareholder in question is a recognized clearing
house defined from time to time in the relevant clauses of
Hong Kong laws or the proxy of the clearing house, it may
appoint one or more person(s) as it thinks fit to act as its
representative(s) at any sharehelders” general meeting or
creditors’ meeting or any class meeting. However, if more
than one proxy is appointed, the instruments of proxy
signed and authorized by the recognized clearing house
shall specify the number and class of shares that each
proxy represents. Such duly authorized persons may
represent the recognized clearing house (or its proxy) to
attend the meeting (without showing share certificates,
notarized authorization and/or further evidence of duly
authorization) exercise the same powers of speaking and
voting as if he/she is an individual shareholder of the

Company.
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Article 8.17

Any form issued to a shareholder by the board of directors
of the Company for appointing a proxy of shareholder shall
allow the shareholder to freely instruct the proxy to cast
vote in favor of or against each resolution and to give
instructions for each matter to be voted at the meeting.
Such a form shall contain a statement that the proxy may
shareholder’s

vote as he thinks fit in the absence of

instructions.

(Delete the article in its entirety)

Article 8.18

Notwithstanding the death or incapacity of the principal,
the revocation of the appointment or the power of attorney
by which the instrument of appointment is signed, or the
transfer of Relevant Shares prior to voting, a vote by the
proxy based on the power of attorney shall remain valid, as
long as no written notice in respect of the aforesaid events
the the
commencement of the relevant meeting.

has been received by Company prior to

(Delete the article in its entirety)

Article 8.19

Resolutions of general meetings are classified as ordinary
resolutions and special resolutions.

To adopt an ordinary resolution, no less than one-half of
the voting rights represented by the shareholders (including
proxies) present at the meeting must be cast in favor of the
resolution.

To adopt a special resolution, no less than two-thirds of
the voting rights represented by the shareholders (including
proxies) present at the meeting must be cast in favor of the
resolution.

Article 7.12

Resolutions of general meetings are classified as ordinary
resolutions and special resolutions.

To adopt an ordinary resolution, ne—less—than—ene-half
more than half of the voting rights represented by the
shareholders (including proxies) present at the meeting
must be cast in favor of the resolution.

To adopt a special resolution, no less than two-thirds of
the voting rights represented by the shareholders (including
proxies) present at the meeting must be cast in favor of the
resolution.
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Article 8.21

A resolution shall be voted by a show of hands unless a
poll is demanded before or after a vote is carried out by a
show of hands by the following persons:

1
(2)

by the chairman of the meeting;

by at least two shareholders entitled to vote in
person or proxies with voting rights;

(3) by one or more shareholders (including proxies)
individually or jointly holding no less than 10% of
shares carrying voting rights at such meeting.

Unless a poll is demanded, a declaration by the chairman
that a resolution has been passed on a show of hands and
an entry to that effect in the minutes of meeting shall be
conclusive evidence of the fact that such resolution has
been passed. There is no need to provide evidence of the
number or proportion of votes in favor of or against such
resolution.

The demand for a poll may be withdrawn by the person
who demands the same.

Article 7.14
Voting at the general meeting shall be conducted in the

form of poll with names recorded:

Before voting on a proposal, the general meeting shall

recommend two shareholder representatives to

participate in counting and scrutinizing balloting.

Where the shareholders are related to the proposal to

be resolved, the relevant shareholders and proxies shall

not participate in counting and scrutinizing balloting.

While taking a vote on the proposal at the general

meeting, the lawyers, shareholder representatives and

other qualified persons appointed in accordance with
the securities regulatory rules of the place where the
Company’s shares are listed shall be jointly responsible

for counting and scrutinizing balloting and shall, on the
be

spot, announce the voting results which shall

recorded in the minutes of the meeting.

The shareholders of the Company or its proxies voting

via the internet or other means shall have right to

check its voting result through relevant voting system.

The on-site general meeting shall not conclude before

the end of voting conducted online or by other means.

The meeting chairman shall announce the voting status

and results for each proposal and declare whether the

proposal is approved based on the voting results.

Prior to the official announcement of the voting results,
the
shareholders,

Company, vote tellers, vote scrutineers,

online service providers and other

relevant parties involved in voting on-site, online and

by any other methods at the general meeting shall be

obliged to keep the voting information confidential.
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Article 8.22

Where the matter demanded to be voted by poll is the
election of the chairman or the adjournment of the
meeting, a poll shall be held immediately. Poll demanded
for any other matters shall be taken at a time decided by
the chairman, and the meeting may proceed with the
discussion of other matters. The poll result shall still be
regarded as a resolution passed at the meeting.

(Delete the article in its entirety)

Article 8.24

In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman of the meeting shall have
a casting vote.

(Delete the article in its entirety)

Article 8.25

The following matters shall be resolved by ordinary
resolutions at a general meetings:

(H

work reports of the board of directors and the board
of supervisors;

(2) plans formulated by the board of directors for
distribution of profits and for making up losses;

(3) removal of members of the board of directors and
the board of supervisors, and their remuneration and
manner of payment thereof;

(4) the Company’s annual financial budget, and final
accounts, balance sheets, income statements and
other financial statements;

(5) matters other than those required by the laws,

the Articles of

Association to be approved by special resolution.

administrative regulations, or

Article 7.16

The following matters shall be resolved by ordinary
resolutions at a general meetings:

(1) work reports of the board of directors and the board
of supervisors;

(2)  plans formulated by the board of directors for
distribution of profits and for making up losses;

(3) appointment and removal of members—of—the-board
of directors and the—beard—ef supervisors, and their
remuneration and manner of payment thereof;

&

(54) matters other than those required by the laws,
the Articles of

Association to be approved by special resolution.

administrative regulations, or
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Article 8.26

The following matters shall be resolved by special
resolutions at a general meetings:

(1)  increase or reduction of the Company’s share capital

and issue of shares of any class, warrants and other
similar securities;

2) issuance of debentures of the Company;

(3) division, merger, dissolution and liquidation or
change of corporate form of the Company;

4) amendments to the Articles;

(5) any other matter approved by an ordinary resolution

at a general meeting that may have material impact
on the Company and is required to be approved by a
special resolution.

Article 7.17

The following matters shall
resolutions at a general meetings:
(1) inerense—orreduetionoithe-Company s—share-eapital
atrd—isstre—otfshares—ofamy—class—warrants—and—other
stHar—seeurities: increase or reduction of the
Company’s registered capital;

e e —dhe R e e —ed e Cemipass purchase

or disposal of material assets or provision of

be resolved by special

(2

guarantee to others by the Company within one

year with an amount exceeding 30% of the latest

audited total assets of the Company;

3) division, merger, dissolution and liquidation or

change of corporate form of the Company;
(C))
5
©)

amendments to the Articles;
share incentive scheme;

any other matter required by laws, administrative

regulations or the Articles and approved by an

ordinary resolution at a general meeting that may
have material impact on the Company and is
required to be approved by a special resolution.

Article 8.27
The shall be

shareholders requesting for convening of extraordinary

following  procedures followed by
general meetings or class meetings:

(1) two or more than two shareholders in aggregate
holding no less than 10% of shares with voting right
at such proposed meeting may request the board of
directors to convene

an extraordinary general

meeting or a class meeting by signing and
submitting one or several written requests in the
same form and contents and specifying the agenda
of the meeting. An extraordinary general meeting or
a class meeting shall be convened by the board of
directors as soon as practicable upon receipt of the
aforesaid written request(s). The aforesaid amount of
shareholding shall be calculated as at the date on
which the relevant shareholders submit the written
request(s).

The shall be
accordance with the procedures provided by Article

8.7 of the Articles.

) convened in

aforesaid meeting

Article 7.18
The shall be followed by
shareholders requesting for convening of extraordinary

following  procedures

general meetings or class meetings:
(I) two or more than two shareholders in aggregate
holding se—ess more than 10% of shares with
voting right at such proposed meeting may request
the board of directors to convene an extraordinary
general meeting or a class meeting by signing and
submitting one or several written requests in the
same form and contents and specifying the agenda
of the meeting. An extraordinary general meeting or
a class meeting shall be convened by the board of
directors as soon as practicable upon receipt of the
aforesaid written request(s). The aforesaid amount of
shareholding shall be calculated as at the date on
which the relevant shareholders submit the written
request(s).

The shall be
accordance with the procedures provided by Article
7.6 of the Articles.

) convened in

aforesaid meeting
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Article 8.28

The general meeting shall be convened and chaired by the
chairman. If the chairman is unable to attend the meeting
for any reason, the board of directors may designate a
director of the Company to convene and chair the meeting
on his/her behalf. Where no chairman of the meeting is
designated, shareholders attending the meeting may elect
one person to chair the meeting. If, for any reason, the
shareholders are unable to elect a chairman, the meeting
shall be chaired by the shareholder present (or the proxy)
with the largest number of shares with voting right.

Article 7.19
The general meeting shall be convened by the Board and
ehaired presided over by the chairman. H-the—ehairmean—is

airable—to—attend—theteetiteFor—any—reason—theboard—of

of-shares—with—veoting—right: If the chairman is unable or

fails to perform his duties, the vice chairman jointly

elected by more than half of the directors shall preside;

if the vice chairman is unable or fails to perform his

duties, a director jointly elected by more than half of

the directors shall preside.

Article 8.29
The chairman of the meeting shall be responsible for
deciding whether a resolution of the general meeting has
been passed. The decision thereof shall be final, and be
announced at the meeting and recorded in the minutes of
the meeting.

(Delete the article in its entirety)

Article 8.30

If the chairman of the meeting has any doubt as to the
result of a resolution put to vote at the general meeting, he
may have the votes counted. If the chairman of the meeting
fails to have the votes counted, any attending shareholder
or proxy who objects to the result announced by the
chairman of the meeting may demand that the votes be
counted immediately after the declaration of the result, the
chairman of the meeting shall have the votes counted
immediately.

Article 7.20

If the ehairman presider of the meeting has any doubt as
to the result of a resolution put to vote at the general
meeting, he may have the votes counted. If the ehairman
presider of the meeting fails to have the votes counted,
any attending shareholder or proxy who objects to the
result announced by the ehairmran presider of the meeting
may demand that the votes be counted immediately after
the declaration of the result, the ehairman presider of the
meeting shall have the votes counted immediately.

Article 8.32

Copies of the minutes of the meeting shall, during business
hours of the Company, be open for inspection by any
shareholder free of charge. If a shareholder demands from
the Company a copy of such minutes, the Company shall
send a copy to him within 7 days upon the receipt of
reasonable payment.

(Delete the article in its entirety)
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(Add one article)

Article 7.22
Directors of the Company may in their absolute

discretion, hold a general meeting at two or more

places in any part of the world, or as an electronic

meeting (i.e. a meeting held entirely through virtual

attendance and participation via any technological or

electronic means) or a hybrid meeting (i.e. a meeting

combining in-person attendance at a physical venue

with electronic participation) by using any technology

or electronic facilities (including but not limited to

website addresses, webinars, online live streams, videos,

or any other forms of teleconferencing systems) that

enables the shareholders of the Company who are not

together at the same place to simultaneously attend,

participate, listen, speak, submit realtime questions and

vote at the meeting.

(Add one article)

Article7.23
The Board and, at any general meeting, the presider of

the meeting may, from time to time make arrangements

for managing attendance and/or participation and/or

voting at any meeting location and participation and/or

voting in a meeting by means of any technology or

electronic facilities (whether involving the issue of

tickets or some other means of identification, passcode,

seat reservation, electronic voting or otherwise) as it/he

shall in its/his absolute discretion consider appropriate,

and may from time to time change any such

arrangements, provided that a shareholder who,

pursuant to such arrangements, is not permitted to

attend, in person or by proxy, at any meeting location

shall be entitled so to attend at one of the other meeting

locations (where applicable) or by any technology or
electronic facilities; and the entitlement or any

shareholder so to attend the meeting or adjourned

meeting or rearranged meeting at such meeting location

or meeting location(s) shall be subject to any such

arrangement as may be for the time being in force and

by the notice of meeting or adjourned meeting or

rearranged meeting stated to apply to the meeting.
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(Add one article)

Article 7.24
If shareholders present at the meeting location(s) attend

a general meeting by using any technology or electronic

facilities and/or if shareholders participate in a hybrid

meeting or an _electronic meeting by using any

technology, a failure (for whatsoever reason) of

technology or electronic facilities, communication

equipment or electronic facilities, or any other failure

in the arrangements for enabling those shareholders at

any meeting location, to participate in the matters for

which the general meeting has been convened, the

inability for one or more shareholders or proxies to

access, or continue to access the technology,

communication equipment or electronic facilities, shall

not affect the validity of the meeting or the resolutions

passed, or any matter conducted at the general meeting

or any action taken pursuant to such matter, for so

long there is a quorum present throughout the general

meeting. All persons seeking to attend and participate

in a hybrid meeting or an electronic meeting shall be

responsible for maintaining adequate technology,

communication equipment and electronic facilities to

enable them to do so. Any inability of a person or

persons to attend or participate in a general meeting by

way of technology, communication equipment or

electronic facilities shall not affect the validity of the

meeting or the resolutions passed, or any matter

conducted or any action taken at that general meeting.
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CHAPTER 9: SPECIAL PROCEDURES FOR VOTING
BY CLASS SHAREHOLDERS

CHAPTER 8: SPECIAL PROCEDURES FOR VOTING
BY CLASS SHAREHOLDERS

Article 9.4
Shareholders of the affected class, whether or not
otherwise entitled to vote at general meetings, shall

nevertheless be entitled to vote at class meetings in respect
of matters concerning sub-paragraphs (II) to (VIII), (XI)
and (XII) of Article 9.3, but interested shareholder(s) shall
not be entitled to vote at class meetings.

The meaning of “interested shareholder(s)” as mentioned
in the preceding paragraph is:

Article 8.4
Shareholders of the affected class, whether or not
otherwise entitled to vote at general meetings, shall

nevertheless be entitled to vote at class meetings in respect
of matters concerning sub-paragraphs (II) to (VIII), (XI)
and (XII) of Article 9-38.3, but interested shareholder(s)
shall not be entitled to vote at class meetings.

The meanirg—ef “interested shareholder(s)” as mentioned
in the preceding paragraph #s:

(I)  where the Company makes a repurchase offer to all | )  shere—the-Ceompany—makes—a—repurchase—offer+to—al
shareholders in proportion to their shareholdings or et R—e— e e e e —o
repurchases its shares through public trading on a reprrehases—s—shares—throtsh—puble—tradines—on—a
stock exchange in accordance with Article 4.4 of the el e Rttt e i—re ekt e e ehe— - e e
Articles, “interested shareholders” shall refer to the e -
controlling shareholders within the meaning of econtroline—shareholders—within—the—meanine—of
Article 7.6 of the Articles; Aepbbehe— e the e e

(II)  where the Company repurchases its shares by an off- | B  where-the-Companyrepurehases—its—shares-by-an-off
market agreement without involving a stock rarket—asreemert—withont—iveobdre—a——stock
exchange in accordance with the provisions in b e e e —
Article 4.4 of the Articles, “interested sharecholders” i - ke o o <
shall refer to shareholders involved in the shitH—reter—to—shureholder—ipohed—in—the
agreement; or aeFeeHtettoF

(IIT)  in the restructuring plan of the Company, “interested | ) in—the—restraetorine—plan—et—the—Companys
shareholders” shall refer to shareholders who “interested—shareholders™—shall refer to shareholders
assumes the lower proportion of obligations than the who assumes the lower proportion of obligations
obligations imposed on other shareholders of the than the obligations imposed on other shareholders
same class or shareholders whose interests are of the same class or shareholders whose interests are
different from those of other shareholders of the different from those of other shareholders of the
same class. same class.

Article 9.5 Article 8.5

Resolutions of a class meeting shall be passed by | Resolutions of a class meeting shall be passed by

shareholders present at the meeting representing no less
than two-thirds of the voting rights according to Article
9.4.

shareholders present at the meeting representing no less
than two-thirds of the voting rights according to Article
98.4.
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Article 9.6

In the event that the Company convenes a class meeting, a
written notice shall be issued to shareholders whose names
appear on the register of shareholders of such class at least
21 days before the annual general meeting and at least 14
days before the extraordinary general meeting, specifying
the matters proposed to be considered and the date and
place of the meeting.

Where the number of shares carrying voting rights to vote
at the meeting held by the shareholders intending to attend
the meeting reaches no less than half of the total number
of shares of such class carrying voting rights to vote at the
meeting, the Company may hold the class meeting based
thereon. If it does not reach that percentage, the Company
shall within 5 days notify the shareholders again, by way
of public announcement, of the matters to be considered
and the place and date of the meeting before it proceeds to
hold the class meeting.

Article 8.6

In the event that the Company convenes a class meeting, a
written notice shall be issued to shareholders whose names
appear on the register of shareholders of such class at least
21 days before the annual general meeting and at least 14
days before the extraordinary general meeting, specifying
the matters proposed to be considered and the date and
place of the meeting.

Where the number of shares carrying voting rights to vote
at the meeting held by the shareholders intending to attend
the meeting reaches re—tess—than—half more than one half
of the total number of shares of such class carrying voting

rights to vote at the meeting, the Company may hold the
class meeting based thereon. If it does not reach that
percentage, the Company shall within 5 days notify the
shareholders again, by way of public announcement, of the
matters to be considered and the place and date of the
meeting before it proceeds to hold the class meeting.
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CHAPTER 10 BOARD OF DIRECTORS CHAPTER 9 BOARD OF DIRECTORS

(Add one article)

Article 9.2

Directors of the Company must be natural persons, and

a person may not serve as a director, if any of the

following circumstances apply:

()  where the person has no or limited capacity for
civil conduct;

(I) a person who has been sentenced for corruption,
bribery, infringement of property,
misappropriation of property or other crimes
which disrupt the social economic order, where
less than 5 years have elapsed since the sentence
was served, or who has been deprived of his
political rights due to a criminal offense and not
more than 5 years have elapsed since the sentence
was served;

(II) a person who is a former director, factory
manager or manager of a company or enterprise
which has been insolvent and liquidated and who
was personally liable for the insolvency of such
company or enterprise, where no more than 3
years have elapsed since the date of completion of
the liquidation of the company or enterprise;

(IV) a person who is a former legal representative of a
company or enterprise the business licence of
which was revoked and ordered to close down
due to violation of law and who is personally
liable for such revocation, where no more than 3
years have elapsed since the date of the
revocation of the business licence;

(V) a person who has a relatively large amount of
debts which have become overdue;

(VI) a person who is subject to the securities market
access prohibition measures imposed by the
CSRC for a period which has not yet expired;

(VII) other circumstances specified by the laws,
administrative regulations or departmental rules.

Where any director is elected or appointed in violation
of this Article, such election or appointment shall be
void. Where any director encounters any of the
circumstances specified in this Article during his/her
term of office, the Company may remove him/her from
office.

(Add one article)

Article 9.3

Independent directors must maintain their
independence, and the nomination of independent
directors shall comply with the requirements of
national laws, regulations and the Listing Rules.
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Article 10.2

Directors shall be elected at the shareholders’ general
meeting to hold office for a term of three years. Upon the
expiry of the term of office, a director shall be eligible to
be re-elected and reappointed. The chairman and the vice
chairman shall be elected and removed by more than one
half of all directors. The term of office of the chairman and
the vice chairman is three years, renewable upon re-

election.
Written notice specifying the intention to nominate
candidates to be directors and the acceptance of

nomination by the candidates concerned shall be given to
the Company after the notice of the shareholders’ general
meeting in relation to the election of such director is
dispatched and no later than seven days prior to convening
of the meeting. Such notice period shall not be less than

seven days.
Subject to the requirements of relevant laws and
administrative regulations, the shareholders’ general

meeting may by an ordinary resolution remove any

director before the expiration of his term of office (but

Article 9.4

Directors shall be elected at the sharehelders> general
meeting to hold office for a term of three years for each
session of the board of directors. Upon the expiry of the

term of office, a director shall be eligible to be re-elected
and reappointed. The chairman and the vice chairman shall
be elected and removed by more than one half of all
directors. The term of office of the chairman and the vice
chairman for each session of the board of directors is

three years, renewable upon re-election upon the expiry of
the term of office.

of relevant laws and

s lekdens

the
regulations,

Subject to

requirements

administrative the general

without prejudice to such director’s rights to claim | meeting may by an ordinary resolution remove any
compensation in accordance with any contractual | director before the expiration of his term of office (but
agreements). without prejudice to such director’s rights to claim
A director is not required to hold shares of the Company. compensation in accordance with any contractual
agreements).
. . . : - A
Article 10.3 Article 9.5

The term of office of each director shall commence as of
his assumption of office until the expiration of the term of
office of the current board of directors. Where the directors
fail to be promptly re-elected upon the expiration of their
term of office, then before the newly elected directors
assume office, the original directors shall retain their
directorship in accordance with the laws, administrative
rules, departmental regulations, and provisions of the
Articles.

In the event that any person is elected as a director to fill a
casual vacancy of, or as an additional director to, the board
of directors, such newly elected director or any person so
appointed shall have a term of office until the first annual
general meeting after his/her election becomes effective,
and shall be eligible for re-election at the meeting.

The term of office of each director shall commence as of
his assumption of office until the expiration of the term of
office of the current board of directors. Where the directors
fail to be promptly re-elected upon the expiration of their
term of office, then before the newly elected directors
assume office, the original directors shall retain their
directorship in accordance with the laws, administrative
rules, departmental regulations, and provisions of the
Articles.

General manager and other senior officers may hold a

concurrent post as a director. However, the total

number of directors who are serving concurrently as

general manager or other senior officers and directors

from employees’ representatives cannot exceed half of

the total number of the Company’s directors.

In the event that any person is elected as a director to fill a
casual vacancy of, or as an additional director to, the board
of directors, such newly elected director or any person so
appointed shall have a term of office until the first annual
general meeting after his/her election becomes effective,
and shall be eligible for re-election at the meeting.
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Article 10.7
The board of directors shall report to the shareholders’
general meeting and exercise the following functions and

powers:
@D to convene the shareholders’ general meetings and
report its work to the shareholders’ general meeting;
(VII) to formulate proposals for major acquisition,
acquisition of the shares of the Company, or
merger, division, dissolution and change of

corporate form of the Company;
(VIII) to decide on the establishment of the Company’s
internal management structure;
to appoint the Company’s general
manager or secretary to the board of directors;
pursuant to the general manager’s nominations to
appoint or dismiss senior management officers such
as the deputy general managers and financial
controller of the Company and determine their
remuneration;

(IX) or dismiss

Except for the matters specified in sub-paragraphs (VI),
(VII) and (XI) which shall be passed by no less than two-
thirds of the directors, the board’s resolutions in respect of
any other aforesaid matters may be passed by more than
half of the directors.

Resolutions in respect of connected transactions of the
Company made by the board of directors shall not come
into force unless they are signed by independent (non-
executive) directors.

Article 9.9

The board of directors shall repert—te—the—sharehelders”
seneral—eetirs—and—cxercise the following functions and

powers:
(D to convene the sharehelders™—general meetings and
report its work to the sharehelders™general meeting;
(VII) to formulate proposals for major acquisition,
acquisition of the shares of the Company, or
merger, division, dissolution and change of

corporate form of the Company;

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

to decide to appoint or dismiss the Company’s
general manager or secretary to the board of
directors; pursuant to the general manager’s
nominations, to decide to appoint or dismiss senior
management officers such as the deputy general
managers and financial controller of the Company
and determine their remuneration;

(IX)

Except for the matters specified in sub-paragraphs (VI),
(VII) and (XI) which shall be passed by no less than two-
thirds of the directors, the board’s resolutions in respect of
any other aforesaid matters sayshall be passed by more
than half of the directors.

Resolutions in respect of connected transactions of the
Company made by the board of directors shall not come
into force unless they are signed by independent ¢we#-
exeewtive) directors.

Article 10.8

In the disposal of fixed assets, where the expected value of
the fixed assets to be disposed of combined with the value
derived from the fixed assets already disposed of in the
period of four months immediately preceding the disposal
proposal exceed 33% of the value of the Company’s fixed
assets as shown in the latest balance sheet that has been
deliberated considered at the most recent general meeting,
the board of directors may not, without the prior approval
of the general meeting, dispose of or agree to the disposal
of such fixed assets.

For the purposes of this Article, disposal of fixed assets
shall include the acts of transferring certain assets-related
rights and interests, but excluding the acts of using fixed
assets for provision of security.

The validity of the transactions whereby the Company
disposes of its fixed assets shall not be affected by a
breach of Paragraph 1 of this Article.

Article 9.10

The board of directors shall lay down strict procedures
to inspect and decide on the approval limit for foreign
investment, purchase or sale of assets, pledge of assets,
provision of external guarantees, entrusted assets
management and connected transactions.
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Article 10.9
The chairman of the board of directors is entitled to
exercise the following functions and powers:

(I)  to preside over general meetings and to convene and
preside over the board meetings;

(II)  to supervise and inspect the implementation of the
resolutions of the board of directors;

(IIT)  to sign the securities issued by the Company;

(IV) to exercise any other powers conferred by the board

of directors.
If the chairman is unable or fails to perform his duties, the
vice chairman shall perform such duties; if the vice
chairman is unable or fails to perform his duties, a director
jointly elected by no less than half of the directors shall

perform such duties.

Article 9.11
The chairman of the board of directors is entitled to
exercise the following functions and powers:

(I) to preside over general meetings and to convene and
preside over the board meetings;

(II)  to supervise and inspect the implementation of the
resolutions of the board of directors;

(Hb  te-stentheseeurttiesissaed-bythe-Compaiy;

&3 (II) to exercise any other powers conferred by the

board of directors.
The vice chairman of the Company shall assist the

chairman in work. If the chairman is unable or fails to

perform his duties, the—vee—ehatrman—shaH—perform—sueh

duties a vice chairman jointly elected by more than half

of the directors shall perform such duties; if the vice

chairman is unable or fails to perform his duties, a director
jointly elected by se—tess more than half of the directors
shall perform such duties.

Article 10.10

Regular meetings of the board of directors shall be held at
least four times every year and convened by the chairman
of the board of directors. Notice of the meetings shall be
served on all directors and supervisors at least fourteen
days before the date of the regular meeting. Directors’
approval shall not be obtained by way of circulation of a
written resolution in lieu of a regular board meeting.

In the event of urgent matters, shareholders representing no
less than one-tenth of the voting rights, no less than one-
third of the directors or the board of supervisors may
propose to convene an extraordinary board meeting.
Chairman of the board of directors shall convene and
preside over the board meeting within ten days following
the receipt of the proposal.

Article 9.12

Regular meetings of the board of directors shall be held at
least four times every year and convened by the chairman
of the board of directors. Notice of the meetings shall be
served on all directors and supervisors at least fourteenld
days before the date of the regular meeting. Directors’
approval shall not be obtained by way of circulation of a
written resolution in lieu of a regular board meeting.

In the event of urgent matters, shareholders representing
no less than one-tenth of the voting rights, no less than
one-third of the directors or the board of supervisors may
propose to convene an extraordinary board meeting.
Chairman of the board of directors shall convene and
preside over the board meeting within ¢erl0 days
following the receipt of the proposal.

Article 10.11

The time and venue of a board meeting can be provided by
the board of directors in advance and recorded in the
minutes. If such notice of the meeting has been provided to
all the directors ten days prior to the date of the next board
meeting, there is no need to dispatch separate notice for
the convening of meeting to the directors.

The agenda of a regular board meeting and related
documents of the meeting shall altogether be dispatched to
all directors in time and be dispatched at least three days
prior to the proposed date of the board meeting or meeting
of the committee under the board proposed to be held (or
within other agreed time).

Article 9.13

The time and venue of a board meeting can be provided by
the board of directors in advance and recorded in the
minutes. If such notice of the meeting has been provided
to all the directors terl0 days prior to the date of the next
board meeting, there is no need to dispatch separate notice
for the convening of meeting to the directors.

The agenda of a regular board meeting and related
documents of the meeting shall altogether be dispatched to
all directors in time and be dispatched at least three3 days
prior to the proposed date of the board meeting or meeting
of the committee under the board proposed to be held (or
within other agreed time).
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Article 10.12

The board meeting may not be held unless more than half
of the directors are present.

Each director has one vote. Except as otherwise provided
in the laws, regulations and the Articles, resolutions of the
board of directors shall be passed by more than half of all
directors.

In the case of an equality of votes, the chairman shall have
a casting vote.

Article 9.14

The board meeting may not be held unless more than half
of the directors are present.

Each director has one vote. Except as otherwise provided
in the laws, regulations and the Articles, resolutions of the
board of directors shall be passed by more than half of all
directors.

I : . : ’ .

aeastineote:

Article 10.15

The board of directors may adopt a written resolution in
lieu of the convention of the board meeting, but the draft
of such resolution shall be delivered to each director by
If the written
resolution has been delivered to all directors, the number

hand, post or facsimile transmission.
of directors signing on one or several copies of the draft in
the same form and contents to indicate their consent has
reached the quorum required for such decision, and these
drafts have been delivered to the secretary to the board of
directors by the aforesaid means, such resolution shall
constitute a resolution of the board of directors without the

necessity of convening the board meeting.

(Delete the article in its entirety)

Article 10.16

Except for the exceptional circumstances permitted by
Note 1 of Appendix III to the Listing Rules or other rules,
a director shall abstain from voting and is not entitled to
vote and exercise the voting right on behalf of other
directors on any resolutions of any matters of the board of
directors in which he or any of his close associates (as
defined by the Listing Rules of the HK Stock Exchange)
has interest. Also, he shall not be counted in the quorum
present at the meeting. Such board meeting shall be
convened by a majority of the non-connected directors
present thereat. Resolutions made at the board meetings
shall be passed by more than half of the non-connected
directors. If the number of non-connected directors
attending the board meeting is less than 3, such matters
shall be submitted to the shareholders’ general meeting for

approval.

(Delete the article in its entirety)
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Article 10.17

If a substantial shareholder (as defined in the Listing
Rules) or a director has a conflict of interest in a matter to
be considered by the board which the board has determined
to be material, the matter shall not be dealt with by way of
a written resolution or by a board committee (except a
board committee set up for the particular purpose for the
matter pursuant to a resolution passed in a board meeting)
but a board meeting shall be held to consider the matter.
Independent non-executive Directors who, and whose close
associates (as defined in the Listing Rules), have no
material interest in the transaction shall be present at such
board meeting.

(Delete the article in its entirety)

Article 10.18

If necessary, the board of directors may establish special
committees such as strategic committee, audit committee,
nomination committee and remuneration and appraisal
committee. Special committees shall perform their duties
based on the authorization of the board of directors and be
The rules of
shall be
formulated by the board of directors. Each committee shall

accountable to the board of directors.

procedure and duties of each committee

formulate its annual work plan and convene meetings
regularly.

Article 9.17
If necessary, the board of directors may establish special
such as

committees strategic and risk management

committee, audit committee, nomination committee &ne,
and ESG
sustainable development committee. Special committees

remuneration and appraisal committee,

shall perform their duties based on the authorization of the
board of directors and be accountable to the board of
directors. The rules of procedure and duties of each
committee shall be formulated by the board of directors.

Article 10.19

The chairman of each special committee shall be a director
of the board and each committee shall consist of no less
than three members. The chairman of the audit committee
shall be an independent Director. The strategic committee,
nomination committee and remuneration and appraisal
committee shall also consist of independent Directors.

Article 9.18

The ehatrmanmember of each special committee shall be a
director of the board and each committee shall consist of
no less than three members. Independent directors shall

account for more than half in each of the audit
the the
remuneration and appraisal committee and act as the

committee, nomination committee and

conveners. Among them, the convener The—ehairman of

the audit committee shall be an accounting professional

among the independent Bdirectors. Fhe—strategie
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(Add one article)

Article 9.19
The audit committee is primarily responsible for

reviewing the financial condition of the Company,

assessing the financial information of the Company and

making judgment on its truthfulness, completeness and

accuracy; monitoring the execution of internal control

mechanism and enhancing the Company’s risk control

capacity and level; and is responsible for coordinating,

supervising and inspecting internal and external audits
of the Company.

(Add one article)

Article 9.20
The strategic and risk management committee is

primarily responsible for analyzing and evaluating the

risk _management status of the Company, providing

recommendations on improving the risk management

and internal control of the Company; analyzing and

providing recommendations on long-term development
strategies and major investment decision-making of the

Company.

(Add one article)

Article 9.21
The nomination committee is primarily responsible for

formulating, reviewing and submitting proposals on the

candidates and selection criteria and procedures of

Directors and other senior management officers of the

Company, and evaluating the structure, size, and

composition of the board of directors. When reviewing

and evaluating the composition of the board of

directors, the nomination committee should consider

the diversity of board members, including but not

limited to gender, age, cultural and educational

background, race, professional experience, technical

expertise, knowledge, and years of service, to ensure

that the board of directors maintains diversity and

balance in terms of talent, technical expertise,

experience, and background.
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(Add one article)

Article 9.22

The remuneration and appraisal committee is primarily
responsible for formulating the appraisal standards for
directors, supervisors and senior management officers
of the Company and conducting appraisal; and is
formulating reviewing the
and proposals of directors,
supervisors and senior management officers of the

Company.

responsible for and

remuneration policies

(Add one article)

Article 9.23
The ESG
responsible for assisting the board of directors in
overseeing the formulation and implementation of the
Company’s sustainable development strategies, so as to
address issues relating to Environmental, Social and
Governance (“ESG”).

sustainability committee is primarily

CHAPTER 11
DIRECTORS

SECRETARY TO THE BOARD OF

(Delete the chapter in its entirety)

CHAPTER 12 GENERAL MANAGER AND DEPUTY
GENERAL MANAGERS OF THE COMPANY

CHAPTER 10 GENERAL MANAGER AND BERUF¥
GENERALE-MANAGERSOTHER SENIOR
MANAGEMENT OFFICERS OF THE COMPANY

Article 12.1

The Company shall have one general manager and certain
of deputy general shall be
appointed or dismissed by the board of directors. The

number managers, who
deputy general managers shall assist the general manager

in his work.

Article 10.1

The Company shall have erel general manager-ane-eertain
nrumber—of, 1 to 4 deputy general manager(s), 1 financial
controller and 1 secretary to the board of directors,
who shall be appointed or dismissed by the board of
directors. The deputy general managers and the financial
controller shall assist the general manager in his work.

Article 12.3

The Company’s general manager shall attend board
meetings in a non-voting capacity; non-director managers
shall not have the right to vote at board meetings.

Article 10.3

The Company’s general manager shall attend board
meetings i—a—proR—voting—eapaeity; non-director general
managers shall not have the right to vote at board
meetings.

(Add one article)

Article 10.5

The Company shall have a secretary to the board of
directors, who shall be a senior management officer of
the Company and is responsible for matters such as the
preparation of general meetings and board meetings of
the Company, keeping of documents and management
of shareholders’
handling information disclosure matters.

information of the Company and
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CHAPTER 13 THE BOARD OF SUPERVISORS

CHAPTER 11 THE BOARD OF SUPERVISORS

Article 13.2
The board of supervisors comprises 3 members, one of
shall
supervisors.

act as the chairman of the board of
The the
chairman of the board of supervisors shall be subject to

whom
appointment and dismissal of
the approval of no less than two-thirds of its members by
voting. The term of office of supervisors shall be three
years, renewable upon re-election and re-appointment.

Article 11.2
The board of supervisors comprises 3 members, one of
shall
supervisors.

act as the chairman of the board of
The the
chairman of the board of supervisors shall be subject to
the approval of ne—tess—than—twe—thirdsmore than half of
its members by voting. The term of office of supervisors

whom

appointment and dismissal of

for each session of the board of supervisors shall be

three years, renewable upon re-election and re-appointment
upon the expiry of the term of office.

(Add one article)

Article 11.3
The circumstances set forth in Article 9.2 hereof

whereby a person is prohibited from acting as a

director shall also apply to supervisors.

Article 13.3
Members of the board of supervisors shall comprise 2
and 1 staff representative.
shall be elected and
general meetings,

shareholder representatives
Representatives of shareholders

removed by shareholders at while
representative of staff shall be elected and removed
through democratic election by the staff of the Company.

For a supervisor elected by the shareholders’ general
meeting or by the staff of the Company to be an additional
supervisor or to fill a vacancy, his term of office shall
commence on the date of election and until the date on
which the term of office of the current board of supervisors

expires.

Article 11.4

Members of the board of supervisors shall comprise 2
shareholder representatives and 1 staff representative. A
shareholder Rrepresentatives—ef—shareholders—supervisor
shall be elected and removed by—shareholders at general
meetings, while a_staff representative supervisoref—statf
shall be elected and removed through democratic election
byat the staff meeting of the Company.

For a supervisor elected byat the sharehelders™—general
meeting or byat the staff meeting of the Company to be an
additional supervisor or to fill a vacancy, his term of office
shall commence on the date of election and until the date
on which the term of office of the current board of
supervisors expires.

Article 13.5

The board of supervisors committee shall convene at least
two meetings every year, which shall be convened and
presided over by the chairman of the board of supervisors.
The supervisors may propose convening an extraordinary
meeting of the board of supervisors. Should the chairman
of the board of supervisors be unable to, or fail to perform
his duties, a supervisor elected by no less than half of the
supervisors shall convene and preside over the meeting.
The notice of meeting of the board of supervisors shall be
dispatched 10 days prior to the date of the meeting.

Article 11.6

The board of supervisors committee shall convene at least
two meetings every year, which shall be convened and
presided over by the chairman of the board of supervisors.
The supervisors may propose convening an extraordinary
meeting of the board of supervisors. Should the chairman
of the board of supervisors be unable to, or fail to perform
his duties, a supervisor jointly elected by ae—tessmore
than half of the supervisors shall convene and preside over
the meeting.

The notice of meeting of the board of supervisors shall be
dispatched 10 days prior to the date of the meeting.

_84 —




APPENDIX VI

PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Existing provisions

Amended provisions

Deletions shown in strikethrough, and revisions shown

in bold and underlined

Article 13.6
The board of supervisors shall be accountable to the

shareholders’ general meeting and exercise the following

functions and powers in accordance with laws:

@
(D

(I1D)

avy

V)

(VI)

(VID)

to review the Company’s financial affairs;

to monitor any acts of directors, general manager,
deputy general managers and other senior
management officers of the Company during their
which

administrative regulations or the Articles;

performance of duties violate laws,

to require directors, general managers, deputy

general managers or other senior management
officers of the Company to rectify their actions that
are detrimental to the interests of the Company;

to verify the financial information such as the

financial report, business report and plans for
distribution of profits to be submitted by the board
of directors to the shareholders’ general meetings
and, should any queries arise, to authorize, in the
name of the Company, a re-examination by the
certified public accountants and practicing auditors;
to propose the convening of an extraordinary general
meeting and to convene and preside over the
shareholders’ general meeting when the board of
directors fails to perform such duties as provided in
the Company Law;

to submit proposals to the shareholders’ general
meeting;

to represent the Company in negotiating with a
director and senior management officer or bring
legal action against them in accordance with the

Article 151 of the Company Law;

(VIII) to investigate when an unusual operation situation of

IX)

the Company is discovered. If necessary, it may
engage professional institutions such as accounting
firms and law firms to assist in the work. Any
expenses incurred thereby shall be borne by the
Company;

to exercise other powers specified in the Articles.
Supervisors shall attend the board meetings as non-
voting participants.

Article 11.7

The board of supervisors shall be accountable to the
shareholders—general meeting and exercise the following
functions and powers in accordance with laws:

D
(ID

(1)

to review the Company’s financial affairs;

to monitor any acts of directors—genersl—nanaser;
deputy—eeneral  managers and  ether—senior

management officers of the Company during their
which
administrative regulations or the Articles, and to

performance of duties violate laws,

propose the removal of directors and senior

management officers who have violated laws,

administrative regulations, the Articles or
resolutions of general meetings;
to require directors;—generel—managers—deputy

seneral—managers—or—otherand senior management

officers of the Company to rectify their actions that
are detrimental to the interests of the Company;

(IV) to propose the convening of an extraordinary
general meeting and to convene and preside over the
sharehelders™general meeting when the board of
directors fails to perform such duties as provided in
the Company Law;

(V) to submit proposals to the shareholders> general
meeting;

(VD) to represent the Company in negotiating with a
director and senior management officer or bring
legal action against them in accordance with the
Article 15489 of the Company Law;

& (VII) to investigate when an unusual operation

the discovered. If

necessary, it may engage professional institutions

situation  of Company is
such as accounting firms and law firms to assist in
the work. Any expenses incurred thereby shall be
borne by the Company;

&9 (VI to exercise other powers specified in the

Articles. SupervisorsshaHattendthe bourd-meetines
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Article 13.7

The meeting of the board of supervisors may not be held
unless no less than two-thirds of supervisors are present.
Resolutions of the meeting of the board of supervisors
shall be passed by no less than two-thirds of the members
of the board of supervisors.

Article 11.8

Resolutions of the meeting of the board of supervisors
shall be passed by re—tess—than—twe—thirds—more than half
of the members—ef-the-beard-ef-supervisors.

Article 13.8

In order to exercise its powers, the board of supervisors
certified public
The
expenses arising therefrom shall be borne by the Company.

may engage experts such as lawyer,

accountants and practicing auditors. reasonable

(Delete the article in its entirety)

CHAPTER 14 QUALIFICATIONS AND OBLIGATIONS
OF DIRECTORS, SUPERVISORS, GENERAL
MANAGER, DEPUTY GENERAL MANAGER AND
OTHER SENIOR MANAGEMENT OFFICERS

(Delete the chapter in its entirety)

CHAPTER 15 FINANCIAL AND ACCOUNTING
SYSTEM AND PROFIT DISTRIBUTION

CHAPTER 12 FINANCIAL AND ACCOUNTING
SYSTEM AND PROFIT DISTRIBUTION

Article 15.9

In distributing the current year’s profit after tax, 10% of
the profit shall be allocated into the Company’s statutory
reserve fund. When the aggregate amount of the statutory
reserve fund has reached 50% of the Company’s registered
capital, further appropriation is not required.

If the statutory reserve fund of the Company is insufficient
to make up the losses of the previous year, the profits of
the current year shall be used to make up such losses
before allocating to its statutory reserve fund in accordance
with the preceding paragraph.

After allocation of its profits after tax to its statutory
reserve fund, the Company may allocate its profits after tax
to its discretionary reserve fund upon the shareholders’
approval at general meetings.

The remaining profit after tax after making up its losses
and allocating to its reserve fund may be distributed by the
joint stock company to its shareholders in proportion of
their shareholdings, unless it is stipulated in the Articles of
Association that no profit distribution shall be made in
accordance with the proportion of the shareholdings.

If the shareholders’ meeting, shareholders’ general meeting
or the board of directors has, in violation of the preceding
paragraph, distributed profits to shareholders before
making up losses and allocating to its statutory reserve
fund, the shareholders shall return to the Company the
profit distributed in violation of regulations. The shares
held by the Company are not entitled to any profits
distribution.

Article 12.9

In distributing the current year’s profit after tax, 10% of
the profit shall be allocated into the Company’s statutory
reserve fund. When the aggregate amount of the statutory
reserve fund has reached 50% of the Company’s registered
capital, further appropriation is not required.

If the statutory reserve fund of the Company is insufficient
to make up the losses of the previous year, the profits of
the current year shall be used to make up such losses
before allocating to its statutory reserve fund in accordance
with the preceding paragraph.

After allocation of its profits after tax to its statutory
reserve fund, the Company may allocate its profits after
tax to its discretionary reserve fund upon the shareholders’
approval at general meetings.

The remaining profit after tax after making up its losses
and allocating to its reserve fund may be distributed by—the
joint—stoek—eompany—to its shareholders in proportion of
their shareholdings—ualess—itis—stipalated—inthe—Artieles—of
If the shareholders—meeting—sharehelders™general meeting

or the board of directors has, in violation of the preceding

paragraph, distributed profits to shareholders before
making up losses and allocating to its statutory reserve
fund, the shareholders shall return to the Company the
profit distributed in violation of regulations. The shares
held by the Company are not entitled to any profits

distribution.
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CHAPTER 16 APPOINTMENT OF ACCOUNTING
FIRMS

CHAPTER 13 APPOINTMENT OF ACCOUNTING
FIRMS

Article 16.1
The Company shall engage an independent accounting firm
that meets the relevant state provisions to audit annual
financial reports and verify other financial reports of the
Company.

The first accounting firm of the Company may be
appointed by the inaugural meeting prior to the first
the

accounting firm shall expire upon the conclusion of the

annual general meeting; term of office of the
first annual general meeting.

The board of directors shall exercise the power specified
under the preceding paragraph if the inaugural meeting

fails to do so.

Article 13.1

The Company shall engage an independent accounting firm
that meets the relevant state provisions to audit annual
financial reports and verify other financial reports of the

Company.
T i . : .

Article 16.3
The accounting firm appointed by the Company shall have
the following rights:

(Delete the article in its entirety)

Article 16.6

An accounting firm can be removed in a general meeting
before the expiration of its term of office by ordinary
resolution of the general meeting, or by approval of the
board of supervisors, irrespective of the provisions in the
contract between the firm and the Company. However, the
accounting firm’s right to claim for damages which arise
from its removal shall not be affected thereby.

(Delete the article in its entirety)

Article 16.7

The remuneration of an accounting firm or the manner in
which such firm is to be remunerated shall be determined
by an ordinary resolution of the general meeting or by
approval of the board of supervisors. The remuneration of
the accounting firm appointed by the board of directors
shall be determined by a meeting of the board of directors.

Article 13.5
The remuneration of an accounting firm or the manner in
which such firm is to be remunerated shall be determined

by an ordinary resolution of the general meeting or by

Article 16.8
The
reappointment of an accounting firm shall be resolved by
the
resolution or approval of the board of supervisors. Such

Company’s  appointment, removal and non-

shareholders’ general meeting through ordinary

resolution shall be filed with the securities regulatory
authority of the State Council.

Article 13.6
The
reappointment of an accounting firm shall be resolved by
the shareholders—general meeting through ordinary
resolution—ei—apposd—od—dre—board—ed—perem—Seh

Company’s  appointment, removal and non-
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Article 16.9

Where a resolution at a shareholders’ general meeting is
passed to appoint an accounting firm other than the
incumbent accounting firm to fill a casual vacancy in the
office of accounting firm, to reappoint an accounting firm
that was appointed by the board of directors to fill a casual
vacancy, or to dismiss an accounting firm before the
expiration of its term of office, the following provisions
shall be satisfied:

(Delete the article in its entirety)

Article 16.11

The accounting firm may resign its office by depositing the
written notice of resignation at the address of the
Company. The notice shall become effective on the date of
such deposit or on such later date as may be stated in the
notice. The notice shall contain the following statements:

(Delete the article in its entirety)

CHAPTER 18 MERGER AND DIVISION OF THE
COMPANY

CHAPTER 15 MERGER AND DIVISION OF THE
COMPANY

Article 18.2

The merger of the Company may take the form of either
merger by absorption or merger by establishment of a new
entity.

In the event of a merger, the parties to the merger shall
enter into a merger agreement, and prepare a balance sheet
and lists of assets. The Company shall notify its creditors
within 10 days from the date of the Company’s resolution
on merger and shall publish an announcement in the
newspaper within 30 days from the date of such resolution.
The creditors may, within thirty days from the receipt of
the notice or within forty-five days from the issuance of
the announcement if they fail to receive a notice, require
the Company to repay their debts or provide corresponding
guarantees.

Article 15.2

The merger of the Company may take-the—form—otbe either
a_merger by absorption or a_merger by establishment of a
new entity.

In the event of a merger, the parties to the merger shall
enter into a merger agreement, and prepare a balance sheet
and lists of assets. The Company shall notify its creditors
within 10 days from the date of the Company’s resolution
on merger and shall publish an announcement in the
newspaper or Credit
Information Publicity System within 30 days from the
date of such resolution. The creditors may, within thirty
days from the receipt of the notice or within ferty—ivedS
days from the issuance of the announcement if they fail to

on the National Enterprise

receive a notice, require the Company to repay their debts
or provide corresponding guarantees.

Article 18.3

Where there is a division of the Company, its assets shall
be divided up accordingly.

In the event of a division, the parties to the division shall
enter into a division agreement, and prepare a balance
sheet and lists of property. The Company shall notify its
creditors within 10 days from the date of the Company’s
resolution on division and shall publish an announcement
in the newspaper within 30 days from the date of such
resolution.

Article 15.3

Where there is a division of the Company, its assets shall
be divided up accordingly.

In the event of a division, the parties to the division shall
enter into a division agreement, and prepare a balance
sheet and lists of property. The Company shall notify its
creditors within 10 days from the date of the Company’s
resolution on division and shall publish an announcement
in the newspaper or on the National Enterprise Credit
Information Publicity System within 30 days from the
date of such resolution.
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CHAPTER 19 DISSOLUTION AND LIQUIDATION

CHAPTER 16 DISSOLUTION AND LIQUIDATION

Article 19.1
In any of the following circumstances, the Company shall
be dissolved and liquidated in accordance with the laws:

D the shareholders’ general meeting resolves to
dissolve the Company;

(II)  dissolution is necessary due to a merger or division
of the Company;

(IIT)  the business license is revoked, the Company is
ordered to close down or terminate according to the
laws;

(IV) the Company is declared insolvent according to the
laws due to its failure to settle liabilities in due;

(V) the Company has experienced material difficulties in

operation and management, and the continuous
operation would lead to substantial loss to the
benefits of its shareholders and there are no other
the

holding no less than 10% of the total voting rights

solutions to resolve matters, shareholders

of the Company may appeal to the people’s court for
dissolution of the Company.

Article 16.1
In—any—oi—the—foHowing—eirenmstaneess—the The Company
shall be dissolved and—tiquidated—in—aececordance—with—the

tawsfor the following reasons:

(I) the sharehelders™——general meeting resolves to
dissolve the Company;

(II)  dissolution is necessary due to a merger or division
of the Company;

(IIT) the business license is revoked, the Company is
ordered to close down or terminate according to the
laws;

&5 (V) the Company has experienced material

difficulties in operation and management, and the
continuous operation would lead to substantial loss
to the benefits of its shareholders and there are no
other solutions to resolve the matters, shareholders
holding no less than 10% of the total voting rights
of the Company may appeal to the people’s court for
dissolution of the Company.

Where any cause of dissolution as specified in the

preceding paragraph arises, the Company shall disclose

such cause of dissolution on the National Enterprise

Credit Information Publicity System within 10 days.

Article 19.2
Where the
paragraphs (I), (III) and (V) of the preceding Article, a

Company is dissolved pursuant to sub-
liquidation committee shall be set up within fifteen days
for conducting liquidation from the date when cause(s) of
dissolution occurs. Members of liquidation committee of
joint stock limited company shall be determined by its
directors or at the shareholders’ general meeting. If the
liquidation committee is not set up within the specified
period for conducting liquidation, creditors may apply to
the people’s court for appointment of relevant persons to
the
such

form a liquidation committee and proceed with
The shall

application and promptly organize a liquidation committee

liquidation. people’s  court accept
for carrying out the liquidation. Where the Company is
dissolved pursuant to sub-paragraph (IV) of the preceding
Article, the relevant competent authorities shall organize
the

professionals to establish a liquidation committee to carry

shareholders, relevant authorities and relevant

out the liquidation.

Article 16.2

Where the Company is dissolved pursuant to sub-
paragraphs (I), (IIT) and &(IV) of the preceding Article,
a liquidation committee shall be set up within fifteerlS
days

for conducting liquidation from the date when

cause(s) of dissolution occurs. Members of liquidation
committee ef—jeint—stoelk—tmited—eompany—shall be
determined by its directors or at the sherehelders™—general
meeting. If the liquidation committee is not set up within
the specified period for conducting liquidation, creditors
may apply to the people’s court for appointment of
relevant persons to form a liquidation committee and
proceed with the liquidation. The people’s court shall
accept such application

and promptly organize a

liquidation committee for carrying out the liquidation.
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PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

Article 19.3

Where the board of directors decides to liquidate the
Company for any reason (other than the Company’s
declaration of its insolvency and liquidation), the board of
directors shall include a statement in its notice convening a
shareholders’ general meeting to consider the proposal to
the effect that, after making full inquiry into the affairs of
the Company, the board of directors is of the opinion that
the Company will be able to pay its debts in full within 12
months from the commencement of the liquidation. Upon
the passing of the resolution by the shareholders’ general
meeting for the liquidation of the Company, all functions
and powers of the board of directors shall cease.

(Delete the article in its entirety)

Article 19.4

The liquidation committee shall notify creditors within 10
days from the date of its establishment and publish
within 60 days. The
creditors may declare their claims to the liquidation

announcements in newspapers
committee within thirty days from the date they receives
the above notice or within forty-five days from the
announcement date if no such notice is received. The
creditors shall explain the matters related to their claims
and provide supporting materials when declaring their
shall be the
liquidation committee. Claims shall be registered by the

claims. Creditors’ rights registered by
liquidation committee. During the period of declaration of
creditors’ rights, the liquidation committee shall not repay

any debts to the creditors.

Article 16.3

The liquidation committee shall notify creditors within 10
days from the date of its establishment and publish
the National
Enterprise Credit Information Publicity System within

announcements in newspapers or _on

60 days. The creditors may declare their claims to the
liquidation committee within thi#t¥30 days from the date
they receives the above notice or within ferty—ivedS days
from the announcement date if no such notice is received.
The creditors shall explain the matters related to their
claims and provide supporting materials when declaring
their claims. Creditors’ rights shall be registered by the
liquidation committee. Claims shall be registered by the
liquidation committee. During the period of declaration of
creditors’ rights, the liquidation committee shall not repay
any debts to the creditors.

Article 19.5
During the liquidation period, the liquidation committee
shall exercise the following functions and powers:

(a)

to sort out the Company’s assets and prepare a

balance sheet and an inventory of assets
respectively;

(b)  to notify creditors by sending notice or by making
announcement;

(©
to dispose of and liquidate any unfinished businesses
of the Company;

(d)  to pay outstanding taxes as well as taxes arising in
the course of liquidation;

(e) to settle claims and debts;

) to dispose of the remaining assets of the Company
after the repayment of debts; and

(g)  to represent the Company in any civil proceedings.

Article 16.4

During the liquidation period, the liquidation committee
shall exercise the following functions and powers:

@

(I to sort out the Company’s assets and prepare a

balance sheet and an inventory of assets
respectively;

(II) to notify creditors by sending notice or by
making announcement;

(IIT) to dispose of and liquidate any unfinished
businesses of the Company;

(IV) to pay outstanding taxes as well as taxes
arising in the course of liquidation;

(V) to settle claims and debts;

(VD) to dispose of the remaining assets of the

Company after the repayment of debts; and

T ¥ & T 2

(VII) to represent the Company in any civil
proceedings.
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PROPOSED AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
in bold and underlined

Article 19.8

Following the completion of the liquidation, the liquidation
committee shall prepare a liquidation report, a statement of
the income and expenses during the liquidation period and
financial accounts, which shall be verified by the PRC
certified public accountants and then submitted to the
shareholders’ general meeting or the people’s court for
confirmation. The liquidation committee shall, within 30
days after such confirmation given by a shareholders’
the
documents referred to in the preceding paragraph to the

general meeting or the people’s court, submit

company registration authority and apply for cancellation
of registration of the Company, and publish a publish
announcement relating to the termination of the Company.

Article 16.7
Following the completion of the liquidation, the liquidation
committee shall prepare a liquidation report, a—statementeof

finanetal—aecountss—which shall be werified—by—the—PRE
eertifted—publie—aeconntants—and—then—submitted to the
shareholders™general meeting or the people’s court for
confirmation—Fhe—tquidation—ecommittee—shath—within—30
. : ) . . ors?
ceneral—meeting—or—the—peoples—eeunrt, and submit the
doettents—reterred—to—in—the—precedire—paraeraph—to the
company registration authority and apply for cancellation
Company;—and—publish—a—publish

of registration of the

CHAPTER 20 PROCEDURES FOR AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

CHAPTER 17 PROCEDURES FOR AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Article 20.1

The Company may amend the Articles according to the
provisions of laws, administrative regulations and the
Articles.

(Delete the article in its entirety)

Article 20.2

The procedures to amend the Articles are as follows:
] a resolution proposing the shareholders’ general
meeting to amend the Articles together with the
proposed amendments shall be passed by the board

of directors in accordance with the Articles;

(II)  the shareholders shall be informed of the proposal of
the amendments and a shareholders’ general meeting
shall be convened to vote on the same;

(III) subject to the relevant requirements of the Articles

of the Company, the amendments proposed to the
shareholders’ general meeting shall be passed by
way of special resolution.

Article 17.1
Fhe—procedures—to—amend—the—Artieles—are—as—oHows:The

Company is required to amend its Articles of

Association in any of the following circumstances:

D

amendment of the Company Law or relevant law

or administrative regulations, the contents of the

Articles of Association conflict with the law or

administrative regulations;

the—amenrdmentsandashareholders—eceneralmeetine
shal-l—b%eefweﬂed—te—vete—eﬂ—ﬂie—s&mefth_e
circumstances of the Company have changed so

(D

that they are different from the contents of the

Articles of Association;
spret : tor-the general meeting
decides by way of special resolution that the

(1)

Article of Association should be amended.
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Existing provisions

Amended provisions
Deletions shown in strikethrough, and revisions shown
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Article 20.3

Amendment to the Articles which involve the contents of
the Mandatory Provisions shall become effective upon
approval by the approval authorities authorized by the
State China
Commission. Where amendments involved the registered

Council and Securities  Regulatory

particulars of the Company, application shall be made for
registration of the changes in accordance with the laws.

Article 17.2

Amendments to the Articles of Association passed by

resolutions at the general meeting, which require

examination and approval by the competent authorities,

shall be submitted to the competent authorities for

approval. amendments alternation

registration shall be filed for alteration registration

Any requiring

according to the law.

CHAPTER 21: SETTLEMENT OF DISPUTES

(Delete the chapter in its entirety)

CHAPTER 23: INTERPRETATION AND DEFINITIONS

CHAPTER 19: INTERPRETATION AND DEFINITIONS

Article 23.2

In the Articles, the meaning of “no less than”, “within” or
“no more than” includes the underlying number, while
“below”, “beyond”, “less than” or “more than” excludes

the underlying number.

Article 19.2

In the Articles, the meaning of “no less than”, “within” or
“no more than” includes the underlying number, while
“below”, “over”, “beyond”, “less than” or “more than”

excludes the underlying number.

Article 23.3

The Articles are written in Chinese. In the event of any
discrepancy between the Articles in other languages or
different versions of the Articles and the same in Chinese,
the Chinese version shall prevail.

The power of interpretation of the Articles shall be vested
in the Company’s board of directors. Any matters not
contained in the Articles shall be proposed by the board of
directors at the shareholders’ general meeting for approval.

Article 19.3

The Articles are written in Chinese. In the event of any
discrepancy between the Articles in other languages or
different versions of the Articles and the same in Chinese,
the
Provincial Administration for Market Regulation shall

Chinese version registered with the Zhejiang

prevail.

The power of interpretation of the Articles shall be vested
in the Company’s board of directors. Any matters not
contained in the Articles shall be proposed by the board of
directors at the sharehelders—general meeting for approval.
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NOTICE OF 2025 ANNUAL GENERAL MEETING

~
o

O
1

EIRAERGOGERRAFA
(Zuoli Kechuang Company Limited")

(formerly known as Zuoli Kechuang Micro-finance Company Limited*
VT BHR /R SR A R 2 7 )
(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 6866)

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of & 71 &£ i
WA MR/AF (Zuoli Kechuang Company Limited*) (the “Company”) for the year ended 31
December 2025 will be held at Conference Room, 3rd Floor, Zuoli Building, No. 399 Deqing
Avenue, Wukang Road, Deqing County, Huzhou City, Zhejiang Province, the People’s Republic of
China at 3:30 p.m. on 18 June 2026 to consider and, if thought fit, to pass, with or without
modifications, the following resolutions of the Company:

ORDINARY RESOLUTIONS

1. To receive, consider and approve the report of the board of directors of the Company for
the year ended 31 December 2025;

2. To receive, consider and approve the report of the board of supervisors of the Company
for the year ended 31 December 2025;

3. To receive, consider and approve the annual report of the Company for the year ended 31
December 2025;

4. To receive, consider and approve the Company’s audited financial statements for the year
ended 31 December 2025;

5. To consider and approve the Company’s profit distribution plan for the year ended 31
December 2025;

6. To consider and approve the Company’s external auditor’s fees for the year ended 31
December 2025;

7. To consider and approve the re-appointment of KPMG as the Company’s external auditor
for a term until the conclusion of the next annual general meeting of the Company and
other applicable laws and regulations, and to authorise the board of directors of the
Company to determine its remuneration;

*  For identification purpose only
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10.

1.

12.

13.

14.

15.

To

re-elect or appoint the directors of the Company and authorise the board of directors

of the Company to fix their remuneration;

8a
8b
8c
8d
8e
8f
8g
8h
8i

To

Mr. Yu Yin

Mr. Zheng Xuegen

Mr. Yang Sheng

Ms. Hu Fangfang

Mr. Pan Zhongmin

Mr. Zhao Xugiang

Mr. Shen Wei

Mr. Pang, Peter Chun Ming

to authorise the board of directors of the Company to fix directors’ remuneration

re-elect the supervisors of the Company and authorise the board of directors of the

Company to fix their remuneration;

9a

9b

9¢

To

To

To

To

To

To

Mr. Wang Peijun
Ms. Zhou Mingwan
to authorise the board of directors of the Company to fix supervisors’ remuneration
amend the Rules of Procedures for the Shareholders’ General Meetings;
amend the Rules of Procedures for the Board of Directors;
amend the Working Rules for Independent Directors;
establish the Strategy and Risk Management Committee;
abolish the Loan Approval Committee;

amend the Rules of Procedures for the Board of supervisors;
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16.

17.

18.

To consider and approve the application for a credit line from the bank with an amount
not exceeding RMB300 million (including RMB300 million);

SPECIAL RESOLUTIONS

To consider and approve the external guarantees of the Company with an aggregated
amount not exceeding RMB800 million (including RMB800 million);

To consider and approve the following as a special resolution of the Company:

“THAT: the issue of the debt financing instruments with an aggregate principal amount
of not more than RMBI1 billion (including RMBI1 billion) (the “Debt Financing
Instruments”), on the terms set forth below be and is detailed below and hereby

approved:

(a)

(b)

(©

(d)

(e)

Size of issue: not more than RMB1 billion in aggregate (including RMB1 billion),
excluding existing debt financing instruments, hybrid financing instruments and
equity financing instruments;

Categories of issue: one or several categories of Debt Financing Instruments
including but not limited to super short-term debentures, short-term debentures,
medium-term notes, private placement of Debt Financing Instruments, assets-backed
notes, project revenue notes, corporate bonds, asset-backed securities (ABS),
overseas bond issuance, overseas borrowing and other type of Debt Financing
Instrument issued inside or outside the PRC;

Maturity: not more than five years for the term of each Debt Financing Instruments
(including five years);

Use of proceeds: supplement of working capital;

Authorisation: the board of directors of the Company be and is hereby authorised to
deal with all matters relating to the proposed issue of Debt Financing Instruments,
including but not limited to:

(i) to consider the issue of Debt Financing Instruments in accordance with the
needs of the Company, to deal with the specific proposals, specific terms and
conditions and other relevant matters for the issue of public Debt Financing
Instrument in accordance with the market conditions, including but not limited
to the issue subject, size of issue, interest rate, duration, type and condition of
guarantee, intended investors, use of proceeds, arrangement for offering in
tranches (if any) and producing, filing, executing, signing, accepting and
publishing of any necessary legal documents;
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(i) to make any changes or adjustments to the relevant matters of the issue of the
Debt Financing Instruments with reference to the comments from relevant
regulatory authorities or the market conditions if there is any change to the

regulatory policies or the market conditions;

(ii1) to sign all necessary legal documents regarding to the issue of Debt Financing

Instruments;

(iv) to decide the engagement of intermediaries necessary for the issue of Debt

Financing Instruments; and

(v) to determine any other matters relating the issue of Debt Financing
Instruments.

(f) The abovementioned authorisation shall be deemed effective until the earliest of: (i)
the conclusion of the next annual general meeting of the Company; (ii) the
expiration of the period within which the next annual general meeting of the
Company is required to be held by the Articles of Association or other applicable
laws and regulations; or (iii) the date on which the granted authority under relevant
resolution of the Shareholders is revoked or varied by a special resolution of the
Shareholders in a General Meeting.”

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

By order of the Board of
EARRRGERLQE
(Zuoli Kechuang Company Limited*)

YU Yin

Chairman

Hong Kong, 27 May 2026

*  For identification purpose only
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Notes:

The register of members of the Company will be closed from Tuesday, 19 May 2026 to Thursday, 18 June 2026,
both days inclusive, during which period no transfer of shares will be registered. In order to be qualified to attend
and vote at the AGM, all transfer documents accompanied by the relevant share certificates must be lodged with the
H Share Registrar of the Company, Computershare Hong Kong Investor Services Limited at Shops 1712—-1716, 17th
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong (in respect of H Shares), or to the
Company’s registered office in the PRC at No. 399 Deqing Avenue, Wukang Road, Deqing County, Huzhou City,
Zhejiang Province, the PRC (in respect of Domestic Shares) no later than 4:30 p.m. on Monday, 18 May 2026. The
holders of shares whose names appear on the register of members of the Company on Thursday, 18 June 2026 will
be entitled to attend and vote at the AGM.

Any shareholders of the Company (the “Shareholders”) who is entitled to attend and vote at the AGM may appoint
one or more proxies to attend and vote on his/her behalf. A proxy needs not be a Shareholder.

The instrument appointing a proxy must be in writing under the hand of the appointer or his attorney duly authorised
in writing. If the Shareholder is a legal person, that instrument must be executed either under its seal or under the
hand of its director or other attorney duly authorised to sign the same.

In order to be valid, the proxy form must be deposited, for the holders of H Shares, to the H share registrar of the
Company, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong, or for the holders of Domestic Shares, to the Company’s registered office in the PRC,
not less than 24 hours before the time for holding the AGM (or any adjournment thereof). If the proxy form is
signed by a person under a power of attorney or other authorisation instrument, a notarially certified copy of that
power of attorney or other authority shall be deposited at the same time as mentioned in the proxy form. Completion
and return of the proxy form will not preclude the Shareholders from attending and voting in person at the AGM or
any adjourned meetings should you so wish.

If corporate Shareholders appoint any authorised representative to attend the AGM, the authorised representative
shall produce his/her identity documents and a notarially certified copy of the relevant authorisation instrument
signed by the board of directors or other authorised parties of the corporate Shareholders or other notarially certified
documents allowed by the Company.

The AGM is expected to be held for less than half a day. Shareholders who intend to attend the AGM shall arrange
and bear their own transportation and accommodation expenses.

The name and address of the Company’s H share registrar in Hong Kong is as follows:

Computershare Hong Kong Investor Services Limited
Shops 1712-1716, 17th Floor and 17M Floor,
Hopewell Centre,

183 Queen’s Road East,

‘Wanchai,

Hong Kong

The registered office of the Company in the PRC is as follows:

No. 399 Deqing Avenue,
Wukang Road,

Deqing County,

Huzhou City,

Zhejiang Province,

The PRC

Where there are joint registered holders of any Share(s), any one of such joint holders may attend and vote at the
AGM, either in person or by proxy, in respect of such Share(s) as if he/she was solely entitled thereto, but if more
than one of such joint holders are present at the AGM or any adjourned meeting thereof (as the case may be), the
most senior shall alone be entitled to vote, whether in person or by proxy. For this purpose, seniority shall be
determined by the order in which the names stand in the register of members of the Company in respect of the joint
holding.
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10.

As at the date of this notice, the board of directors (the “Director(s)”’) of the Company comprises four executive
Directors, namely Mr. YU Yin (the Chairman), Mr. ZHENG Xuegen, Mr. YANG Sheng and Ms. HU Fangfang; one
non-executive Director, namely Mr. PAN Zhongmin; and three independent non-executive Directors, namely Mr.
CHAN Kin Man, Mr. ZHAO Xugiang and Ms. YANG lJie.
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