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DEFINITIONS

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

following meanings:

“A Share(s)”

“A Share Offering”

“A Share Offering and Listing”

“Articles” or “Articles of
Association”

“Board of Directors” or “Board”

“Board of Supervisors”

“Board Meeting”

“Class Meetings”

“Class Meeting of
Domestic Shareholders”

“Class Meeting of
H Shareholders”

RMB ordinary share(s) proposed to be issued by the
Company pursuant to the A Share Offering

the Company’s proposed initial public offering of A
Shares, which are proposed to be listed on the SSE STAR
Market

the Company’s proposed initial public offering of A
Shares, and listing of such Shares on the SSE STAR
Market

the articles of association of the Company, as amended
from time to time

the board of Directors of the Company

the board of Supervisors of the Company

the meeting of the Board of Directors held on 30 March
2020 to approve, among other things, the proposed A
Share Offering and Listing and other resolutions relating
to the A Share Offering and Listing

the Class Meeting of Domestic Shareholders and the
Class Meeting of H Shareholders

the 2020 first class meeting of Domestic Shareholders to
be held at Multifunctional Hall, 3rd Floor, Renaissance
Shanghai Caohejing Hotel, 397 Tianlin Road, Xuhui,
Shanghai, China on Friday, 12 June 2020 immediately
after the conclusion of the EGM (or any adjournment
thereof)

the 2020 first class meeting of H Shareholders to be held
at Multifunctional Hall, 3rd Floor, Renaissance Shanghai
Caohejing Hotel, 397 Tianlin Road, Xuhui, Shanghai,
China on Friday, 12 June 2020 immediately after the
Class
Shareholders (or any adjournment thereof)

conclusion of the Meeting of Domestic



DEFINITIONS

“Company”

“connected person”

“CSRC”

“Decision-making Rules for
the Connected/Related
Transaction”

“Director(s)”

“Domestic Share(s)”

“EGM”

’

“Fosun Pharma’

“Gl‘Oup”

“HK$”

“H Shares”

Shanghai Henlius Biotech, Inc., a joint stock company
incorporated in the PRC with limited liability, the H
shares of which are listed and traded on the Main Board
of the Hong Kong Stock Exchange as of the date of this
circular

has the meaning ascribed to it under the Listing Rules
China Securities Regulatory Commission

The Decision-making Rules for the Connected/Related
Transaction for the Connected/Related Transactions of
Shanghai Henlius Biotech, Inc.

the director(s) of the Company

ordinary share(s) with nominal value of RMB1.00 each in
the issued share capital of the Company which are
subscribed for and credited as paid up in RMB

the 2020 second extraordinary general meeting of the
Company to be held at Multifunctional Hall, 3rd Floor,
Renaissance Shanghai Caohejing Hotel, 397 Tianlin
Road, Xuhui, Shanghai, China at 3:30 p.m. on Friday, 12
June 2020, to consider and, if appropriate, to approve the
resolutions contained in the notice of the meeting which
is set out on pages 284 to 287 of this circular, or any
adjournment thereof

Shanghai Fosun Pharmaceutical (Group) Co., Ltd.* (L7
HEBHEEE B ABRAF), a joint stock company
established in the PRC, the H shares and A shares of
which are listed and traded on the Main Board of the
Hong Kong Stock Exchange and the Shanghai Stock

Exchange, respectively

the Company and its subsidiaries

Hong Kong dollar, the lawful currency of Hong Kong
overseas-listed foreign shares in the issued share capital
of the Company with a nominal value of RMB1.00 each,

which are listed on the Main Board of the Hong Kong
Stock Exchange



DEFINITIONS

“Hong Kong Stock Exchange”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Management Rules for the

External Guarantee”

“Management Rules for the
Raised Funds”

“Management Rules for the

Transaction and External

Investments and Financing”

>

“Notices of the Class Meetings’

“Notice of the EGM”

“PRC”

“Prospectus”

“R&D”

“RMB ER]

The Stock Exchange of Hong Kong Limited

the Hong Kong Special Administrative Region of the
PRC

20 April 2020, being the latest practicable date prior to
the printing of this circular for the purpose of
ascertaining certain information contained herein

the Rules Governing the Listing of Securities on the
Stock Exchange

The Management Rules for the External Guarantee of
Shanghai Henlius Biotech, Inc.

The Management Rules for the Raised Funds of Shanghai
Henlius Biotech, Inc.

The Management Rules for the Transaction and External
Investment and Financing of Shanghai Henlius Biotech,
Inc.

the notice of the Class Meeting of H Shareholders and the
notice of the Class Meeting of Domestic Shareholders
both dated 27 April 2020, a copy of which is set out on
pages 288 to 290 and pages 291 to 293 of this circular,
respectively

the notice of the EGM dated 27 April 2020, a copy of
which is set out on pages 284 to 287 of this circular

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

the prospectus issued by the Company on 12 September
2019 in connection with the listing of the H Shares on the
Hong Kong Stock Exchange

research and development

Renminbi, the lawful currency of the PRC



DEFINITIONS

“Rules of Independent
Non-Executive Directors”

“Rules of Procedures for the
Board of Directors”

“Rules of Procedures for the

Board of Supervisors”

“Rules of Procedures for the

General Meeting”

“Share(s)”

“Shareholder(s)”

“SSE STAR Market”

“SSE STAR Market

Implementation Measures”

“Supervisor(s)”

“%”

* For identification purpose only

The Rules of Independent Non-Executive Directors of
Shanghai Henlius Biotech, Inc.

The Rules of Procedures for the Board of Directors of
Shanghai Henlius Biotech, Inc.

The Rules of Procedures for the Board of Supervisors of
Shanghai Henlius Biotech, Inc.

The Rules of Procedures for the General Meeting of
Shanghai Henlius Biotech, Inc.

the Domestic Share(s), the unlisted foreign Share(s)
and/or the H Share(s) of the Company

holder(s) of the Shares

the Science and Technology Innovation Board of
Shanghai Stock Exchange

Implementation Measures for the Issue and Underwriting
of Securities on the SSE STAR Market of the Shanghai
Stock Exchange ( { b6 5552 5 FrBHAIAR Ik 55 88 1 7 Bk
SHEEHHE) )

the supervisor(s) of the Company

per cent.
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27 April 2020

To the Shareholders

Dear Sir or Madam,

(1) PROPOSED A SHARE OFFERING AND LISTING
(2) PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND
(3) OTHER RESOLUTIONS

I. INTRODUCTION

The purpose of this circular is to give you notices of the EGM and the Class Meetings,
and to provide you with information regarding certain ordinary resolutions and/or special
resolutions to be proposed at the above meetings and to provide you with all the information
reasonably necessary to enable you to make an informed decision on whether to vote for or
against the proposed resolutions at the meetings:

(1) the resolutions in relation to the proposed A Share Offering and Listing;
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(2)

(3)

4)

(5)

(6)

)

(8)

)

(10)

(1)

(12)

(13)

(14)

(15)

(16)

the resolution in relation to the authorisation to the Board to deal with matters
relating to the A Share Offering and Listing;

the resolution in relation to the plan for use of proceeds raised from the A Share
Offering;

the resolution in relation to the accumulated profit distribution and the plan for
undertaking unrecovered losses prior to the A Share Offering;

the resolution in relation to the share price stabilisation plan within three years after
the A Share Offering and Listing;

the resolution in relation to the three-year dividend distribution plan after the A
Share Offering;

the resolution in relation to the undertakings on the matters in connection with the
A Share Offering and Listing;

the resolution in relation to the dilution of immediate return by the A Share Offering

and recovery measures;

the resolution in relation to the amendments to the Articles and Rules of Procedures
for the General Meeting relating to PRC regulatory updates;

the resolution in relation to the amendments to the Articles and relevant rules of
procedures relating to the A Share Offering and Listing;

the resolution in relation to the amendments to the Rules of Independent Non-
Executive Directors;

the resolution in relation to the amendments to the Decision-making Rules for the
Connected/Related Transaction;

the resolution in relation to the amendments to the Management Rules for the Raised
Funds;

the resolution in relation to the amendments to the Management Rules for the

External Guarantee;

the resolution in relation to the Management Rules for the Transaction and External
Investments and Financing; and

the resolution in relation to the special report on the use of proceeds raised in
previous offering.
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The resolutions in paragraphs (1) to (6) and (8) are special resolutions subject to approval
by the Shareholders at the EGM and the Class Meetings, respectively. Furthermore, the
proposed A Share Offering and Listing is subject to the approvals by the general meeting of
Fosun Pharma, the CSRC and/or the Shanghai Stock Exchange. The resolution in paragraph (7)
is an ordinary resolution subject to the approval by the Shareholders at the EGM and the Class
Meetings, respectively.

The resolutions in paragraphs (9) and (10) are special resolutions subject to the approval
by the Shareholders at the EGM. The resolutions in paragraphs (11) and (16) are ordinary
resolutions subject to the approval by the Shareholders at the EGM.

In order to enable you to have a better understanding of the resolutions to be proposed at
the EGM and the Class Meetings and to make an informed decision thereof, we have provided
in this circular detailed background information, including the relevant information and
explanation, to the resolutions to be proposed at the EGM and the Class Meetings.

II. DETAILS OF THE RESOLUTIONS

A. Proposed A Share Offering and Listing

The Company proposed to apply to the relevant regulatory authorities in the PRC for the
allotment and issue of A Shares and proposed to apply to the Shanghai Stock Exchange for the
listing of, and permission to deal in, the A Shares on the SSE STAR Market.

The A Share Offering and Listing will be subject to, among other things, the approval by
the Shareholders by way of special resolutions at the EGM and the Class Meetings, the
approval by the general meeting of Fosun Pharma as well as the approvals by the CSRC and
the Shanghai Stock Exchange.

If the A Share Offering and Listing as set out in resolutions 8(1) to (11) of the Notice of
the EGM and resolutions 2(1) to (11) of the Notices of the Class Meetings is not approved by
the Shareholders, the A Share Offering will not proceed, and the ancillary matters as set out in
resolutions 1 to 7, 9 to 14, and 16 of the Notice of EGM and resolutions 1, and 3 to 8 of the
Notices of the Class Meetings will not proceed. Please refer to the Notice of the EGM and the
Notices of the Class Meetings as set out on pages 284 to 293 to this circular.

Details of the A Share Offering and Listing
i The public offering of Shares fulfilling requirements
The Company has fulfilled the requirements under relevant PRC laws, regulations

and regulatory documents in respect of the A Share Offering and Listing on the SSE STAR
Market.
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ii.  Class of Shares

The class of shares proposed under the A Share Offering and Listing is RMB
ordinary shares (A Shares) to be listed on the SSE STAR Market.

iiti. Nominal value
The nominal value of the A Shares to be listed is RMB1.00 per A Share.
iv.  Offering size

The Company has proposed to issue A Shares representing not less than 10% of the
total share capital of the Company upon completion of the A Share Offering and Listing
and not more than 20% of the total share capital upon completion of the A Share Offering
and Listing. The final number of A Shares to be issued will be subject to the number of
A Shares to be registered with the CSRC.

The Company may grant the lead underwriter of the A Share Offering an
over-allotment option pursuant to which the Company may be required to issue additional
A Shares representing not more than 15% of the initial size of the A Share Offering.

The A Share Offering will only involve the issue of new A Shares by the Company,
and will not involve any offering of Shares by the existing Shareholders.

Please refer to “III. OTHER INFORMATION IN RELATION TO THE PROPOSED
A SHARE OFFERING AND LISTING - B. Effects of the A Share Offering and Listing
on the Shareholding Structure of the Company” below for effects on shareholding
structure.

V. Target subscribers

The target subscribers of the A Shares will be qualified participants in the price
consultation process, strategic investors and other qualified investors, which are in
compliance with the relevant PRC laws and regulations and the conditions stipulated by
the regulatory authorities. If the securities regulatory authorities such as the CSRC and
the Shanghai Stock Exchange have other requirements, such requirements shall be
followed.

Under the PRC laws, regulations and rules relevant to the A Share Offering,
connected persons of the Company may subscribe for A Shares in the following manners:

(a) Participation in the strategic placing as a strategic investor

In light of the Company’s maximum number of A Shares proposed to be issued
as more than 100 million shares, under the SSE STAR Market Implementation
Measures, generally not more than 30% of the total number of A shares to be issued
may be placed to strategic investors. The Company’s connected persons may
participate as a strategic investor (as defined under the relevant PRC laws and/or
regulations) by using its own funds to subscribe for A Shares if he/she/it fulfills the
criteria of a strategic investor. A strategic investor shall not participate in off-line
placement and will be subject to a lock-up period of not less than 12 months from
the listing date of the A Shares on the SSE STAR Market.
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(b) Participation in the on-line subscription

A connected person of the Company who fulfills the criteria set out by the
Shanghai Stock Exchange for on-line subscription and has opened a securities
trading account on the SSE STAR Market may participate in the on-line subscription
of A Shares.

The maximum percentage of A Shares that can be subscribed by each investor
(including connected persons) through each on-line subscription would not exceed
0.1% of the initial on-line offering size and the maximum number of A Shares that
can be subscribed shall not exceed 99.9995 million shares according to the SSE
STAR Market Implementation Measures.

(c) Participation through specific asset management plan

If a connected person is also a senior management/core employee of the Group,
he/she may subscribe for the A Shares through specific asset management plan and
participate in the strategic placing according to the SSE STAR Market
Implementation Measures. The number of A Shares allotted to the specific asset
management plan shall not exceed 10% of the total number of Shares to be issued
under the A Share Offering, and the relevant senior management and/or core
employees shall be subject to a lock-up period for not less than 12 months. Such
participation requires the approval of the Board of Director and the general meeting
(if required) and other relevant authorities and shall be fully disclosed in the
prospectus to be issued in relation to the listing on the SSE STAR Market.

No participation in the off-line placement

Pursuant to the relevant regulations under the Measures of the Administration
of Issue and Underwriting of Securities ( (FEFR¥1THURESEPEHHL) ) and
Standards for Underwriting Securities of Initial Public Offering ( < U2 BHEE T/
SRS HIED) ), the following connected persons of the Company shall not
participate in the off-line placement: (1) the Company and its shareholders, de facto
controllers, directors, supervisors, senior management and other employees;
companies directly or indirectly controlled or jointly controlled by the Company, its
shareholders, de facto controllers, directors, supervisors and/or senior management
or companies in which the above person(s) can exercise a significant influence, and
the controlling shareholders, subsidiaries and other subsidiaries controlled by the
controlling shareholders of the said companies; and (2) family members who have
a close relationship with the persons mentioned in (1) above, including their spouse,
children and their spouses, parents and their spouses, siblings and their spouses,
siblings of their spouses and parents of spouses of their children.
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Maximum number of shares that may be subscribed by connected persons of the
Company

Under the relevant PRC laws and regulations, provided that after the
subscription of A Shares by connected persons of the Company, the Company fulfils
the public float requirement under the Rules Governing for Securities on the SSE
STAR Market which provides that Shares held by the public (excluding
Shareholders holding more than 10% of the Shares of the Company and their parties
acting in concert and the Company’s Directors, Supervisors and senior management
and their respective connected persons) shall not be less than 10% of the total share
capital of the Company for a consecutive period of 20 trading days, there is no
restriction on the maximum number of shares that can be subscribed, in aggregate
by connected persons of the Company in the A Share Offering.

If any of the target subscribers is a connected person of the Company, the
Company will comply with the relevant requirements under the Listing Rules,
including the requirements under Chapter 14A of the Listing Rules such as the
reporting, announcement and independent shareholders’ approval requirements.

As of the Latest Practicable Date, none of the connected person(s) of the
Company has indicated to the Company that he/she/it intends to participate in the
subscription of the A Shares in such way which requires the Company to comply
with the relevant requirements under the Listing Rules.

vi.  Offer price and pricing methodology

In determining the offer price of the A Shares to be offered pursuant to the A Share
Offering, full consideration will be given to the interests of the existing Shareholders as
a whole, the principle of marketisation, and the status of China’s securities market at the
time of the A Share Offering. The offer price will be determined through price
consultation with qualified investors in compliance with the relevant PRC laws and
regulations by the Company and the lead underwriter or through any other methods
approved by the CSRC or the Shanghai Stock Exchange.

Based on the Company Law of the PRC, the offer price of the A Shares shall be not
lower than the nominal value of the Shares of the Company, i.e. RMB1.00 per Share.
There is no other legal or regulatory requirements stipulating the floor price in the A
Share Offering. The Company does not intend to issue the A Shares at a price lower than
the latest audited net asset value per share prior to the Proposed A Share Offering.

As at 27 March 2020 (being the trading date prior to the date of the announcement
of the Company in relation to the proposed A Share Offering and Listing), the closing
price of the Company’s H Share as quoted on the Hong Kong Stock Exchange is
HK$36.25 per H Share. As at the Latest Practicable Date, the closing price of the
Company’s H Share as quoted on the Hong Kong Stock Exchange is HK$40.00 per H
Share.

— 10 =
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vii. Method of offering

The A Share Offering will be conducted through a combination of placings to
strategic investors, placings offline to participants of the price consultation process, and
offering to qualified investors by way of online subscription at a fixed price, or through
any other methods of offering which are approved by the CSRC or the Shanghai Stock
Exchange.

viii. Place of listing

The A Shares are proposed to be listed on the SSE STAR Market.

ix. Time of listing

The Company will choose an appropriate timing for the A Share Offering and
Listing upon the approval by the Shanghai Stock Exchange and the registration with
CSRC. The specific date of A Share Offering and Listing shall be determined by the Board
of Directors or its authorized persons as authorized by the General Meeting upon the
approval by the Shanghai Stock Exchange and the registration with CSRC.

x.  Engagement of professional agents

The Company has proposed to engage professional agents, including the
underwriting sponsor, legal adviser and auditor for the proposed A Share Offering and
Listing, including but not limited to China International Capital Corporation Limited, CM
Law Firm and Ernst & Young Hua Ming CPAs (special general partnership).
xi.  Validity period of the resolutions

The resolutions in relation to the A Share Offering and Listing will be valid for a
term of 12 months from the date it is considered and approved at the General Meeting and

Class Meetings.

Authorisation to the Board to Deal with Matters relating to the A Share Offering and
Listing

A special resolution will be proposed at the EGM and the Class Meetings to authorise the

Board of Directors to fully handle the relevant matters in connection with the A Share Offering

and Listing.

In order to ensure the smooth progress of the relevant matters relating to the A Share

Offering and Listing, a proposal will be submitted to the Shareholders at the EGM and Class
Meetings to authorise the Board of Directors to deal with relevant matters in connection with
the A Share Offering and Listing.

—11 =
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The authorization proposed to be granted to the Board of Directors shall include, without

limitation, the following:

ii.

iii.

iv.

vi.

Implementing the specific proposals for the A Share Offering and Listing in
accordance with the relevant PRC laws, regulations and regulatory documents and
the resolutions of the General Meeting and Class Meetings.

Handling the reporting matters related to the A Share Offering and Listing,
including, but not limited to, dealing with the relevant government agencies,
regulatory agencies, the Shanghai Stock Exchange, securities registration and
settlement agencies for the approval, registration, filing, permit, registration and
consents, and to pass, sign, execute, modify, and complete all agreements, contracts

and other relevant legal documents related to the A Share Offering and Listing.

Dealing with all matters related to the A Share Offering and Listing with full
discretion, including, but not limited to, specific matters such as timing of the
offering, the specific number of shares to be issued, method of offering, target
subscribers, pricing methodology, offer price, placing method, over-allotment
placement and strategic placement, in accordance with the relevant requirements
and policies of regulatory authorities, and the securities market conditions and

within the scope of the resolutions of the General Meeting and Class Meetings.

(a) Drafting and/or amending the Articles (draft), rules of procedures and other
internal management policies in connection with the A Share Offering during the A
Share Offering and Listing in accordance with the requirements and suggestions of
the government agencies and regulatory authorities; and (b) amending and
approving the Articles (draft), rules of procedures and other internal management
policies in accordance with the result of the A Share Offering, and dealing with the
relevant procedures for the approval, registration and/or filing (if necessary) of such
changes with the relevant authorities including the competent authority of commerce
and the competent administration for industry and commerce.

For Articles (draft), rules of procedures and other internal management policies
which have been considered and approved by the General Meeting and Class
Meetings and effective from the date of the A Share Offering and Listing, if CSRC,
the Shanghai Stock Exchange and other regulatory authorities have put forward
suggestions or advice, or when there is a conflict between such policies and the
regulatory documents issued by the CSRC, the Shanghai Stock Exchange and other
regulatory authorities, making appropriate amendments to the aforesaid Articles
(draft), rules of procedures and other internal management policies in combination
with those suggestions or advice.

Adjusting the plans for the A Share Offering and Listing, including, but not limited
to, specific matters such as timing of the offering, the specific number of shares to
be issued, method of offering, target subscribers, pricing methodology, offer price,

— 12 =
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vii.

viii.

iX.

Xi.

placing method, over-allotment placement and strategic placement, in accordance
with the implementation plan for the A Share Offering and Listing, the market
conditions, the policy change and the advice by the regulatory departments, the
sponsor and the underwriters.

Within the scope of the resolutions passed by the Shareholders at the General
Meeting and Class Meetings, making the necessary and appropriate adjustments to
the relevant matters in the implementation process of the investment projects funded
by the proceeds raised, including, but not limited to, the adjustment of the specific
projects in which the raised funds are invested and the amount of funds required for
these projects; the organisation and implementation of project construction with
self-owned or self-raised funds according to the actual progress of the project before
the proceeds of the A Share Offering and Listing are in place; and the replacement
of the self-owned funds and bank borrowings previously invested in the projects
after the proceeds of the A Share Offering and Listing are in place. According to the
actual situation and the opinions of the relevant government authorities and the
underwriting sponsor, making adjustments to the relevant matters in the
implementation process of the projects, including, but not limited to, the adjustment
on matters including the amount of proceeds to be used for each project, the
implementation entity, the implementation progress and the implementation
methods within the scope of the confirmed investment projects funded by the
proceeds raised; the confirmation of the deposit account for the proceeds raised; the
signing of a tripartite supervision agreement for the proceeds raised; the
implementation of the use of proceeds after completion of the A Share Offering and
Listing; and the signing of material contracts involved in the implementation
process of the investment projects funded by the proceeds raised.

After completion of the A Share Offering and Listing, handling the matters of,
including but not limited to registration and filing of such changes with the
competent authority of commerce and the competent administration for industry and
commerce.

After completion of the A Share Offering and Listing, handling the matters of
registration and settlement of shareholdings at the China Securities Depository and
Clearing Co., Ltd., including, but not limited, to the depository, registration,
circulation and lock-up of the shares.

Publishing, among other things, the prospectus and its summary and listing
announcement in designated newspapers and on websites in accordance with the
requirements of the CSRC, the Shanghai Stock Exchange and the relevant securities
regulatory authorities, and making an application for listing to the designated stock
exchange and providing complete information of the application.

Engaging agents, including the underwriting sponsor, legal adviser and auditor for

the A Share Offering and Listing, determining the service fees for the intermediaries
through consultation, and signing of engagement agreements.
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xii. In case of occurrence of force majeure events or other circumstances where
implementation of the A Share Offering and Listing would become difficult, or
although implementation would be possible, it would bring material adverse impact
on the Company, making decisions to suspend or terminate A Share Offering and
Listing at discretion.

xiii. For the purpose of A Share Offering and Listing, communicating with the relevant
regulatory institutions or organizations, such as the CSRC, the Shanghai Stock
Exchange and other regulatory departments, on behalf of the Company.

xiv. To the extent permitted by the relevant laws, regulations and regulatory documents,
handling other matters which are considered to be necessary, desirable and
appropriate for A Share Offering and Listing.

The above authorization, if approved, shall be valid for a period of 12 months from the
date of approval at the General Meeting and the Class Meetings.

Subject to the approvals at the EGM and the Class Meetings, and the requirements under
the relevant laws, regulations, regulatory documents and the Articles, the Board of Directors
proposed that the above authorization be delegated to the chairman of the Board of Directors

and any person authorized by the chairman.

C. The Plan for Use of Proceeds Raised from the A Share Offering

A special resolution will be proposed at the EGM and the Class Meetings to consider and
approve the plan for use of proceeds raised from the A Share Offering.

The proceeds raised by the Company from the A Share Offering will be used for the
following projects after deducting the offering expenses:

Proposed
investment amount
from proceeds

Note 4)

No. Project Name raised'
(RMB’000)
1.  Biosimilar drugs and innovative drugs R&D project™’ / 2,400,000
. Biotech industrialization site project™? 2 700,000
3. Replenishment of working capital ™" 7 900,000
Total 4,000,000
Notes:

(1)  The Company intends to use the proceeds raised from the A Shares Offering to continuously and efficiently
promote the R&D of products under development. In addition to the commercialised HLXO01 (¥ %) and the
products expected to be commercialised in the near future (HLXO02, HLXO03, HLX04 and HLXOI for
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2

3)

C))

(%)

rheumatoid arthritis), the Company currently has extensive product pipelines, and various products are still
under clinical research or pre-clinical research stage. The Company will continue to adhere to the current
product development strategy and progressing the R&D of its biosimilars, innovative monoclonal antibodies
and tumour combination therapy. The Company currently also has a number of products under clinical trial
stages. Proceeds raised from A Shares Offering will be used for clinical trials of various products, such as
HLX11, HLX12, HLX14, HLX22, HLX10, HLX10+HLX04, HLX10+HLX07, HLXS55 and HLX56, according
to the Company’s product planning. The Company will also deploy part of the proceeds in other early products
which are still under pre-clinical stage.

In order to improve production capacity, the Company has planned for the construction of “Henlius Biotech
Biopharmaceutical Industrialization Base II” (the “Construction Project”) in Songjiang District, Shanghai. The
investment in the Construction Project will be partly financed by the proceeds raised from the A Share
Offering. As required under the relevant PRC laws and regulations, the Company and Fosun Pharma, the
controlling shareholder of the Company, both have convened board meetings and agreed the investment by the
Company in the Construction Project for not more than RMB1,720 million. The design, construction and
operation of the Construction Project are subject to the approval/filling of the competent government
departments (including, but not limited to, the Development and Reform Commission, Environmental
Protection Administration, etc.).

At present, the Company has only commercialised one product and generates limited operating income as
compared to its demand for working capital considering the business of the Company. The Company expects
that the additional proceeds to be raised and used as working capital will be used for daily operating expenses,
repayment of bank loans of the Company, etc.

The Company estimated the total proceeds to be raised taking into consideration the need for funds for the
Company’s products under research and development and daily operations within a certain period in the future.
If the actual proceeds raised from the A Shares Offering exceed the project capital requirements, the excess
proceeds will be used to supplement the Company’s working capital related to the principal business. If the
actual net proceeds after deducting listing expenses is lower than the total proceeds to be invested, the shortfall
will be resolved by the Company’s self-raised funds.

The specific purpose of the proceeds raised from the A Shares Offering is still in the preliminary planning
stage, and will be further calculated and disclosed in the prospectus of the Company’s listing on the SSE STAR
Market in the future. In addition, the scope of projects shall be subject to approval or filing requirement of
relevant government authorities.

Within the scope of the above investment projects to be funded by proceeds raised, the

Company may, according to the actual needs of the project, make appropriate adjustments to

the sequence and amount of the proceeds to be invested in the above projects. Before the

proceeds raised from the A Share Offering have been received by the Company, the Company

may make an initial investment with its self-owned or self-raised funds according to the needs

of the projects, and after the proceeds raised have been received by the Company, the Company

can replace the initial investment funds according to the requirements and procedures of the

relevant laws, regulations and regulatory documents.

— 15 -



LETTER FROM THE BOARD

D. Accumulated Profit Distribution and the Plan for Undertaking Uncovered Losses
prior to the A Share Offering

A special resolution will be proposed at the EGM and the Class Meetings to consider and
approve the proposal for accumulated profit distribution and the plan for undertaking
unrecovered losses prior to the A Share Offering and Listing. Details are as follows:

As of the Latest Practicable Date, the Company has no undistributed accumulated profit.
If the Company has undistributed accumulated profit before the A Share Offering and Listing,
it is proposed that the new and existing Shareholders shall share in proportion to their
respective shareholding after the completion of the A Share Offering and Listing.

If the Company has unrecovered losses prior to the A Share Offering and Listing, it is
proposed that the new and existing Shareholders of the Company after the A Share Offering and
shall bear the losses according to the proportion of their shareholdings after the completion of
A Share Offering and Listing.

E. The Company’s Three-Year Dividend Distribution Plan for Shareholders After
Listing

A special resolution will be proposed at the EGM and the Class Meetings to consider and
approve the “Three-Year Dividend Distribution Plan for Shareholders after the A Share
Offering and Listing”. Full text of the plan is set out in Appendix I to this circular.

F. The Company’s Share Price Stabilization Plan and Restraint Measures Within Three
Years After the Company’s A Share Offering and Listing on The SSE STAR Market

A special resolution will be proposed at the EGM and the Class Meetings to consider and
approve the “Plan for Stabilization of Price of A Shares within Three Years After the A Share
Offering and Listing on the SSE STAR Market”. Full text of the plan is set out in Appendix
II to this circular.

G. Undertakings on the Matters in connection with the A Share Offering and Listing

An ordinary resolution will be proposed at the EGM and the Class Meetings to consider
and approve the undertakings on the matters in connection with the A Share Offering and
Listing on the SSE STAR Market. Full text of the undertakings is set out in Appendix III to this
circular.

H. The impact of dilution on immediate return by the Company’s A Share Offering and
adoption of recovery measures

A special resolution will be proposed at the EGM and the Class Meetings to consider and

approve the impact of dilution on immediate return by the A Share Offering and adoption of
recovery measures.
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In order to protect the interests of minority shareholders, the Company has conducted
sufficient analysis on the impact of dilution of immediate return resulting from the A Share
Offering and has proposed specific measures for the recovery of return and the related entities
have given corresponding undertakings to ensure the practical implementation of the
Company’s measures for recovery of return. Details of the analysis and proposed recovery
measures are set out in Appendix IV to this circular.

I. Proposed Amendments to the Articles and Rules of Procedures for General Meeting
relating to PRC Regulatory Updates

A special resolution will be proposed at the EGM to consider and approve the proposed
amendments to the Articles and Rules of Procedures for General Meeting relating to the PRC

regulatory updates.

On 17 October 2019, the State Council of the People’s Republic of China issued the
Approval on Matters including Adjustments to Notice Period for Convening the General
Meeting Applicable to Companies Listed Overseas (Circular of the State Council [2019] No.
97) ( CBRRA W i AR B0 _E 2w A BRSO 2 A R AF S IERUE BT (96012019197
9%)), joint stock companies registered in the PRC and listed overseas shall follow relevant
requirements as set out in the Company Law of the PRC in respect of the notice period for
convening the general meeting, the rights of shareholders to propose resolutions and the
convening procedures, rather than the requirements as set out in Articles 20 to 22 of the Special
Regulations of the State Council on the Overseas Offer and Listing of Shares by Joint Stock
Limited Companies ( <[BI#SBi B i B0 A FRA RIS AN RN K BT HERIEED ). In order
to reflect the PRC regulatory updates as set out above, the Board resolved to amend the existing
Articles and Rules of Procedures for General Meeting.

Full text of the proposed amendments to the Articles and Rules of Procedure for the
General Meeting relating to the PRC regulatory updates, which were prepared in the Chinese
language, is set out in Appendix V and VI to this circular. In the event of any discrepancy
between the English translation and the Chinese version of the proposed amendments to the

Articles, the Chinese version shall prevail.

If approved, the revised Articles and Rules of Procedures for General Meeting relating to
the PRC regulatory updates will take effect upon the approval by the EGM.

J. Proposed Amendments to the Articles and relevant rules of procedures relating to the
A Share Offering and Listing

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

amendments to the Articles and relevant rules of procedures relating to A Share Offering and
Listing.
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In order to prepare for the listing of the A Shares on the SSE STAR Market and comply
with the relevant CSRC and Shanghai Stock Exchange rules, to further improve and regulate
the Articles and satisfy the relevant PRC laws, regulations and regulatory documents, including
the Company Law of the PRC ( (% NRILFME A H]#%) ), the Guidelines for Articles of
Association of Listed Companies ( { ETiAR]%H#E465]) ) and the Rules Governing the
Listing of Securities on the Science and Technology Innovation Board of the Shanghai Stock
Exchange ( { B85 3¢ 5 RIS B i BRI ), and taking the practical circumstances
of the Company into consideration, the Board resolved to further amend the existing Articles,
the “Rules of Procedures for the General Meeting”, the “Rules of Procedures for the Board of
Directors” and the “Rules of Procedures for the Board of Supervisors”.

Full text of the proposed amendments to the Articles and relevant rules of procedures
relating to the A Share Offering and Listing, which were prepared in the Chinese language, is
set out in Appendix VII to Appendix X to this circular. In the event of any discrepancy between
the English translation and the Chinese version of the proposed amendments to the Articles of
Association, the Chinese version shall prevail.

If approved, the revised Articles and relevant rules of procedures relating to the A Share
Offering and Listing will take effect upon completion of the A Share Offering and Listing.

Shareholders should note that two special resolutions to amend the Articles and relevant
rules of procedures will be proposed at the EGM, namely, resolution in paragraph (9) in respect
of PRC regulatory updates, and resolution in paragraph (10) in respect of A Share Offering and
Listing. The amendment under resolution in paragraph (9) will not be subject to the A Share
Offering and Listing.

K. Proposed Amendments to Certain Internal Management Policies of the Company
relating to the A Share Offering and Listing

The Company intends to revise the “Rules of Independent Non-Executive Directors”,
“Management Rules for the Raised Funds”, “Decision-making Rules for the Connected/Related
Transaction”, the “Management Rules for the External Guarantee” and the “Management Rules
for the Transaction and External Investments and Financing”. The above internal management
policies will come into effect on the date of completion of the A Share Offering and Listing.
Until then, the current rules of procedures will continue to apply.

The Board of Directors agreed to propose to the Shareholders at the EGM to authorize the
Board of Directors and its authorized persons to adjust and amend the above rules of
procedures which will become effective from the date of completion of the A Share Offering
and Listing in accordance with the provisions of the relevant laws, regulations and regulatory
documents, and the requirements and suggestions from the relevant domestic and overseas
government authorities and regulatory institutions, and taking into consideration the actual
situation of this proposed issue of A Shares and listing.

— 18 =



LETTER FROM THE BOARD

Ordinary resolutions will be proposed at the EGM to consider and approve the
amendments to each of the “Rules of Independent Non-Executive Directors”, “Management
Rules for the Raised Funds”, “Decision-making Rules for the Connected/Related Transaction”,
the “Management Rules for the External Guarantee” and the “Management Rules for the
Transaction and External Investments and Financing”. Please refer to the resolutions in
paragraphs (11) to (15) in the section of “I — INTRODUCTION”. Full texts of these internal
management policies are set out in Appendices XI to XV to this circular, respectively.

The internal management policies were prepared in the Chinese language. In the event of
any discrepancy between the English translation and the Chinese version of the proposed
amendments to the internal management policies, the Chinese version shall prevail.

L. Special Report on the Use of Proceeds Raised in Previous Offering

The Company has prepared the “Special Report on the Use of Proceeds Raised in
Previous Offering by Shanghai Henlius Biotech, Inc.”, based on the requirements of the Rules
for Report on the Use of Proceeds Raised in Previous Offering (Zheng Jian Fa Xing Zi [2007]
No. 500) published by the CSRC, full text of which is set out in Appendix XVI to this circular.

An ordinary resolution will be proposed at the EGM to consider and approve the above

report.

III. OTHER INFORMATION IN RELATION TO THE PROPOSED A SHARE
OFFERING AND LISTING

A. Reasons for the A Share Offering and Listing on the SSE STAR Market

The Directors consider that the A Share Offering and Listing will further optimize the
Company’s corporate governance structure and improve the liquidity of Shares held by the
Shareholders; at the same time, it will further expand the Company’s financing channels,
promote the development of the Company’s principal businesses such as biopharmaceutical
research and development and industrialization and improve the competitiveness of the
Company, thereby achieving sustainable and stable development.

The Directors consider that the A Share Offering and Listing meets the interests of the
Company and all the Shareholders.

B. Effects of the A Share Offering and Listing on Shareholding Structure of the
Company

Assuming that the maximum issue of 156,254,770 new A Shares (including the A Shares

that are to be issued pursuant to the over-allotment option), the shareholding structure of the
Company as at the Latest Practicable Date and immediately after the completion of the A Share
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Offering and Listing (assuming the full exercise of the over-allotment option) is as follow
(assuming there is no other change in the share capital of the Company from the Latest
Practicable Date up to and including the date of completion of the A Share Offering and
Listing):

Immediately after
As at the Latest the completion of
Practicable Date  the A Share Offering

Domestic Shares 364,189,618 -
A Shares to be listed on the SSE STAR

Market™ 7/
(i)  New A Shares proposed to be issued - 156,254,770
(ii) A Shares to be converted from existing

Domestic Shares - 364,189,618
(iii) A Shares to be converted from existing

Unlisted Foreign Shares - 15,876,694
Sub-total 364,189,618 536,321,082
Unlisted Foreign Shares 15,876,694 -
H Shares 163,428,541 163,428,541
Total 543,494,853 699,749,623
Note:

(1)  After the A Share Offering and Listing, the existing Domestic Shares and Unlisted Foreign Shares will
be converted into A Shares and be listed and traded on the SSE STAR Market.

At the time of the listing of the H Shares on the Hong Kong Stock Exchange, the Hong
Kong Stock Exchange has granted the Company a waiver that the minimum public float of the
Company should be the higher of: (a) 18.1%; (b) such percentage of H Shares to be held by
the public immediately after completion of the Global Offering (assuming the over-allotment
option is not exercised); or (c) such percentage of H Shares to be held by the public after the
exercise of the over-allotment option, provided that (i) the Company will have an expected
market capitalization at the time of listing of over HK$10 billion; (ii) appropriate disclosure
of the lower prescribed percentage of public float be made in the Prospectus together with a
confirmation of sufficiency of public float in its successive annual reports after the listing; (iii)
there will be an open market in the H Shares, and the number of H Shares and the extent of
their distribution would enable the market to operate properly; and (iv) the Company will
implement appropriate measures and mechanism to ensure continual maintenance of the

minimum percentage of public float.
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Following the Global Offering (including full exercise of the over-allotment option), to
the best of knowledge of the Company having made all reasonable enquiries, as of the Latest
Practicable Date, the Company maintained a minimum public float of H Shares of
approximately 18.77%.

Assuming a maximum of 156,254,770 A Shares are issued and the maximum extent of A
shares available for subscription by connected persons of the Company are allocated to
connected person of the Company, the Company’s public float (including H Shares and A
Shares held by the public) will be approximately 38.02% following the completion of the
proposed A Share Offering and Listing. The Company’s public float will be approximately
47.54% after the completion of the proposed A Share Offering and Listing assuming no
subscription of A Shares is made by any connected person of the Company under the A Share
Offering. The public float of H Shares will be approximately 14.58%. The Company would still
be able to meet the minimum requirement on public float percentage as imposed by the Hong
Kong Stock Exchange at the time of the Company’s listing of H Shares. The Company will
closely monitor its public float percentage (including H Shares and A Shares held by the
public) to make sure its compliance, at all times, with relevant requirements on public float as
stipulated under the Listing Rules and will promptly notify the Hong Kong Stock Exchange of
any changes in the Company’s public float.

C. Fund raising activities in the past twelve months

On 25 September 2019, the Company issued 64,695,400 H Shares at HK$49.6 per H
Share in connection with the global offering (the “Global Offering”) and listing of the H
Shares on the Hong Kong Stock Exchange. The total gross proceeds amounted to
approximately HK$3,209 million by way of initial public offering of the Company on the Stock
Exchange.

On 22 October 2019, the over-allotment option granted in connection with the Global
Offering was partially exercised and the Company issued an aggregate of 4,366,400 H Shares
at HK$49.6 per H Share. The total proceeds amounted to approximately HK$216.6 million.

After deduction of listing expenses, the total net proceeds from the Global Offering
(including the net proceeds from the partial exercise of the over-allotment option) was
approximately HK$3,147 million. As at the date of this announcement, the proceeds have been
used and will continue to be used in accordance with those set out in the Prospectus. Details
of the use of proceeds are set out below:
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Ref
No.

Intended use of
proceeds as set out
in the Prospectus

The ongoing
clinical trials,
regulatory filing and
registration for
HLX02

The ongoing
clinical trials,
regulatory filing and
registration for
HLX04 for the
mCRC indication
The development of
immuno-oncology
combination therapy
comprised of
HLX04 and HLX10
for the treatment of
advanced solid
tumours

The ongoing
clinical trials,
regulatory filing and
registration for our
other biosimilar
candidates,
including HLX12,
HLXI11 and HLX14
The ongoing
clinical trials,
regulatory filing and
registration for
HLX06

The ongoing
clinical trials,
regulatory filing and
registration for
HLX07

Intended
amount to be
used as set
out in the
Prospectus
(HK$’000)

185,800

247,700

805,000

464,500

6,200

133,100

Intended
amount to be
used after the

Global

Offering

(HK$'000)

188,820

251,760

818,220

472,050

6,294

135,321

22 _

Intended
amount to be
used after the

Global

Offering

(RMB’000)

168,050

224,066

728,215

420,125

5,602

120,436

Amounts
utilized as of
31 December

2019
(RMB’000)

135,692

98,006

28,591

158,720

26,899

Amounts not
yet utilized
as of

31 December
2019
(RMB’000)

32,358

126,000

699,624

261,405

5,602

93,537
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Ref
No.

Intended use of
proceeds as set out
in the Prospectus

The ongoing
clinical trials,
regulatory filing and
registration for
HLX20

The ongoing
clinical trials,
regulatory filing and
registration for
HLX10 and
immuno-oncology
combination
therapies involving
HLX10 (including
HLX10+HLXO07).
Working capital and
general corporate

purposes

Total

Intended
amount to be
used as set
out in the
Prospectus
(HK$’000)

6,200

938,200

309,600

3,096,300

Intended
amount to be
used after the

Global

Offering

(HK$'000)

6,294

953,541

314,700

3,147,000

Intended
amount to be
used after the

Global

Offering

(RMB’000)

5,602

848,651

280,083

2,800,830

Amounts
utilized as of
31 December

2019
(RMB’000)

791

293,190

85,187

827,136

Amounts not
yet utilized
as of

31 December
2019
(RMB’000)

4,811

555,461

194,896

1,973,694

Other than the fund raising activities as set out above, the Company has not conducted

any fund raising activates involving the issue of equity securities within 12 months

immediately prior to the Latest Practicable Date.

IV. EGM AND THE CLASS MEETINGS

Set out on pages 284 to 293 of this circular are the notices convening the EGM and the

Class Meetings to be held at Multifunctional Hall, 3rd Floor, Renaissance Shanghai Caohejing
Hotel, 397 Tianlin Road, Xuhui, Shanghai, China at 3:30 p.m. on Friday, 12 June 2020. The
proxy forms and the reply slips of the EGM and the Class Meetings are enclosed herewith and
also published on the websites of the Hong Kong Stock Exchange (http://www.hkexnews.hk)
and of the Company (http://www.henlius.com).
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V. CLOSURE OF REGISTER OF MEMBERS OF H SHARES

The registers of members of the Company have been closed from Thursday, 23 April 2020
to Friday, 12 June 2020, both dates inclusive, during which period no transfer of shares of the
Company will be registered, in order to determine the list of Shareholders of the Company who
will be entitled to attend and vote at the EGM and/or Class Meetings to be held on Friday, 12
June 2020.

VI. VOTING BY WAY OF POLL

According to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general
meeting must be taken by poll except where the chairman, in good faith, decides to allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a
show of hands. Poll results of the EGM and the Class Meetings will be announced by the
Company in the manner prescribed under Rule 13.39(5) of the Listing Rules after the EGM and
the Class Meetings.

To the best of the Directors’ knowledge, information and belief, none of the Shareholders
are required to abstain from voting at the EGM and/or the Class Meetings.

VII. RECOMMENDATIONS

The Board of Directors considers that all resolutions to be proposed at the EGM, the Class
Meeting of H Shareholders and the Class Meeting of Domestic Shareholders are fair and
reasonable and in the best interests of the Company and its Shareholders as a whole.
Accordingly, the Board of Directors recommends that the Shareholders to vote in favour of the
proposed resolutions.

VIII. 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.

IX. FURTHER INFORMATION

Your attention is drawn to the additional information set out in the circular, and
appendices to this circular.
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There is no assurance that the A Share Offering and Listing will proceed.
Shareholders and investors are advised to exercise caution in dealings in the H Shares.
The Company will comply with the disclosure requirements under the Listing Rules and
make further announcements about the details of the A Share Offering and Listing.

Yours faithfully,

On behalf of the Board
Shanghai Henlius Biotech, Inc.
Qiyu CHEN
Chairman
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APPENDIX I THREE-YEAR DIVIDEND DISTRIBUTION PLAN FOR
SHAREHOLDERS AFTER THE A SHARE OFFERING AND LISTING

In order to clarify the dividend distribution return of new and old Shareholders’ equity
after the initial public offering and listing, to enhance the transparency and operability of profit
distribution decisions, and to facilitate Shareholders’ supervision of the Company’s operations
and distribution, in accordance with the Notice on Matters in Relation to Further Implementing
Cash Dividend Distribution of Listed Companies ( BN #E—4 75 I A @3 & 0404 B =
THRY#EHT) ), Regulatory Guideline for Listed Companies No. 3 — Cash Dividends Distribution
of Listed Companies ( {EMARIEEERTIFEIF-EHARBEMEL) ), Articles of
Association of Shanghai Henlius Biotech, Inc. (the ‘“Articles of Association”) and other
relevant documents, combined with the actual situation of the Company, the Board of Directors
of Shanghai Henlius Biotech, Inc. (the “Company”) specially formulates a distribution plan for
Shareholders within the next three years (the “Plan”).

I. FACTORS AND PRINCIPLES CONSIDERED BY THE COMPANY IN
FORMULATING THE PLAN

On the premise of complying with the relevant national laws and regulations and the
Articles of Association, the Plan will pay full attention to the return to investors and maintain
the continuity and stability of the Company’s profit distribution policy. Meanwhile, it takes
into account the long-term interests of the Company, the overall interests of all shareholders
and the sustainable development of the Company. The Company shall fully consider the
opinions of independent non-executive directors and public investors in the research and
demonstration and decision-making process of profit distribution policies.

II. DIVIDEND DISTRIBUTION PLAN FOR SHAREHOLDERS WITHIN THE NEXT
THREE YEARS OF THE COMPANY

The Company may distribute profits in cash, shares or by a combination of cash and
shares; profit distribution shall not exceed the range of cumulative distributable profits, and
shall not harm the Company’s ability to continue operating.

Under the premise of ensuring the Company’s normal operation and long-term
development, and meeting the conditions for profit distribution, the Company will actively
distribute dividends in cash. Where cash dividends are available, cash dividends should be used
for profit distribution. The formulation of rules and plans for dividend distribution for
shareholders shall comply with the relevant provisions of the Articles of Association.

(I) Formulation and implementation of profit distribution plan
1.  Specific conditions for cash dividends
Except for special circumstances, when the Company is profitable in the current
year and its accumulated undistributed profit is positive, it shall preferentially distribute

dividends in cash. Special circumstances include:

(1) the Company’s net operating cash flow for that year is negative;
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(ID

(2) in the next twelve months, the Company will have major investment plans or

major capital expenditures (except for raised proceed investment projects).

(3) other circumstances stipulated by the CSRC, the Shanghai Stock Exchange or
the Hong Kong Stock Exchange.

2. Specific conditions for share dividend distribution

Under the premise of ensuring that the equity scale and equity structure of the
Company are reasonable, based on the consideration of paying back investors and sharing
the Company’s value, the Company may distribute share dividends when its share
valuation is within a reasonable range. The specific plan shall be considered and approved
by the Company’s board of directors and submitted to the General Meeting for
consideration and approval.

Minimum cash dividend proportion and differentiated cash dividend policy

1. Minimum cash dividend proportion

The Company’s annual profit distribution in cash is not less than 10% of the
distributable profits realized in that year. The Company determines the specific
distribution proportion according to the principle of distributable profits and the amount
of capital reserve available for transfer in the consolidated statements and the statements

of the parent company, whichever is lower.

2. Differentiated cash dividend policy

The Company’s board of directors shall comprehensively consider factors such as
the characteristics of the industry in which it is located, the development stage, its own
business model, its level of profitability and whether there are significant capital
expenditure arrangements and etc., distinguish between the following situations and
propose a differentiated cash dividend policy in accordance with the procedures
prescribed in the Articles of Association:

(1) if the Company’s development stage is mature and there are no significant
capital expenditure arrangements, the cash dividend should account for a
minimum of 80% of the profit distribution;

(2) if the Company’s development stage is mature and there are significant capital

expenditure arrangements, the cash dividend should account for a minimum of
40% of the profit distribution;
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(3) if the Company’s development stage is in a growth period and there are
significant capital expenditure arrangements, the cash dividend should account
for a minimum of 20% of the profit distribution;

If the Company’s development stage is difficult to distinguish but there are significant
capital expenditure arrangements, it may be handled in accordance with the provisions of the
preceding paragraph.

Among them, major investment plan or significant cash expenditure means that the
cumulative expenditure of the Company’s proposed external investment, asset acquisition or
equipment purchase will reach or exceed RMBS50 million in the next 12 months or more than
50% of the Company’s audited net assets in the latest fiscal year.

(IIT) Decision-making process of specific plans and policies for shareholders’ dividend
distribution

The profit distribution plan shall be reviewed and approved by the Board of Directors and
the Board of Supervisors of the Company before being submitted to the general meeting for
consideration. When the Board of Directors reviews the profit distribution plan, it must be
voted in favour by more than half of all directors and more than half of the independent
non-executive directors of the Company. When the Board of Supervisors reviews the profit
distribution plan, it must be voted in favour by more than half of all supervisors.

When the general meeting reviews the profit distribution plan, it must be voted in favour
by more than one-half of the voting rights held by shareholders presented.

When the Company makes adjustments to the retained undistributed profit utilization plan
arrangements or principles, it shall be re-submitted for approval by the Board of Director, the
Board of Supervisors and the general meeting in accordance with the above consideration
procedures, and the reasons for the adjustment shall be demonstrated and explained in detail
in the relevant resolutions. Independent non-executive directors shall express their independent

opinions on these resolutions.
After the general meeting of the Company makes a decision on the profit distribution

plan, the Company’s Board of Director must complete the dividend distribution within 2
months after the general meeting.
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III. FORMULATION CYCLE AND ADJUSTMENT MECHANISM OF DISTRIBUTION
PLAN FOR SHAREHOLDERS

The Company reviews the distribution plan for shareholders once at least every three
years. On the basis of summarizing the implementation of the distribution plan for shareholders
in the previous three years, the Company shall fully take into account the factors listed in
Article I of this Plan, as well as the opinions of shareholders (especially minority
shareholders), independent non-executive directors and supervisors, and determine whether it
is necessary to adjust the Company’s profit distribution policy and the distribution plan for

shareholders for the next three years.

In the event of force majeure such as war and natural disasters, or a major change in the
Company’s external operating environment and a significant impact on the Company’s and
operation, or a major change in the Company’s own operating conditions, or the current
specific distribution plan for shareholders affecting the Company’s sustainable operations that
is really necessary to adjust the distribution plan for shareholders, the Company should take the
protection of shareholders’ rights as the starting point, demonstrate and explain the adjustments
in detail, reformulate the distribution plan for shareholders, perform the internal decision-
making procedures in accordance with the Articles of Association, and the resolution shall be
submitted by the Company’s board of directors and reviewed by the general meeting, which
shall be approve by more than 2/3 of the voting rights held by the shareholders presented.

IV. EFFECTIVENESS AND IMPLEMENTATION OF THE PLAN

The implementation and decision-making procedures of the Plan are carried out in
accordance with relevant laws, regulations, regulatory documents and relevant provisions of
the Articles of Association.

The Plan has been reviewed and approved by the Company’s General Meetings and Class
Meetings, where the Company’s board of directors is responsible for the interpretation. It shall
take effect from the date of the Company’s initial public offering of RMB ordinary shares and
listing on the SSE STAR Market.
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Shanghai Henlius Biotech, Inc. (the “Company”) intends to apply for an initial public
offering of RMB ordinary shares (A Shares) and listing on the SSE STAR Market (the
“Offering and Listing”). Regarding the A Share price after the completion of the Offering and
Listing, the Company formulated a share price stabilization plan within three years after the
initial public offering and listing as follows:

I. CONDITIONS FOR INITIATING SHARE PRICE STABILIZATION MEASURES

If the closing prices of the Company’s shares for twenty consecutive trading days were
lower than its unaudited net assets per share at the end of the previous fiscal year (if the
Company’s net assets or total share capital changes due to profit distribution, capital reserve
transfer, rights issue and other reasons after the end of the previous fiscal year, the amount of
net assets per share shall be adjusted accordingly, the same below), except due to force
majeure, the Company and related entities will initiate share price stabilization measures.
II. METHODS AND SEQUENCE OF SHARE PRICE STABILIZATION MEASURES
1. Methods of share price stabilization measures:

(1) share repurchase by the Company;

(2) increase of shareholding by the Company’s controlling shareholders;

(3) increase of shareholding by directors (excluding independent non-executive
directors) and senior management who hold positions in and receive remuneration
from the Company.

When implementing the above methods, consideration should be given to:

(1) it shall not cause the Company to fail to meet the statutory listing conditions;

(2) it will not trigger the controlling shareholder to perform the tender offer obligation;

(3) it shall meet the requirements of the laws, regulations and regulatory documents in
force at that time.

2. Implementing sequence of share price stabilization measures:
The first option is the share repurchase by the Company, but if the Company’s share

repurchase will cause the Company to fail to meet the statutory listing conditions or violate
relevant laws, regulations and regulatory documents, it will be postponed to the second option;
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The second option is the increase of shareholding by controlling shareholders. The second
option is initiated when one of the following occurs:

(1) the Company’s inability to implement the share repurchase or the share repurchase
resolution has not been approved by the general meeting, and the increase of
shareholding by controlling shareholders will not cause the Company to fail to meet
the statutory listing conditions or trigger the controlling shareholder’s tender offer
obligation;

(2) although the Company implemented the share repurchase plan, it still failed to meet
the condition that “the closing prices of the Company’s shares for five consecutive
trading days are not lower than the unaudited net assets per share at the end of the
previous fiscal year”.

The third option is the increase of shareholding by directors (excluding independent
non-executive directors) and senior management who hold positions in and receive
remuneration from the Company. The initiating condition are: if the Company’s shares still
failed to meet the condition that “the closing prices of the Company’s shares for five
consecutive trading days are not lower than the audited net assets per share at the end of the
previous fiscal year” after the implementation of the shareholding increase plan by controlling
shareholders, and the increase of shareholding by directors (excluding independent non-
executive directors) and senior management who hold posts and receive remuneration in the
Company will not cause the Company to fail to meet the statutory listing conditions or trigger
the tender offer obligation of directors or senior management.

The Company’s obligation to enforce share price stabilization measure is limited to once
every natural year.

III. PROCEDURES FOR SHARE REPURCHASE BY THE COMPANY

If the conditions for triggering the initiation of share price stabilization measures are
achieved, the Company shall convene a board meeting to review the share repurchase plan
within ten trading days from the date when the relevant conditions are achieved. And, @ the
total funds used by the Company to repurchase shares shall not exceed the total proceeds in the
Company’s initial public offering and listing on the SSE STAR Market; @ the funds used by
the Company for a single repurchase of shares shall not exceed RMBS5 million; @ the
Company’s single repurchase of shares shall not exceed 2% of the Company’s total share
capital; @ the repurchase share price shall not be higher than the Company’s unaudited net
assets per share at the end of the previous fiscal year.
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The Company shall convene a general meeting to review the resolution of implementing
the share repurchase within 30 trading days from the date of the aforesaid resolution of the
board meeting, and the general meeting shall vote on the resolution, which must be approved
by more than 2/3 of the voting rights held by the shareholders present at the meeting for
implementation.

The Company shall complete the repurchase within six months from the date of the
resolution of the general meeting in accordance with the repurchase price range, repurchase
quantity and repurchase procedures approved by the general meeting, but the repurchase may
be terminated in advance under the following circumstances:

(1) through the implementation of share repurchase, the closing prices of the Company’s
shares for five consecutive trading days are not lower than the unaudited net assets
per share at the end of the previous fiscal year;

(2) continuing to repurchase shares will cause the Company to fail to meet the statutory
conditions for listing.

After the completion or termination of the single share repurchase, the Company will deal
with the repurchased shares in accordance with the Company Law and other laws and
regulations and the Articles of Association.

IV. PROCEDURES FOR INCREASE OF SHAREHOLDING BY CONTROLLING
SHAREHOLDERS

If the conditions for triggering the initiation of increase of shareholding by controlling
shareholders are met, the Company’s controlling shareholders shall disclose the shareholding
increase plan within ten trading days from the date of achievement of the relevant conditions
and complete the implementation within six months. The controlling shareholders shall comply
with the requirements of laws, regulations and regulatory documents in increasing their
shareholding, and the number of increased shares shall not exceed 2% of the total number of
the Company’s shares. The Company shall not provide any form of financial support for the
controlling shareholders to implement the shareholding increase plan.

The controlling shareholders may terminate the shareholding increase plan in advance
under the following circumstances:

(1) by increasing shareholding of the Company’s shares, the closing prices of the
Company’s shares for five consecutive trading days are not lower than the unaudited
net assets per share at the end of the previous fiscal year;

(2) continued increase of shareholding will cause the Company not meeting the
statutory listing requirements;

(3) continued increase of shareholding will trigger the controlling shareholder to
perform the tender offer obligation.
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V. PROCEDURES FOR INCREASE OF SHAREHOLDING BY DIRECTORS
(EXCLUDING INDEPENDENT NON-EXECUTIVE DIRECTORS) AND SENIOR
MANAGEMENT WHO HOLD POSITIONS IN AND RECEIVE REMUNERATION
FROM THE COMPANY

If the conditions for triggering the initiation of increase of shareholding by directors
(excluding independent non-executive directors) and senior management who hold positions in
and receive remuneration from the Company are achieved, the aforesaid members shall
disclose the shareholding increase plan within ten trading days from the date of achievement
of the relevant conditions and complete the implementation within six months. The directors
(excluding independent non-executive directors) and senior management who hold positions in
and receive remuneration from the Company shall comply with the requirements of laws,
regulations and regulatory documents in increasing their shareholding, and in principle, the
amount of increase shall not be less than 20% of the remuneration (after tax) and cash
dividends of shares (if any) received from the Company in the previous fiscal year and shall
not exceed the total amount of remuneration (after tax) and cash dividends of shares (if any)
received from the Company in the previous year.

The directors (excluding independent non-executive directors) and senior management
who hold positions in and receive remuneration from the Company may terminate the

shareholding increase plan in advance under the following circumstances:

(I) by increasing shareholding of the Company’s shares, the closing prices of the
Company’s shares for five consecutive trading days are not lower than the unaudited
net assets per share at the end of the previous fiscal year;

(2) continued increase of shareholding will cause the Company not meeting the
statutory listing requirements;

(3) continued increase of shareholding will trigger the tender offer obligation.

VI. BINDING MEASURES

With regard to the implementation of share price stabilization, the Company is willing to
accept the supervision of the competent authorities and assume the corresponding liabilities.

If the Company, controlling shareholders, directors (excluding independent non-executive
directors) or senior management fail to perform the share price stabilization measures, the
specific reasons for the failure to take the above measures to stabilize the share price will be
publicly explained at the general meeting of the Company and the information disclosure
media designated by the China Securities Regulatory Commission, and an apology will be
made to the Company’s shareholders and public investors.

— 33 _



APPENDIX II PLAN FOR STABILIZATION OF PRICE OF A SHARES WITHIN
THREE YEARS AFTER THE A SHARE OFFERING AND
LISTING ON THE SSE STAR MARKET

In addition to force majeure, if the controlling shareholders, directors (excluding
independent non-executive directors) and senior management fail to fulfill the above
commitment to increase their shareholdings, which results in losses to other investors, the
Company may delay the payment of cash dividends (if any) triggered by their obligation to
increase shareholdings for the current and the following years, as well as 50% of the total
remuneration and allowances for the current year, until the corresponding share price
stabilization measures are taken and implemented in accordance with the provisions of the
above-mentioned plan.

This plan takes effect from the date on the completion of initial public offering of A
Shares and listing, with a validity of three years.
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I.  UNDERTAKINGS ON THE TRUTHFULNESS, ACCURACY AND
COMPLETENESS OF THE PROSPECTUS REGARDING THE INITIAL PUBLIC
OFFERING AND LISTING OF A SHARES ON THE SSE STAR MARKET

According to the relevant requirements such as the Opinions of the China Securities
Regulatory Commission on Further Promoting the Reform of New Share Offering Scheme
( B B e B A E— P MR IR T IR I M ) ), the Company has made the
following undertakings for the information disclosure with regard to the initial public offering
of RMB ordinary shares (A Shares) and listing on the SSE STAR Market:

(b

(2)

3)

The Company undertakes that there are no false records, misleading statements or
material omissions in the prospectus for the A Share Offering and Listing and shall
assume legal liabilities for its trueness, accuracy and completeness.

If there are false records, misleading statements or material omissions in the
application documents, which will have a significant and substantial impact on
determining whether the Company meets the offering conditions prescribed by law,
and administrative penalties have been imposed by the competent authorities or
relevant judgements have been made by the People’s Court of the PRC, the
Company will repurchase all new shares issued in the initial public offering in
accordance with the law. The Company will legally repurchase all new shares at the
repurchase price of the issue price of new shares plus interest on bank deposits for
the same period (if the Company distributed dividends, convertible capital, rights
issue and other ex-rights and ex-dividends during the period, the aforementioned
prices shall be adjusted accordingly).

If there are false records, misleading statements or material omissions in the
application documents, resulting in losses suffered by investors in securities trading,
the Company will assume civil liability and compensate investors for losses in
accordance with relevant laws and regulations.

II. UNDERTAKINGS ON NO FRAUDULENT ISSUANCE

Given that the Company intends to apply for an initial public offering of RMB ordinary
shares (A Shares) and listing on the SSE STAR Market, the Company has made the following
undertakings regarding the share repurchases for fraudulent issuance:

(1)

(2)

It is guaranteed that the Company’s public offering of shares and listing on the SSE
STAR Market will not result in any fraudulent issuance.

If the Company does not meet the conditions for the issuance and listing of the SSE
STAR Market and fraudulently obtains issuance registration and has already been
issued and listed, the Company will implement the share repurchase process within
five working days after confirmation by the competent authorities such as the CSRC,
and to repurchase all the new shares of the Company in this public offering.
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III. UNDERTAKINGS ON THE COMPANY’S RESTRAINING MEASURES FOR THE
PURPOSE OF THE INITIAL PUBLIC OFFERING AND LISTING OF A SHARES
ON THE SSE STAR MARKET

Given that the Company intends to apply for an initial public offering of RMB ordinary

shares (A Shares) and listing on SSE STAR Market, the Company will strictly comply with all

the public undertakings disclosed in the prospectus involved in the A Share Offering and

Listing. If the relevant undertakings are not complied with, the Company shall, in addition to

being bound in accordance with the relevant undertakings, voluntarily accept the following

binding measures:

(1)

(2)

3)

4)

Timely and fully disclose the specific reasons for the undertakings that the Company
fails to comply with, is unable to comply with, or fails to comply with on schedule
and apologize to investors;

Voluntarily accept the supervision of the regulatory authorities, the public and
investors, propose supplementary or alternative commitments to investors to protect
the interests of investors as much as possible, and implement the supplementary or
alternative commitments after being reviewed and approved by the Company’s
general meeting;

Investors shall be compensated for a loss according to the law if the loss is caused
to the investors due to the failure to comply with the public undertakings in the

prospectus.

If the Shareholders, Directors and senior management members of the Company
breach the undertakings, the Company will temporarily withhold their due cash
dividends and/or remuneration until they deliver the illegal proceeds to the
Company in full.

IV. UNDERTAKINGS ON STABILIZING THE PRICING OF THE COMPANY’S A
SHARES

Given that the Company intends to make an initial public offering of RMB ordinary
shares (A Shares) and listing on the SSE STAR Market, in order to stabilize the A Share price
of the Company, the Company hereby makes the following undertakings:

(1)

If the closing price of the Company’s A Shares for twenty consecutive trading days
was lower than the unaudited net assets per share at the end of the previous fiscal
year (if the Company’s net assets or total share capital change due to profit
distribution, capital reserve transfer, rights issue and other reasons after the end of
the previous fiscal year, the amount of net assets per share shall be adjusted
accordingly, the same below), except due to force majeure, the Company will
initiate measures to stabilize the A Share price.
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(2)

(3)

(4)

(5)

(6)

If all parties ultimately decide to take the repurchase of A Shares by the Company
as a measure to stabilize the A Shares price, the Company shall, within ten trading
days from the date of fulfillment of the relevant conditions, convene a board meeting
to review the share repurchase plan, and, (i) the total funds used by the Company to
repurchase A Shares shall not exceed the total proceeds in the Company’s initial
public offering and listing on the SSE STAR Market; (ii) the funds used by the
Company for a single repurchase of A Shares shall not exceed RMBS5 million; (iii)
the Company’s single repurchase of A Shares shall not exceed 2% of the Company’s
total share capital; (iv) the repurchase price of A Shares shall not be higher than the

Company’s unaudited net assets per share at the end of the previous fiscal year.

The Company shall convene a general meeting to review the resolution of
implementing the repurchase of A Shares within 30 trading days from the date of the
aforesaid resolution of the board meeting, and the general meeting shall vote on the
resolution, which must be approved by more than 2/3 of the voting rights held by the
shareholders present at the meeting for implementation.

The Company shall complete the repurchase within six months from the date of the
resolution of the general meeting in accordance with the repurchase price range,
repurchase quantity and repurchase procedures approved by the general meeting, but

the repurchase may be terminated in advance under the following circumstances:

a.  through the implementation of the A Shares repurchase, the closing prices of
A Shares for five consecutive trading days are not lower than the unaudited net
assets per share at the end of the previous fiscal year;

b.  continuing to purchase A Shares will cause the Company to fail to meet the
legal conditions for listing.

After the completion or termination of the single repurchase of A Shares, the
Company will deal with the repurchased A Shares in accordance with the Company

Law and other laws and regulations and the Articles of Association.

In addition to repurchasing shares, the Company will also use the following methods
to stabilize the A Share price:

a.  The Company will require the Company’s controlling shareholders to stabilize
the A Share price by increasing their A Shares shareholding, and specify the
amount and period of the increase. The controlling shareholders shall comply
with the requirements of laws, regulations and normative documents in
increasing their A Shares shareholding, promptly perform the obligation of
information disclosure, and the number of increased shares shall not exceed

2% of the total number of the Company’s shares;
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(7

(8)

b. The Company will require directors (excluding independent directors) and

senior management who hold positions in and receive remuneration from the
Company to stabilize the A Share price by increasing their A Shares
shareholding, and specify the amount and period of the increase. The directors
(excluding independent directors) and senior management who hold positions
in and receive remuneration from the Company shall comply with the
requirements of laws, regulations and normative documents in increasing their
A Shares shareholding, promptly perform the obligation of information
disclosure. In principle, the amount of increase shall not be less than 20% of
the remuneration (after tax) and cash dividends of A Shares (if any) received
from the Company in the previous fiscal year and shall not exceed the total
amount of remuneration (after tax) and cash dividends of A Shares (if any)
received from the Company in the previous year.

With regard to the performance of share price stabilization, the Company is willing
to accept the supervision of the competent authorities and assume the corresponding

liabilities.

This above undertakings takes effect from the date on the completion of A Share

Offering and Listing, with a validity of three years.

_38 —



APPENDIX IV THE IMPACT OF DILUTION ON IMMEDIATE RETURN BY
THE ISSUE OF A SHARES AND RECOVERY MEASURES

According to the Opinions of the General Office of the State Council on Further
Strengthening the Protection of Medium and Small Investors’ Legitimate Interests in Capital
Markets — ( CBIBS Be 20 BERR 1A HE— 28 s EA T 3 p/NUE 3 B ik R TAERYE ) ),
Several Opinions of the State Council on Further Promoting the Healthy Development of the
Capital Markets ( (EFBERNHE—SREEARTIGEREERENATER) ) and Guiding
Opinions on Matters Relating to the Dilution of Immediate Returns as a Result of Initial Public
Offering, Refinancing and Major Asset Restructuring ( B & 88 M PRl ~ 5K % = s A
TERD A A B S IH A P58 S L) ), Shanghai  Henlius Biotech, Inc. (the “Company”)
conducted a careful analysis of the impact of dilution of immediate return by the initial public
offering of A Share ordinary shares. Given that the Company’s initial public offering of A Share
ordinary shares and listing diluted immediate return may have an impact on the interests of the
Company’s new and old shareholders, according to relevant laws and regulations, regulatory
documents and relevant requirements of the CSRC, the Company analyzed the impact of
dilution of immediate return by the initial public offering of A Share ordinary shares, and
proposed corresponding remedial measures:

I. IMPACT OF THE OFFERING ON THE COMPANY’S EARNINGS PER SHARE

The number of shares in the public offering does not exceed 20% of the total share capital
after the offering, and is not less than 10% of the total share capital after the offering. The
Company and the lead underwriter may adopt the option of over-allotment, and the amount of
over-allotment shall not exceed 15% of the scale of the A Share offering. Upon the completion
of the offering and listing, the size of the Company’s share capital and net assets is expected
to be significantly higher than that before the offering, as the construction of investment
projects funded by the proceeds raised requires a certain cycle, and it takes a certain period of
time to generate benefits. Prior to this, if the Company’s net profit did not increase
correspondingly, the Company’s immediate and future earnings per share and return on net
assets faced the risk of decline. However, in the medium and long term, the increase in capital
scale brought by the proceeds will help the Company to enhance its research and development
capabilities, expand its business scale and enhance its sustainable development capabilities.
The Company will actively take various measures to improve the efficiency of net assets and

capital to obtain good results.
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II. EXPLANATION ON THE NECESSITY AND RATIONALITY OF THE BOARD OF
DIRECTORS’ SELECTION ON THIS FINANCING

The Company is currently in a period of rapid growth and needs to invest a lot of funds
for business development. On one hand, the Company needs long-term, stable, and
considerable size of funding sources; on the other hand, the Company also needs to obtain a
reasonable and effective valuation platform and the means to realize the extension development
in order to better reflect the Company’s value and growth. The necessity and rationality of the
Company’s selection of financing through public offering of shares are mainly reflected in the
following points:

1. Capital requirements that meets the Company’s funding project

The A Shares offering and financing can fully meet the Company’s capital requirements
for the funding project, and also meet the current government’s initiative to encourage
corporate direct financing. The proceeds at this time are intended to be used for the Company’s
biosimilar and innovative drug research and development projects, biomedical industrialization
base projects and to supplement working capital.

The Company’s investment project funded by the proceeds raised mainly focuses on the
Company’s main business and future development strategic layout. It is a continuous expansion
of the Company’s existing business, which can further enhance the Company’s pharmaceutical
research and development capabilities, enrich the Company’s product structure and consolidate
its market advantage.

2. Obtain a stable source of funding

The A Shares offering financing will allow the Company to obtain a stable source of funds
over a relatively long period. Public offering of shares can reduce the Company’s financial
risks, allow the Company to focus on implementing its own development strategy, and use
operating income to expand the Company’s operating scale and enhance its profitability. Based
on its own operating conditions and development plans, the Company will actively provide
shareholders with sustainable and reasonable returns through cash dividends and other
methods.

3.  Enter the A Share market

After the completion of the A Shares offering and financing, the Company’s shares can
enter the A Share market. The good liquidity and the rapid price transmission mechanism of the
A Share market can help the Company’s operating performance and other information to be
better reflected in indicators such as share price. In addition, after the listing, the Company’s
internal governance will be optimized, and the degree of standardized operation will be further
improved, thereby providing a good guarantee for the Company’s future development.
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In summary, the public offering of A Shares financing is in line with the Company’s
current development needs and is necessary and reasonable.

III. SPECIFIC REMEDIAL MEASURES AND COMMITMENTS TAKEN BY THE
COMPANY

In order to reduce the risk of diluting the immediate return of the Company and enhance
the return to the interests of shareholders, the Company committed to strengthen the
supervision of the funding project, ensure the reasonable and legal use of the proceeds,
accelerate the implementation of the funding project, and strive to achieve the expected
benefits of the project as soon as possible, improve comprehensive competitiveness,
consolidate industry status and other measures, so as to increase operating income and future
income, and achieve sustainable development to recover return. The specific measures the
Company will take are as follows:

1. Guarantee the standardized and effective use of proceeds

After the proceeds of the A Share offering are received, the Company’s board of directors
will open a special account and sign a tripartite regulatory agreement with the bank and the
sponsor for the proceeds to ensure that the proceeds will be used exclusively. Meanwhile, the
Company will strictly abide by the relevant provisions of the fund management system, and
perform the fund expenditure approval procedures when investing in funding projects; the
Company will clarify the relevant responsibilities of each control link, applies for, approves,
and uses the proceeds in accordance with the investment plan, and conducts internal inspection
and assessment of the utilization.

2. Actively implement investment projects funded by the proceeds raised and improve
the efficiency of the use of proceeds

The investment projects funded by the proceeds raised have been fully demonstrated by
the Company and is in line with the industry development trend and the Company’s
development plan. After the implementation of the projects, it will further consolidate and
expand the market share of the Company’s main products and enhance the Company’s
comprehensive competitive advantage. The Company will actively implement investment
projects funded by the proceeds raised in an effort to generate revenue as soon as possible, and
minimize the risk of dilution of the immediate return of shareholders on the A Share offering.

3. Introduce talents and motivate employees
The Company has a higher degree of marketization and has a stronger degree of
flexibility. The Company will adopt a market-oriented business philosophy in operation,

introduce talents, establish an effective incentive mechanism, and fully mobilize the
enthusiasm of salespeople and management to improve sales performance.
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4. Continuously optimize corporate governance structure and improve operating and
management efficiency

After the A Shares listing, the Company will strictly follow the requirements of laws,
regulations and regulatory documents such as the Company Law, the Securities Law and the
listing rules of the relevant stock exchanges, and constantly optimize the corporate governance
structure to ensure that shareholders can fully exercise their rights, the Board of Directors can
exercise their functions and powers in accordance with the provisions of laws, regulations and
the Articles of Association, and make scientific, prompt and prudent decisions. At the same
time, the Company will further improve the level of operation and management, strengthen
internal control, and give play to the effectiveness of corporate management and control. The
Company will promote comprehensive budget management, develop cost management,
strengthen budget execution supervision and improve operating and management efficiency
and control operating and management risks based on strict control of various expenses.

5. Improve the profit distribution system

The provisions of the Articles of Association on the profit distribution policy, especially
the specific conditions, proportion, forms of distribution of cash dividends and conditions for
the distribution of share dividends, are in line with the Notice on Matters in Relation to Further
Implementing Cash Dividend Distribution of Listed Companies of China Securities Regulatory
Commission ( €H B35 B & B A H#E— 25 5 B LA R B 0 LA B S5 THA AT ), Regulatory
Guideline for Listed Companies No. 3 — Cash Dividends Distribution of Listed Companies
( (EWAFRIEERTIH39- LT ARBI4E40) ). The Company has formulated the
“Dividend Distribution Plan for Shareholders Within Three Years after Initial Public Offering
of RMB Ordinary Shares (A Shares) and Listing”, to facilitates investors to form stable return
expectations. The Company attaches great importance to the protection of shareholders’ rights
and interests, and will further enhance the transparency of the Company’s cash dividends
through the formulation of profit distribution plan, improve and complete the Company’s
dividend decision-making and supervision mechanism, and maintain the continuity and
stability of profit distribution policy, actively pay-back shareholders and guide investors to
establish the concept of long-term investment and rational investment.

IV. DIRECTORS AND SENIOR MANAGEMENT’S COMMITMENT TO THE
COMPANY’S REMEDIAL MEASURES

According to the relevant regulations of the CSRC and the Shanghai Stock Exchange, the
directors and senior management of the Company made the following commitments that the
Company’s remedial measures of dilution of immediate return could be effectively fulfilled:

(1) I commit not to convey benefits to other units or individuals without compensation

or under unfair conditions, nor to harm the interest of the Company by other means;

(2) I commit to restrict my duty consumption behavior;
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(3) I commit not to use the Company’s assets to engage in investment and consumption

activities that have nothing to do with the performance of my duty;

(4) I commit that the compensation system established by the Board of Directors or the
remuneration committee will be linked to the implementation of the Company’s

remedial measures;

(5) if the Company subsequently launches an equity incentive plan, I commit that the
exercise conditions of the Company’s equity incentive plan to be announced are

linked to the implementation of the Company’s remedial measures;

(6) I commit to fulfill the commitments mentioned above, and I am willing to bear the

liabilities arising from the breach of the commitments.
After the proposal is being reviewed and approved by the Company’s board of directors,

it needs to be reviewed and approved by the Company’s General Meetings and Class Meetings

before its implementation.
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PROPOSED AMENDMENTS TO THE ARTICLES

RELATING TO PRC REGULATORY UPDATES

Existing Articles of Association

Revised Articles of Association

Article 1 The Articles of Association are
formulated in accordance with the
Company Law of the People’s Republic of
China (the “Company Law”), the
Securities Law of the People’s Republic of
China, the Special Regulations of the State
Council on the Overseas Offering and
Listing of Shares by Joint Stock Limited
Companies (the “Special Regulations”), the
Mandatory Provisions for Articles of
Association of Companies Listing Overseas
(the “Mandatory Provisions”), the Letter of
Opinions on Supplements and Amendments
to the Articles of Association of
Companies Listed in Hong Kong, the
Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong
Limited (the “Hong Kong Listing Rules”)
and other relevant provisions in order to
protect the legal interest of Shanghai
Henlius Biotech, Inc. (the “Company”), the
Shareholders and creditors and standardize
the organization and activities of the
Company.

Article 1 The Articles of Association are
formulated in accordance with the
Company Law of the People’s Republic of
China (the “Company Law”), the
Securities Law of the People’s Republic of
China, the Special Regulations of the State
Council on the Overseas Offering and
Listing of Shares by Joint Stock Limited
Companies (the “Special Regulations™), the
Mandatory Provisions for Articles of
Association of Companies Listing Overseas
(the “Mandatory Provisions”), the Letter of
Opinions on Supplements and Amendments
to the Articles of Association of
Companies Listed in Hong Kong, the
Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong
Limited (the “Hong Kong Listing Rules”),
the Reply of the State Council on the
Adjustment of the Notice Period for
General Meetings and Other Matters
Applicable to Overseas Listed

Companies and other relevant provisions
in order to protect the legal interest of
Shanghai Henlius Biotech, Inc. (the
“Company”), the Shareholders and
creditors and standardize the organization
and activities of the Company.

Article 9 The Articles of Association has

been approved by a special resolution at a
general meeting of the Company and shall
become effective as of the date on which

the overseas-listed foreign shares (H

share) issued by the Company are listed

on the Hong Kong Stock Exchange; the

original Articles of Association of the
Company shall be invalidated
automatically on the effective date of the
Articles of Association.

Article 9 The Articles of Association has
been approved by a special resolution at a
general meeting of the Company and
become effective; the original Articles of
Association of the Company shall be
invalidated automatically on the effective
date of the Articles of Association.
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PROPOSED AMENDMENTS TO THE ARTICLES

RELATING TO PRC REGULATORY UPDATES

Existing Articles of Association

Revised Articles of Association

Article 67 Written notice of the general
meeting by the Company shall be
dispatched forty-five days prior to the
date of the meeting (excluding both the
date of notice and the date of meeting) to
all shareholders whose names appear on
the register of shareholders, specifying the
matters to be considered and the date and
place of the meeting. Shareholders who

intend to attend the general meeting

shall deliver their written replies in

respect thereof to the Company twenty

Article 67 Written notice of the annual
general meeting by the Company shall be
dispatched twenty business days prior to

the date of the meeting (excluding both the
date of notice and the date of meeting) to
all shareholders whose names appear on
the register of shareholders, specifying the
matters to be considered and the date and
place of the meeting by way of
announcement. When the Company

convenes an extraordinary general

meeting, an announcement to notify all

days prior to the date of the meeting

(excluding the day on which the notice is

shareholders whose names appear on the

register of shareholders shall be given

sent and the day of the meeting).

fifteen days or ten business days

(excluding the day on which the notice is

sent and the day of the meeting)

(whichever is the longer) prior to the

date of the meeting.

Article 69 The Company shall, based on

the written replies received twenty days

before the date of the general meeting

from the shareholders, calculate the

number of voting shares represented by

shareholders who intend to attend the

meeting. If the number of voting shares

represented by the shareholders who

intend to attend the meeting reaches

more than one-half of the Company’s

total voting shares, the Company may

hold the meeting. If not, the Company

shall within five days notify the

shareholders again by public notice, of

the matters to be considered, the place
and the date of the meeting. The
Company may then hold the meeting

after the publication of such a notice.

Extraordinary general meeting shall not
decide matters that are not set out in the
notice.

Article 69 General meeting cannot decide
on matters that are not set out in the
notice.

_ 45—




APPENDIX V

PROPOSED AMENDMENTS TO THE ARTICLES

RELATING TO PRC REGULATORY UPDATES

Existing Articles of Association

Revised Articles of Association

Article 71 The notice of the general
meeting shall be delivered to shareholders
(with or without voting rights at the
general meeting) personally or by postage
prepaid mails at the address of the
recipient subject to those recorded in the
register of shareholders, or subject to
compliance with the applicable laws and
regulations and the listing rules of the
place where the shares of the Company are
listed, be published at the Company’s
website and the website designated by the
Hong Kong Stock Exchange. If an
announcement shall be made to the
shareholders of overseas-listed foreign
shares pursuant to the Articles of
Association, the relevant announcement
shall be published in the manner required
by the Hong Kong Listing Rules. The
notice of the general meeting to the
shareholders of domestic shares and the
holders of unlisted foreign shares may also
be made by way of announcement.

The term “announcement” referred to in
the preceding paragraph shall be published
in one or more national newspapers
designated by securities regulatory
authority under the State Council within
the interval of forty-five days to fifty

Article 71 The notice of the general
meeting shall be delivered to shareholders
(with or without voting rights at the
general meeting) personally or by postage
prepaid mails at the address of the
recipient subject to those recorded in the
register of shareholders, or subject to
compliance with the applicable laws and
regulations and the listing rules of the
place where the shares of the Company are
listed, be published at the Company’s
website and the website designated by the
Hong Kong Stock Exchange, etc. If an
announcement shall be made to the
shareholders of overseas-listed foreign
shares pursuant to the Articles of
Association, the relevant announcement
shall be published in the manner required
by the Hong Kong Listing Rules. The
notice of the general meeting to the
shareholders of domestic shares and the
holders of unlisted foreign shares may also
be made by way of announcement.

The term “announcement” referred to in
the preceding paragraph shall be published
in one or more national newspapers
designated by securities regulatory
authority under the State Council and
securities regulatory authority of the

days before the date of the meeting.

After the publication of such
announcement, all shareholders of
domestic shares and holders of unlisted
foreign shares shall be deemed to have
received the relevant notice of the general
meeting.

place where the Company’s shares are

listed. After the publication of such
announcement, all shareholders of
domestic shares and holders of unlisted
foreign shares shall be deemed to have
received the relevant notice of the general
meeting.

_46 —




APPENDIX V

PROPOSED AMENDMENTS TO THE ARTICLES

RELATING TO PRC REGULATORY UPDATES

Existing Articles of Association

Revised Articles of Association

Article 99 Written notice of a class
meeting shall be given to all shareholders
who are registered as holders of that class
in the register of shareholders forty-five
days before the date of the class

meeting, specifying the matters to be
considered at such meeting and the date
and place of the class meeting. A
shareholder who intends to attend the

class meeting shall deliver his written

reply in respect thereof to the Company

Article 99 Written notice of a class
meeting shall be given to all shareholders
who are registered as holders of that class
in the register of shareholders with
reference to Article 67 of this Articles of

Association concerning the time limit for

notices of annual and extraordinary

general meeting, specifying the matters to

be considered at such meeting and the date
and place of the class meeting by way of
announcement.

twenty days before the date of the class

meeting. The quorum for a separate

class meeting (other than an adjourned

meeting) to consider a variation of the

rights of any class of shares shall be the
holders of at least one-third of the
issued shares of that class.

If the shareholders who intend to attend
such class meeting represent more than

one-half of the total number of shares of

that class which have the right to vote at

such meeting, the Company may hold

the class meeting; otherwise, the

Company shall within five days give the

shareholders further notice of the

matters to be considered and the date

and place of the class meeting by way of

announcement. The Company may then

hold the class meeting after such further

notice has been given by way of

announcement.

Article 130 The CEO and president of the
Company shall attend meetings of the
board of directors. A CEO or a president
who is not a director shall not have any
voting rights at meetings of the board of
directors

Article 130 The CEO and president of the
Company shall attend meetings of the
board of directors. A CEO and a president
who is not a director shall not have any
voting rights at meetings of the board of
directors
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PROPOSED AMENDMENTS TO THE ARTICLES
RELATING TO PRC REGULATORY UPDATES

Existing Articles of Association

Revised Articles of Association

Article 205 The board of directors of the
Company shall be responsible for
interpretation of the Articles of
Association, and become effective upon
approval at the general meeting and from

Article 205 The board of directors of the
Company shall be responsible for
interpretation of the Articles of
Association, and become effective and be

implemented from the date of approval at

the date on which the shares of the
Company are listed and traded on the
Hong Kong Stock Exchange.

the general meeting.
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APPENDIX VI PROPOSED AMENDMENTS TO THE RULES OF
PROCEDURES FOR THE GENERAL MEETING

RELATING TO PRC REGULATORY UPDATES

Existing Articles of the Rules of
Procedures for the General Meeting

Revised Articles of the Rules of
Procedures for the General Meeting

Article 1 In order to optimize the
corporate governance structure of Shanghai
Henlius Biotech, Inc. (the “Company”),
clarify the duties and powers of general
meeting, ensure that general meeting are
held in a standardized manner in
accordance with the law, and improve the
efficiency of general meeting, ensure that
the Company’s decision-making is
democratic and scientific, the Rules are
formulated in accordance with the
Company Law of the People’s Republic of
China (the “Company Law”), the
Securities Law of the People’s Republic of
China, the Rules Governing the Listing of
Securities on the Stock Exchange of Hong
Kong Limited (the “Hong Kong Listing
Rules”), the Articles of Association of
Shanghai Henlius Biotech, Inc. (the
“Articles of Association”) and other

relevant provisions.

Article 1 In order to optimize the
corporate governance structure of Shanghai
Henlius Biotech, Inc. (the “Company”),
clarify the duties and powers of general
meeting, ensure that general meeting are
held in a standardized manner in
accordance with the law, and improve the
efficiency of general meeting, ensure that
the Company’s decision-making is
democratic and scientific, the Rules are
formulated in accordance with the
Company Law of the People’s Republic of
China (the “Company Law”), the
Securities Law of the People’s Republic of
China, the Rules Governing the Listing of
Securities on the Stock Exchange of Hong
Kong Limited (the “Hong Kong Listing
Rules”), the Reply of the State Council
on the Adjustment of the Notice Period
for General Meetings and Other Matters
Applicable to Overseas Listed
Companies, the Articles of Association of
Shanghai Henlius Biotech, Inc. (the
“Articles of Association”) and other

relevant provisions.
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RELATING TO PRC REGULATORY UPDATES

Existing Articles of the Rules of
Procedures for the General Meeting

Revised Articles of the Rules of
Procedures for the General Meeting

Article 15 The Company shall, in
convening general meeting, issue a written
notice forty-five days before the meeting
is convened (excluding the day on which
the notice is sent and the day of the
meeting) to inform all registered
shareholders of the matters to be
considered at the meeting as well as the
date and venue of the meeting.
Shareholders who intend to attend the
general meeting shall send a written

reply to the Company twenty days

before the convening of the meeting

(excluding the day on which the notice is

Article 15 The Company shall, in
convening an annual general meeting of
shareholders, issue a written notice twenty
business days before the meeting is
convened (excluding the day on which the
notice is sent and the day of the meeting)
to inform, by way of announcement, all

registered shareholders of the matters to be
considered at the meeting as well as the
date and venue of the meeting. An
extraordinary general meeting shall

inform all registered shareholders by

way of public announcement fifteen days

or ten business days before the meeting

sent and the day of the meeting).

(whichever is longer) (excluding the day

on which the notice is sent and the day

of the meeting).

Article 17 The Company shall, based on

the written replies received twenty days

before the date of the general meeting

from the shareholders, calculate the

number of voting shares represented by

the shareholders who intend to attend

the meeting. If the number of voting

shares represented by the shareholders

who intend to attend the meeting

reaches more than one-half of the total

voting shares, the Company may hold

the meeting; if not, the Company shall

within five days notify the shareholders

by public notice, of the matters to be

considered, the place and the date of the

meeting. The Company may then hold

the meeting after publication of such a

notice.
Extraordinary general meeting shall not
decide on any matter not specified in the
notice.

Article 17 General meeting shall not
decide on any matter not specified in the
notice.
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Existing Articles of the Rules of
Procedures for the General Meeting

Revised Articles of the Rules of
Procedures for the General Meeting

Article 19 The notice of the general
meeting shall be delivered to shareholders
(with or without voting rights at the
general meeting) personally or by postage
prepaid mails at the address of the
recipient subject to those recorded in the
register of shareholders, or subject to
compliance with the applicable laws and
regulations and the listing rules of the
place where the shares of the Company are
listed, be published at the Company’s
website and the website designated by the
Hong Kong Stock Exchange. If an
announcement shall be made to the
shareholders of overseas-listed foreign
shares pursuant to the Articles of
Association, the relevant announcement
shall be published in the manner required
by the Hong Kong Listing Rules. The
notice of the general meeting to the
shareholders of domestic shares and the
holders of unlisted foreign shares may also
be made by way of announcement.

The term “announcement” referred to in
the preceding paragraph shall be published
in one or more national newspapers
designated by securities regulatory

authority under the State Council within

Article 19 The notice of the general
meeting shall be delivered to shareholders
(with or without voting rights at the
general meeting) personally or by postage
prepaid mails at the address of the
recipient subject to those recorded in the
register of shareholders, or subject to
compliance with the applicable laws and
regulations and the listing rules of the
place where the shares of the Company are
listed, be published at the Company’s
website and the website designated by the
Hong Kong Stock Exchange, etc. If an
announcement shall be made to the
shareholders of overseas-listed foreign
shares pursuant to the Articles of
Association, the relevant announcement
shall be published in the manner required
by the Hong Kong Listing Rules. The
notice of the general meeting to the
shareholders of domestic shares and the
holders of unlisted foreign shares may also
be made by way of announcement.

The term “announcement” referred to in
the preceding paragraph shall be published
in one or more national newspapers
designated by securities regulatory

authority under the State Council and

the interval of forty-five days to fifty

securities regulatory authority of the

days before the date of the meeting.

After the publication of such
announcement, all shareholders of
domestic shares and holders of unlisted
foreign shares shall be deemed to have
received the relevant notice of the general

meeting.

place where the Company’s shares are

listed. After the publication of such
announcement, all shareholders of
domestic shares and holders of unlisted
foreign shares shall be deemed to have
received the relevant notice of the general
meeting.
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RELATING TO PRC REGULATORY UPDATES

Existing Articles of the Rules of
Procedures for the General Meeting

Revised Articles of the Rules of
Procedures for the General Meeting

Article 51 A written notice of a class
meeting shall be given to all shareholders
who are registered as holders of that class
in the register of shareholders forty-five
days before the date of the class

meeting, specifying the matters to be
considered at such meeting and the date
and place of the class meeting.

A shareholder who intends to attend the

class meeting shall deliver his written

Article 51 A written notice of a class
meeting shall be given to all shareholders
who are registered as holders of that class
in the register of shareholders with
reference to Article 15 of the Rules

concerning the time limit for notices of

annual and extraordinary general

meeting, specifying the matters to be
considered at such meeting and the date
and place of the class meeting by way of
announcement.

reply in respect thereof to the Company

twenty days before the date of the class

meeting. The quorum for a separate

class meeting (other than an adjourned

meeting) to consider a variation of the

rights of any class of shares shall be the
holders of at least one-third of the
issued shares of that class.

If the shareholders who intend to attend
such class meeting represent more than

one-half of the total number of shares of

that class which have the right to vote at

such meeting, the Company may hold

the class meeting; otherwise, the

Company shall within five days give the

shareholders further notice of the
matters to be considered and the date

and place of the class meeting by way of

announcement. The Company may then

hold the class meeting after such further

notice has been given by way of

announcement.
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RELATING TO PRC REGULATORY UPDATES

Existing Articles of the Rules of
Procedures for the General Meeting

Revised Articles of the Rules of
Procedures for the General Meeting

Article 55 The Rules are the appendix to
the Articles of Association, which were
drafted by the board of directors of the
Company and reviewed and approved by
the general meeting of the Company, and
the same applies to amendments. The
Rules took effect from the date on which
the H shares issued by the Company

were listed on the Hong Kong Stock
Exchange. From the date on which the

Rules took effect, the Company’s original
Rules of Procedures for the General

Meeting automatically became invalid.

Article 55 The Rules are the appendix to
the Articles of Association, which were
drafted by the board of directors of the
Company and reviewed and approved by
the general meeting of the Company, and
the same applies to amendments. The
Rules took effect and be implemented

from the date when it was approved by

the general meeting. From the date on
which the Rules take effect, the
Company’s original Rules of Procedures

for the General Meeting automatically
become invalid.
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PROPOSED AMENDMENTS TO THE ARTICLES

RELATING TO THE A SHARE OFFERING AND LISTING

Existing Articles of Association

Revised Articles of Association

Article 1 The Articles of Association are
formulated in accordance with the Company
Law of the People’s Republic of China (the
“Company Law”), the Securities Law of the
People’s Republic of China, the Special
Regulations of the State Council on the
Overseas Offering and Listing of Shares by

Joint Stock Limited Companies (the
“Special Regulations”), the Mandatory
Provisions for Articles of Association of
Companies Listing Overseas (the

the Letter of
Opinions on Supplements and Amendments

“Mandatory Provisions”),

to the Articles of Association of Companies
Listed in Hong Kong, the Rules Governing
the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Hong
Kong Listing Rules”) and other relevant
provisions in order to protect the legal
interest of Shanghai Henlius Biotech, Inc.
(the the Shareholders
creditors and standardize the organization

“Company”), and

and activities of the Company.

Article 1 The Articles of Association are
formulated in accordance with the Company
Law of the People’s Republic of China (the
“Company Law”), the Securities Law of the
People’s Republic of China (the “Securities

Law”), the Special Regulations of the State

Council on the Overseas Offering and
Listing of Shares by Joint Stock Limited
Companies (the “Special Regulations™), the
Articles of

Association of Companies Listing Overseas

Mandatory Provisions for
(the “Mandatory Provisions”), the Letter of
Opinions on Supplements and Amendments
to the Articles of Association of Companies
Listed in Hong Kong, the Rules Governing
the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Hong
Kong Listing Rules”), the Rules of the
Shanghai Stock Exchange for the Listing

of Stocks on the Science and Technology

Innovation Board, the Reply of the State

Council on the Adjustment of the Notice

Period for General Meetings and Other

Matters Applicable to Overseas Listed

Companies, the Guidelines on Articles of

Association of Listed Companies and other

relevant provisions in order to protect the
legal interest of Shanghai Henlius Biotech,
Inc. (the “Company”), the Shareholders and
creditors and standardize the organization
and activities of the Company.
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PROPOSED AMENDMENTS TO THE ARTICLES

RELATING TO THE A SHARE OFFERING AND LISTING

Existing Articles of Association

Revised Articles of Association

Article 2 The Company was incorporated as
a joint stock limited company according to
the Company Law, the Special Regulations
and other PRC laws and administrative

regulations.

On 5 July 2019, the Company obtained the
approval of China Securities Regulatory
Commission for the initial public offering of
listed foreign shares (H
Shares). H Shares on the Stock Exchange of
Hong Kong Limited (hereinafter referred to

the overseas

as the “Hong Kong Stock Exchange” or
“Stock Exchange”) commenced trading on
25 September 2019.

Article 2 The Company was incorporated as
a joint stock limited company according to
the Company Law, the Securities Law, the

Special Regulations and other PRC laws and
administrative regulations.

On 5 July 2019, the Company obtained the
approval of China Securities Regulatory
Commission (the “CSRC”) for the initial
public offering of the overseas listed foreign
shares (H Shares). H Shares on the Stock
Limited
(hereinafter referred to as the “Hong Kong

Exchange of Hong Kong

Stock Exchange” or “Stock Exchange”)
commenced trading on 25 September 2019.

Upon approval by the Shanghai Stock

Exchange and registration with the CSRC
on [®], the Company issued [®¢] RMB
ordinary shares to the public. The shares

were listed on the Science and Technology

Innovation Board of the Shanghai Stock

Exchange on [®].

Article 5 The registered capital of the
Company is RMB543,494,853.

Article 5 The registered capital of the
Company is RMB[®].

Article 9 The Articles of Association has
been approved by a special resolution at a
general meeting of the Company and shall
become effective as of the date on which the
overseas-listed foreign shares (H share)

Article 9 The Articles of Association has
been approved by a special resolution at a
general meeting of the Company and shall
become effective as of the date of the
Company’s initial public offering of A

issued by the Company are listed on the

Share in the People’s Republic of China

Hong Kong Stock Exchange; the original

Articles of Association of the Company shall
be invalidated automatically on the effective
date of the Articles of Association.

and listing and trading on Shanghai Stock
Exchange; the Articles of
Association of the shall be
invalidated automatically on the effective

original
Company

date of the Articles of Association.
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PROPOSED AMENDMENTS TO THE ARTICLES

RELATING TO THE A SHARE OFFERING AND LISTING

Existing Articles of Association

Revised Articles of Association

Article 18 The shares issued by the
Company to investors inside the PRC for
subscription in RMB shall be referred to as
“domestic shares”. The shares issued by the
Company to investors outside the PRC for
subscription in foreign currencies shall be
referred to as “foreign shares”. The foreign
shares that are listed overseas shall be
referred to as “overseas-listed foreign
shares”. Shares neither listed in the PRC
nor in overseas held by the overseas
investors shall be referred to as “unlisted
foreign shares”.

The foreign shares of the Company listed in
Hong Kong shall be referred to as H shares.
H shares shall refer to shares with a par
value denominated in RMB, which are
approved by the Hong Kong Stock Exchange
for listing and will be subscribed for and
traded in Hong Kong dollars.

A holder of domestic shares and a holder of
foreign shares are both holders of ordinary
shares and shall have the same rights and
obligations.

The shares issued by the Company which
are not listed in domestic and overseas
stock exchanges are referred to as
“unlisted shares”. Upon approval by the
securities regulatory authorities under the
State Council, the shareholders who held
the unlisted shares of the Company may

Article 18 The shares issued by the
Company to investors and other qualified
investors inside the PRC for subscription in
RMB shall be referred to as “domestic
shares”. The domestic shares that are
listed domestically shall be referred to as
“domestically listed domestic shares”. The
shares issued by the Company to investors
outside the PRC for subscription in foreign
currencies shall be referred to as “foreign
shares”. The foreign shares that are listed
overseas shall be referred to as “overseas-
listed foreign shares”.

The overseas-listed foreign shares of the
Company listed in Hong Kong Stock
Exchange shall be referred to as H shares. H
shares shall refer to shares with a par value
denominated in RMB, which are approved
by the Hong Kong Stock Exchange for
listing and will be subscribed for and traded
in Hong Kong dollars

A holder of domestic shares and a holder of
foreign shares are both holders of ordinary
shares and shall have the same rights and
obligations.

Ordinary shareholders of domestic shares
and foreign shares of the Company shall
have the same rights in any distribution
made by dividends or other forms.

The domestic shares issued by the

list and trade the shares they held on

Company shall be deposited in China

overseas stock exchange(s). The shares

Securities Depository and Clearing Co.,

transferred or converted shall comply

Ltd. in a centralized way, and the H

with the regulatory procedures,

Shares issued by the Company are mainly

provisions and requirements of the

deposited in the trusted companies

overseas securities market when listed

subordinate to Hong Kong Securities

and traded in an overseas stock exchange.

Clearing Co., Ltd.

The listing and trading of the aforesaid
shares in an overseas stock exchange are
not subject to the holding of a
shareholders class meeting for voting.
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Ordinary shareholders of domestic shares
and foreign shares of the Company shall
have the same rights in any distribution
made by dividends or other forms.

Article 20 Upon completion of the initial
public offering of overseas-listed foreign
shares, the Company’s share capital shall be
543,494,853. The shareholding structure of
the Company is as follows: 364,189,618
15,876,694
foreign shares and 163,428,541 overseas-

domestic shares, non-listed

listed foreign shares.

Article 20 Upon completion of the initial
public offering of overseas-listed foreign
shares, the Company’s share capital shall be
543,494,853. The shareholding structure of
the Company is as follows: 364,189,618
15,876,694
foreign shares and 163,428,541 overseas-

domestic shares, non-listed
listed foreign shares.

Upon completion of the initial public

offering of domestically listed domestic

shares, the Company’s share capital shall

be [®] shares. The shareholding structure

of the Company is as follows: [®] domestic

shares and [®] H shares.

Article 21 The Company’s board of directors
may arrange for a separate issuance of the
overseas-listed foreign shares and domestic
shares after the proposals for the same have
been approved by the securities regulatory
authorities under the State Council.

The Company may implement its proposals
to issue overseas-listed foreign shares and
domestic shares pursuant to the preceding
paragraph within 15 months from the date of

approval by the securities regulatory
authorities under the State Council or
prescribed period stipulated by the

applicable relevant regulations.

Article 21 The Company’s board of directors
may arrange for a separate issuance of the
overseas-listed foreign shares and domestic
shares after the proposals for the same have
been approved/registered by the securities
under the State

regulatory authorities

Council.

The Company may implement its proposals
to issue overseas-listed foreign shares and
domestic shares pursuant to the preceding
paragraph within 15 months from the date of

approval/registration by the securities
regulatory authorities under the State

Council or prescribed period stipulated by
the applicable relevant regulations.
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Article 23 The Company may, based on its
operating and development needs and in
accordance with the relevant provisions of
the Articles of Association, increase its

capital.

The Company may increase its capital by the
following methods:

@

issuing new shares to unspecified

Article 23 The Company may, based on its
operating and development needs and in
accordance with the relevant provisions of
the Articles of Association, increase its

capital.

The Company may increase its capital by the
following methods:

(1) public offering of shares;

investors;

(2) placing new shares with existing

shareholders;

(3) distributing new shares to existing
shareholders; or

(4) other means permitted by laws and
administrative regulations and approved by
the competent administrative department.

The Company’s increase of capital by
issuing new shares shall be carried out in

accordance with the procedures specified in
PRC

regulations, after having been approved in

relevant laws and administrative

accordance with the Articles of Association.

(2) non-public offering of shares;

(3) distributing bonus shares to existing
shareholders;

(4) conversion of provident fund into

share capital; or

(5) other means permitted by laws and
administrative regulations and approved by
the competent administrative departments
including CSRC, Securities and Futures

Commission of Hong Kong and Hong

Kong Stock Exchange.

The Company shall not issue preference

shares that are convertible to ordinary

shares.

The Company’s increase of capital shall be
with the
procedures specified in relevant PRC laws

carried out in accordance
and administrative regulations, after having
been approved in accordance with the

Articles of Association.
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Article 26 Subject to the relevant laws and
regulations, the Company may, repurchase
its outstanding shares according to the legal
procedures, following the adoption of a
resolution in accordance with the procedures
provided for herein, and submission to and
approval by the relevant state authorities
under the following circumstances:

(1) reducing the registered capital of the
Company;

(2) merging with another company that
holds shares in the Company;

(3) using the shares in the employee stock
ownership plan or as share incentive;

(4) requested by shareholders who vote
against any resolution proposed at any
general meeting on the merger or division of
the Company to purchase their shares;

(5) using the shares to satisfy the conversion
of corporate bonds convertible into shares
issued by the listed company;

value and

(6)

shareholders’ rights as deems necessary; or

safeguarding corporate

(7) other circumstances as permitted by laws

and administrative regulations.

The Company shall not engage in the trading
of its shares save for the circumstances
specified above.

Article 26 Subject to the relevant laws and
regulations, the Company may, repurchase
its outstanding shares according to the legal
procedures, following the adoption of a
resolution in accordance with the procedures
provided for herein, and submission to and
approval by the relevant state authorities
under the following circumstances:

(1) reducing the registered capital of the
Company;

(2) merging with another company that
holds shares in the Company;

(3) using the shares in the employee stock
ownership plan or as share incentive;

(4) requested by shareholders who vote
against any resolution proposed at any
general meeting on the merger or division of
the Company to purchase their shares;

(5) using the shares to satisfy the conversion
of corporate bonds convertible into shares

issued by the Company;

value and

(6)

shareholders’ rights as deems necessary; or

safeguarding corporate

(7) other circumstances as permitted by laws

and administrative regulations.

The Company shall not engage in the trading
of its shares save for the circumstances
specified above.
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Article 27 The Company with the approval
of the relevant competent authorities may
repurchase shares in one of the following

ways:

(1) making an offer to shareholders for
purchase of shares proportional to shares
they own;

(2) repurchasing shares by means of public
trading on the stock exchange;

shares

(3)

agreements outside the stock exchange; or

repurchasing by means of

(4) other circumstances as permitted by the

laws, administrative regulations, listing
rules of the place where the shares of the
Company are listed and relevant competent

authorities.

Article 27 The Company with the approval
of the relevant competent authorities may
repurchase shares in one of the following

ways:

(1) making an offer to shareholders for
purchase of shares proportional to shares
they own;

(2) repurchasing shares by means of public
trading on the stock exchange;

shares

(3)

agreements outside the stock exchange; or

repurchasing by means of

(4) other circumstances as permitted by the

laws, administrative regulations, listing
rules of the place where the shares of the
Company are listed and relevant competent

authorities.

If the Company acquires its own shares in
accordance with items (3), (5) and (6) of
paragraph 1 of Article 26 of the Articles of
Association, it shall be conducted through
open centralized trading.

Article 29 ......

After the Company repurchases its shares
according to the laws, if cancellation is
required in accordance with the law, it shall
deregister or transfer such part of the shares
within the term specified by the laws and
administrative regulations, and in the case of

deregistration, apply to the original
company  registration  authority  for

registration of alteration of the registered

capital.

Article 29 ......

After the Company repurchases its shares
according to the laws, if cancellation is
required in accordance with the law, it shall
cancel or transfer such part of the shares
within the term specified by the laws and
administrative regulations, and in the case of
cancellation, apply to the original company
registration authority for registration of
alteration of the registered capital.
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Article 30 Unless

liquidation, it

the Company is in
the

relation  to

must comply with

following provisions in

repurchase of its outstanding shares:

(IV) after the Company’s registered capital
has been reduced by the aggregate nominal

the deregistered
accordance with the relevant provisions, the

value of shares in
amount deducted from the distributable
profits of the Company for payment of the
nominal value of shares which have been
shall be the

Company’s premium account (or capital

repurchased recorded in

accumulation reserve fund account).

Article 30 Unless

liquidation, it

the Company is in
the
relation  to

must comply with

following provisions in

repurchase of its outstanding shares:

(IV) after the Company’s registered capital
has been reduced by the aggregate nominal
value of the cancelled shares in accordance
with the relevant provisions, the amount
deducted from the distributable profits of the
Company for payment of the nominal value
of shares which have been repurchased shall
be recorded in the Company’s premium
account (or capital accumulation reserve
fund account).

Article 31 Unless otherwise provided by
laws, administrative regulations and listing
rules of the place where the shares of the
Company are listed, the Company’s fully
paid-up shares are not subject to any
restrictions on the transfer rights and are
freely transferable without any liens. Any
transfer of overseas-listed foreign shares
listed in Hong Kong must be registered with
the Hong Kong local stock registration

authority authorized by the Company.

Article 31 Unless otherwise provided by
laws, administrative regulations and listing
rules of the place where the shares of the
Company are listed, the Company’s fully
paid-up shares are not subject to any
restrictions on the transfer rights and are
freely transferable without any liens. Any
transfer of overseas-listed foreign shares
listed in Hong Kong must be registered with
the Hong Kong local stock registration

authority authorized by the Company.

The shares of the Company held by the
sponsors shall not be transferred within 1

year from the date of establishment of the

Company. The domestic shares issued
the
offering of RMB ordinary shares shall not

before Company’s initial public

be transferred within one year from the

date on which the Company’s shares are

listed on the stock exchange.
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The directors, supervisors and senior
management of the Company shall report
to the Company the corporate shares
(including preferred shares) they held and
the changes thereof, and the shares
transferred each year during the term of
office shall not exceed 25% of the total
number of shares of the same class they
held in the Company; the shares they held
shall not be transferred within 1 year
from the date of the listing of the
Company’s shares. The above-mentioned
personnel shall not transfer the shares of
the Company they held within half a year
after leaving the Company. If the transfer
involves H shares, it shall also comply
with the relevant requirements of the
Hong Kong Listing Rules.

If the directors, supervisors, senior
management of the Company and
shareholders holding more than 5% of the
Company’s shares sell the shares or other
equity securities of the Company they
held within 6 months after the purchase,
or repurchase within 6 months after sale,
the proceeds thereon shall be owned by
the Company and the board of directors
of the Company will recover the proceeds.
However, if a securities company holds
more than 5% of the shares after
purchasing the remaining shares upon
public offering due to underwriting, the
sale of the shares shall not be subject to a
time limit of 6 months.

If the Company’s board of directors does
not comply with the provisions of the
preceding paragraph, the shareholders
shall have the right to request the board
of directors to execute within 30 days. If
the Company’s board of directors fails to
execute within the above-mentioned time
limit, the shareholders shall have the right
to file a lawsuit directly with the people’s
court in their own name for the benefit of

the Company.

If the board of directors of the Company
does not comply with this Article, the
responsible directors shall bear joint and
several liabilities according to the law.
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Article 34 The financial assistance referred
to in this Section includes, but not limited to
the following means:

(IT) guarantee (including the assumption of
liability or the provision of assets by the
guarantor to secure the performance of
obligations by the obligor), compensation
(other than compensation in respect of the
Company’s own default), release or waive of
any rights;

Article 34 The financial assistance referred
to in this Section includes, but not limited to
the following means:

(IT) guarantee (including the assumption of
liability or the provision of assets by the
guarantor to secure the performance of
obligations by the obligor), advances,
compensation (other than compensation in
respect of the Company’s own default),

release or waive of any rights;

Article 38 The Company shall keep a
register of shareholders, which shall contain
the following particulars:

If two or more persons are registered as the
joint holders of any shares, they shall be
deemed to be the joint holders of relevant
shares, subject to the following provisions:

Article 38 The Company shall establish a
based on the
provided by a
registrar, which shall contain the following

register of shareholders

evidence securities

particulars:

For holders of overseas-listed foreign

shares, if two or more persons are registered
as the joint holders of any shares, they shall
be deemed to be the joint holders of relevant
shares, subject to the following provisions:

Article 43 No
resulting from share transfers may be made

registration of changes

to the register of shareholders within 30 days
prior to the general meeting or 5 days prior
to the reference date determined by the
Company for the purpose distribution of
dividends.

Article 43 No
resulting from share transfers may be made

registration of changes

to the register of shareholders within 30 days
prior to the general meeting or 5 days prior
to the reference date determined by the
Company for the purpose distribution of
dividends. Where laws and regulations
and the relevant listing rules of the stock

exchange stipulate the period of closure of

the register of shareholders prior to a
general meeting or the base date on which
the Company decides to distribute
dividends, such provisions shall prevail.
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Article 44 When the Company intends to
convene a general meeting, distribute
dividends, liquidate and engage in other
activities that involve the determination of
shareholdings, the Board shall decide on the
date for the determination of shareholdings.
Shareholders whose names appear on the
register of members at the end of such date
are deemed to be shareholders of the
Company.

Article 44 When the Company intends to
convene a general meeting, distribute
dividends, liquidate and engage in other
activities that involve the determination of
shareholdings, the Board or the convener of
general meeting shall decide on the date for
the  determination of  shareholdings.
Shareholders whose names appear on the
register of members at the end of such date
are deemed to be shareholders of the
Company.

Article 46 Any shareholder who is registered
in, or any person who requests to have his
name entered in, the register of shareholders
may (if his share certificate (the “original
share certificate”) is lost) apply to the
Company for replacement of the share
certificate in respect of such shares (the
“relevant shares”).

If a holder of the domestic shares and a
holder of the unlisted foreign shares loses
his share certificate and applies for
replacement, it shall be dealt with in
accordance with relevant provisions of the
Company Law.

Article 46 Any shareholder who is registered
in, or any person who requests to have his
name entered in, the register of shareholders
may (if his share certificate (the “original
share certificate”) is lost) apply to the
Company for replacement of the share
certificate in respect of such shares (the
“relevant shares”).

If a holder of the domestic shares loses his
share certificate and applies for replacement,
it shall be dealt with in accordance with
relevant provisions of the Company Law
and relevant regulations of the place
where the Company’s shares are listed.

Article 50 The ordinary shareholders of the
Company shall have the following rights:

information in
of the

(v) to obtain relevant
accordance with the provisions
Articles of Association, including:

2. to inspect and copy after payment of a
reasonable cost:

Article 50 The ordinary shareholders of the
Company shall have the following rights:

information in
of the

(v) to obtain relevant
accordance with the provisions
Articles of Association, including:

2. to inspect and copy after payment of a
reasonable cost:
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Article 54 The ordinary shareholders of the
Company shall assume the following
obligations:

(i) to abide by the Articles of Association;

(i1) to pay subscription monies according to
the number of shares subscribed and the
method of subscription;

(iii) not to surrender the shares unless
required by the laws and regulations;

(iv) other obligations imposed by laws,
administrative regulations, rules, normative
documents, the listing rules of place where
the shares of the Company are listed and the
Articles of Association. Shareholders will
not, with the exception of the conditions
agreed by the subscribers of shares at the
time of subscription, be responsible for
addition to any share capital thereafter.

Shareholders will not, with the exception of
the conditions agreed by the subscribers of
shares at the time of subscription, be
responsible for addition to any share capital
thereafter.

Article 54 The ordinary shareholders of the

Company shall assume the following
obligations:
(i) to abide by laws, administrative

regulations and the Articles of Association;

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

(ii1) not to surrender the shares unless
required by the laws and regulations;

(iv) not to abuse shareholder’s right to
harm the interests of the Company or
other shareholders; not to abuse the
Company’s position as an independent
legal person or a shareholder with limited
liability to harm the interests of the
creditors of the Company;

If any shareholder of the Company abuses
his/her shareholder’s right, thereby
causing any loss to the Company or other
shareholders, the said shareholder shall
be liable for compensation according to
law.

If any shareholder of the Company abuses
the Company’s position as an independent
legal person or a shareholder with limited
liability for the purpose of evading
repayment of debts, thereby seriously
damaging the interests of the creditors of
the Company, the said shareholder shall
bear joint and several liabilities for the
Company’s debts.

(v) other obligations imposed by laws,
administrative regulations, rules, normative
documents, the listing rules of place where
the shares of the Company are listed and the
Articles of Association.

Shareholders will not, with the exception of
the conditions agreed by the subscribers of
shares at the time of subscription, be
responsible for addition to any share capital
thereafter.
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Article 55 If any shareholder holding more
than 5% voting shares of the Company
pledges the shares he/she held, the said
shareholder shall submit a written report
to the Company on the date on which the
said pledge is executed. If the pledge
involves H shares, it shall comply with the
relevant requirements of the Hong Kong
Listing Rules.

Article 55 In addition to obligations imposed
by laws, administrative regulations or
required by the listing rules of the place
where shares of the Company are listed, a
controlling shareholder when exercising his
authorities as a 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:

Article 56 In addition to obligations imposed
by laws, regulations or
required by the listing rules of the place

administrative

where shares of the Company are listed, a
controlling shareholder when exercising his
authorities as a 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:

The controlling shareholders and de facto
controllers of the Company shall not
damage the interests of the Company by
virtue of the connected/related relations;
otherwise, they shall be liable for
compensation for any loss incurred to the

Company.

The controlling shareholders and de facto
controllers of the Company shall perform
fiduciary duty to the Company and
general public shareholders thereof. The
controlling shareholders shall exercise
capital contributors’ rights in strict
accordance with laws, shall not damage
the legitimate rights and interests of the
Company and general public shareholders
by such means as profit distribution, asset
reorganization, external investment, fund
appropriation, loan and guarantee and
shall not abuse their controlling status to
damage the interests of the Company and
public shareholders.
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Article 56 The

shareholder” referred to in the preceding

term  “controlling
provision means a person who satisfies any
one of the following conditions:

(i) a person who, acting alone or in concert
with others, has the power to elect a majority
of the directors;

(ii) a person who, acting alone or in concert
with others, has the power to exercise or to
control the exercise of 30% (inclusive) or
more of the voting rights in the Company;

(iii) a person who, acting alone or in concert
with others, holds 30% (inclusive) or more
of the issued and outstanding shares of the
Company;

(iv) a person who, acting alone or in concert
with others, has de facto control over the
Company in any other way.

Article 57 The

shareholder” referred to in the preceding

term  “controlling
provision means a person who satisfies any
one of the following conditions:

(i) a person who, acting alone or in concert
with others, has the power to elect a majority
of the directors;

(ii) a person who, acting alone or in concert
with others, has the power to exercise or to
control the exercise of 30% (inclusive) or
more of the voting rights in the Company;

(iii) a person who, acting alone or in concert
with others, holds 30% (inclusive) or more
of the issued and outstanding shares of the
Company;

(iv) a person who, acting alone or in concert
with others, has de facto control over the

Company in any other way.

The ‘“de facto controller” mentioned in

the preceding provision means a person

who, although is not a shareholder of the
Company, the
Company’s actions through investment

can actually control

relations, agreements or other
arrangements.
Article 57 The general meeting shall | Article 58 The general meeting shall

exercise the following powers:

(ii) to elect and replace the directors and

decide on matters relating to the

remuneration of the directors;

exercise the following powers:

(ii) to elect and replace the directors who
are not employees’ representatives and
the

decide on matters relating to

remuneration of the directors;
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(xiv) to examine other matters required by
laws, administrative regulations, the listing
rules of the place where the shares of the
Company are listed and the Articles of
Association, to be resolved by the general
meeting.

(xiv) to consider and approve the
guarantees stipulated in Article 59 of the
Articles of Association;

(xv) to consider and approve the major
transactions stipulated in Article 60 of the
Articles of Association;

(xvi) to consider amount of transactions to
be concluded with related parties (except
for the provision of guarantees) that
account for more than 1% of the
Company’s latest audited total assets or
market value, and more than RMB30
million. Except for those that can be
exempted from consideration in the form
of related transactions in accordance with
the relevant provisions;

(xvii) to consider connected/related
transactions that need to be decided by
the general meeting in accordance with
the listing rules where the Company’s
shares are listed;

(xviii) to consider and approve the change
of use of proceeds;

(xix) to consider the equity incentive plan;

(xx) to consider the Company’s
acquisition of the Company’s shares for
the reasons of Article 26 (1) and (2) of the
Articles of Association;

(xxi) to examine other matters required
by laws, administrative  regulations,
departmental regulations and the listing
rules of the place where the shares of the
Company are listed and the Articles of
Association, to be resolved by the general
meeting.

The above functions and powers of
general meetings shall not be delegated
through authorization to the board of
directors or any other institution or
individual.
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/ Article 59 The following external
guarantees of the Company shall be
considered and approved by the general

meeting:

(i) any guarantees provided by the
Company and its controlling subsidiaries
after the total amount of external
guarantees has reached or exceeded 50%
of the latest audited net assets;

(ii) according to the principle of
accumulated amount of guarantee within
12 consecutive months, any guarantees
provided by the Company after the total
amount of external guarantees has
reached or exceeded 30% of the latest
audited total assets;

(iii) guarantee for guarantee targets
whose gearing ratio exceeds 70%;

(iv) a single guarantee with the amount
exceeding 10% of the latest audited net

assets;

(v) guarantees provided to the Company’s
shareholders, de facto controllers and
their related parties;

(vi) other guarantees prescribed by the
stock exchange where the Company’s
shares are listed or the Articles of
Association that need to be considered
and approved by the general meeting.

Guarantees within the scope of authority
shall not only be approved by more than
half of all the directors, but also subject to
the consent of more than 2/3 of the
directors attending the board meeting.
The guarantees mentioned in preceding
item (ii) considered at the general meeting
of the Company shall be approved by
more than 2/3 of the voting rights held by
the shareholders attending at the meeting.
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When considering the resolution of

providing guarantee to shareholders, de

facto controllers and connected parties

thereof, such shareholders or

shareholders controlled by such actual

controllers shall not vote on such

resolution. Such resolution requires a

simple majority of the voting rights of

other shareholders attending the

shareholders’ meeting to be passed.

Where the Company provides guarantee

for connected/related parties, such

guarantee shall be provided based on

reasonable business logic and the

Company shall submit the related

transaction to the general meeting for

review after consideration and approval

by the board of directors. In the event the

Company provides guarantees for its

controlling shareholder, de facto

controller and their related parties, such

controlling shareholder, de facto

controller and their related parties shall

provide counter-guarantee.

Without prejudice to the interests of the

Company, the provisions of items (i), (iii)

and (iv) of the first paragraph of this

Article can be waived for the guarantees

provided by the Company for its wholly-

owned subsidiary or the guarantees

provided by the Company for its

majority-owned subsidiary whose other

shareholders also providing equal

proportions of guarantees according to

their interests, except as otherwise

provided in the Articles of Association.

The Company shall disclose the above

guarantees in aggregated in the annual

report and interim report.

—70 -



APPENDIX VII PROPOSED AMENDMENTS TO THE ARTICLES
RELATING TO THE A SHARE OFFERING AND LISTING

Existing Articles of Association Revised Articles of Association

/ Article 60 The Company’s transactions
(excluding the provision of guarantee)
meeting one of the following standards

shall be submitted to the general meeting

for consideration:

(i) the total asset value involved in the

transaction (the higher of the book value

and the assessed value as the case may be)
accounts for more than 50% of the latest

audited total assets of the Company;

(ii) the concluded transaction amount
(including the paid transaction amount,

debts and expenses assumed) accounts for

more than 50% of the Company’s market

value;

(iii) the net assets of the transaction
subject (e.g. equity) in the latest fiscal
year accounts for more than 50% of the

Company’s market value;

(iv) the related operating income of the

transaction subject (e.g. equity) in the

latest fiscal year accounts for more than
50% of the Company’s audited operating
income in the latest fiscal year and
exceeds RMBS50 million;

(v) the profit generated from the

transaction accounts for more than 50%

of the Company’s audited net profit in the
latest fiscal year and exceeds RMBS

million;

(vi) the related net profit of the
transaction subject (e.g. equity) in the

latest fiscal year accounts for more than

50% of the Company’s audited net profit
in the latest fiscal year and exceeds RMBS

million;
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(vii) the Company’s purchase and sale of

assets involves total assets or transaction

amounts that exceeds 30% of the

Company’s latest total audited assets in 12

consecutive months;

(viii) transactions that are required by

laws and regulations of the place where

other Company’s shares are listed to be

considered by the general meeting.

The “transaction” as mentioned in this

Article includes: purchase or sale of

assets; foreign investment (except for the

purchase of bank wealth management

products); transfer or assignment of

research and development projects;

signing of license agreements; leasing of

assets as lessor or lessee; entrusting or

being entrusted management of assets and

business; giving or receiving assets as a

gift; restructuring of claims or debts;

provision of financial assistance; and

other transactions determined by the

stock exchange where the Company’s

shares are listed. The above-mentioned

purchase or sale of assets does not include

the purchase of raw materials, fuels and

power, as well as the sale of products or

commodities, and other related

transactions related to daily operations.

If the transaction subject referred to in

the preceding paragraph and Article 58

(xvi) is a non-cash asset other than equity,

an evaluation report shall be issued by a

securities service agency qualified to

perform securities and futures-related

business.
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Transactions in which the Company

obtains benefits unilaterally, including

receiving cash assets, obtaining debt

relief, accepting guarantees and funding,

are exempted from performing the review

procedures of the general meeting in

accordance with the provisions of this

Article.

The calculation standards for the above

transactions are implemented in

accordance with applicable laws and

regulations and the relevant regulations of
the CSRC and the Shanghai Stock
Exchange. The Company may be

exempted from applying the net profit

indicators in the above standards before

achieving profitability.

Except for the provision of guarantees,

entrusted wealth management, etc., as
stipulated in the Rules of the Shanghai
Stock Exchange for the Listing of Stocks
on the Science and Technology Innovation
Board and the Shanghai Stock Exchange
Business Rules, when the Company

conducts transactions of the same

category and related to the subject, it

shall apply the principle of cumulative

calculation for 12 consecutive months,

applicable to item (xvi) of paragraph 1

under Article 58 or item (ii) of paragraph
2 under Article 140. Obligations that have
been performed in accordance with item

(xvi) of paragraph 1 under Article 58 or

item (ii) of paragraph 2 under Article 140

shall no longer be included in the relevant

cumulative calculation.
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Article 58 The Company shall not, without
the prior approval of the general meeting,
enter into any contract with any persons
other than directors, supervisors, CEO and
other senior management officers for
authorization of management of all or
significant part of business of the Company
to such persons.

Article 61 Except for special
circumstances such as the Company being
in crisis, the Company shall not, without the
prior approval of the general meeting, enter
into any contract with any persons other than
directors, supervisors, CEO and other senior
management officers for authorization of
management of all or significant part of
business of the Company to such persons.

Article 60 The Company shall hold the
general meeting at the domicile of the
Company or such place as is specified in the
notice from the general meeting.

The general meeting shall have a venue and
be held on-site. The Company may also
provide convenience for participation in the
shareholders’ general meeting by
shareholders through other means required
by the rules of the place where the shares of
the Company are listed. A shareholder who
participates in a general meeting in the
aforesaid manner shall be deemed to have
been present at the meeting.

Article 63 The Company shall hold the
general meeting at the domicile of the
Company or such place as is specified in the
notice from the general meeting.

The general meeting shall have a venue and
be held on-site. The Company shall provide

convenience for participation in the
shareholders’ general meeting by
shareholders through whatever means

including giving priority to the use of
online voting platform or other means
required by the rules of the place where the
shares of the Company are listed, provided
that the general meeting shall be held
legally and validly. A shareholder who
participates in a general meeting in the
aforesaid manner shall be deemed to have
been present at the meeting.

Article 64 When holding a general
meeting, the Company shall engage
lawyers to give legal opinions and make
an announcement on the following
matters:

(i) whether the procedures of convening
and holding the meeting comply with the
laws, administrative regulations and the
Articles of Association;

(ii) whether the qualifications of the
attendees and the convener of the meeting
are lawful and valid;

(iii) whether the voting procedure and
results of the meeting are lawful and
valid;

(iv) legal opinions on other relevant
matters upon request by the Company.
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Article 62 Where the shareholders holding,
individually or in the aggregate, more than
10% of the shares of the Company request
the convening of an extraordinary general
meeting or class meeting of shareholders,
the following procedures shall be followed:

(ii) If the board of directors fails to issue

Article 66 Where the shareholders holding,
individually or in the aggregate, more than
10% of the shares of the Company request
the convening of an extraordinary general
meeting or class meeting of shareholders,
the following procedures shall be followed:

(ii) If the Board does not agree to hold the

the notice of such a meeting within thirty

extraordinary general meeting or fails to

days of receipt of the written request, the

give a reply within ten days after receipt

requesting shareholders may themselves

of the request, shareholder(s) severally or

convene such a meeting in a manner as

jointly holding more than 10% shares of

similar as possible to the manner in which

the Company shall be entitled to propose

general meetings are convened by the

to the board of supervisors to hold an

board of directors within four months of

extraordinary general meeting, and shall

receipt of the request by the board of

put forward such request to the board of

directors.

Where the shareholders convene and preside
over a meeting by themselves as the Board
fails to convene the meeting pursuant to the
aforesaid request, the reasonable expenses
incurred therefrom shall be borne by the
Company and deducted from the amounts
due from the Company to the defaulting
Directors.

supervisors in writing.

(iii) If the board of supervisors agrees to
convene the extraordinary general
meeting, it shall serve a notice of such
meeting within five days after receipt of
the said request. In the event of any
change to the original resolution set forth
in the notice, the consent of relevant
shareholder(s) shall be obtained.

(iv) If the board of supervisors fails to
serve the notice of general meeting within
the prescribed period, it shall be deemed
as failing to convene and preside over the
general meeting. The shareholder(s)
severally or jointly holding more than
10% shares of the Company for more than
ninety consecutive days may convene and
preside over the meeting by themselves.

Where the shareholders convene and preside
over a meeting by themselves as the Board
and the board of supervisors fails to
convene the meeting pursuant to the
aforesaid request, the reasonable expenses
incurred therefrom shall be borne by the
Company and deducted from the amounts
due from the Company to the defaulting
Directors.
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Article
directors shall have the right to propose to

67 Independent non-executive

the Board to hold an extraordinary
The Board shall
pursuant to relevant laws, administrative
the Articles of
give a written reply on

general meeting.

regulations  and

Association,

whether or not it agrees to hold such an

extraordinary general meeting within 10

days after receipt of the proposal of the

independent non-executive director to

hold such a meeting. If the Board agrees
to hold the
meeting, it shall serve a notice of such

extraordinary general

meeting within 5 days after the resolution
is made by the Board; if the Board does
not agree to hold the extraordinary

general meeting, it shall give the reasons

and publish an announcement in respect

thereof.

Article 64 If the board of supervisors or any
has decided
general meeting by itself, a written notice

shareholder to convene a

shall be given to the board of directors

Article 69 If the board of supervisors or any
decided
general meeting by itself, a written notice

shareholder has to convene a
shall be given to the board of directors. At
the same time, it should be filed with the
CSRC office and the stock exchange
where the Company is located.

the of the
resolution of the general meeting, the

Prior to announcement

shareholding ratio of the shareholders

must not be less than 10%.

The board of
convening

the
submit

supervisors and
shall
relevant certification materials to the
CSRC office and the stock exchange

where the Company is located when the

shareholders

notice of the general meeting and the

announcement of the resolution of the

general meeting are issued.
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Article 65 For the purpose of any general
the board of
supervisors or any shareholder, the board of

meeting convened by
directors shall provide assistance. The board
of directors shall provide the register of
shareholders on the equity rights registration
date.

Article 70 For the purpose of any general
the board of
supervisors or any shareholder, the board of

meeting convened by

directors and secretary to the Board shall

provide assistance. The board of directors
shall provide the register of shareholders on
the equity rights registration date. Where
the Board does not provide a register of

shareholders, the convener may apply for

obtaining it to the securities registration

and clearing institution by providing

relevant announcement on convention of a
The
shareholders obtained by the convener

general meeting. register  of

may not be used for other purposes except

convention of a general meeting.

Article 67 Written notice of the general
meeting by the Company shall be dispatched
forty-five days prior to the date of the
meeting (excluding both the date of notice
and the date of meeting) to all shareholders
whose names appear on the register of
shareholders, specifying the matters to be

considered and the date and place of the

Article 72 Written notice of the annual
general meeting by the Company shall be
dispatched twenty business days prior to the

date of the meeting (excluding both the date
of notice and the date of meeting) to all
shareholders whose names appear on the
register of shareholders, specifying the

matters to be considered and the date and

meeting. Shareholders who intend to | place of the meeting by way of
attend the meeting shall serve on the | announcement. When the Company
Company written replies of their intention | convenes an extraordinary general

to attend twenty days prior to the date of

meeting, an announcement to notify all

the meeting (excluding the day on which

shareholders whose names appear on the

the notice is sent and the day of the

register of shareholders shall be given

meeting).

fifteen days or ten business days

(whichever is the longer) (excluding the

day on which the notice is sent and the day

of the meeting) prior to the date of the
meeting.
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Article 68 When the Company convenes the
general meeting, the board of directors, the
board of
individually or in aggregate, holding more

supervisors and shareholders,
than 3% of shares of the Company shall have
the right to propose proposals. The contents
of the proposal shall fall within the terms of
reference of the general meeting and have
specified subjects and specific resolutions,
in further compliance with the laws and
regulations and the Company’s Articles of
Association.

Shareholders the
aggregate holding more than 3% of the

individually or in

Shares of the Company may propose and
submit a temporary proposal to the convener
in writing ten days prior to date of the
the shall
supplementary notice of general meeting

meeting; convener issue a
within two days after receipt of the said

temporary proposal, to notify other
the

temporary proposal to the general meeting

shareholders and to submit said

for consideration. The contents of the

temporary proposal shall fall within the

terms of reference of the general meeting

and have specified subjects and specific

Article 73 When the Company convenes the
general meeting, the board of directors, the
board of
individually or in aggregate, holding more

supervisors and shareholders,
than 3% of shares of the Company shall have
the right to propose proposals. The contents
of the proposal shall fall within the terms of
reference of the general meeting and have
specified subjects and specific resolutions,
in further compliance with the laws and
regulations and the Company’s Articles of

Association, and laws and regulations and

listing rules where the Company’s shares

are listed.

Shareholders the
aggregate holding more than 3% of the

individually or in

Shares of the Company may propose and
submit a temporary proposal to the convener
in writing ten days prior to date of the
the shall
supplementary notice of general meeting

meeting; convener issue a
within two days after receipt of the said
temporary proposal, to notify by notice other
the

temporary proposal to the general meeting

shareholders and to submit said

for consideration by way of announcement.
the

Save as specified in preceding

resolutions.

paragraph, the convener shall not change

the resolutions set out in the notice of
add
resolutions after the said notice is served.

general meeting or any new
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Article 69 The Company shall, based on

the written replies received twenty days

before the date of the general meeting

from the shareholders, calculate the

number of voting shares represented by

shareholders who intend to attend the

meeting. If the number of voting shares

represented by the shareholders who

intend to attend the meeting reaches more

than one-half of the Company’s total

voting shares, the Company may hold the

meeting. If not, the Company shall within

five days notify the shareholders again by
public notice, of the matters to be
considered, the place and the date of the
meeting. The Company may then hold the
meeting after publication of such notice.

Extraordinary general meeting shall not
decide matters that are not set out in the
notice.

Article 74 General meeting shall not decide
matters that are not set out in the notice.

/

Article 75 The notice of the general
meeting includes the following:

(i) the time, place and period of the
meeting;

(ii) the matters and proposals submitted
to the meeting for consideration;

(iii) the notice shall state in explicit
words: all  ordinary  shareholders
(including preferred shareholders with
voting rights restored) are entitled to
attend the general meeting and appoint
proxies in writing to attend and vote at
such meeting and that such proxies need
not be shareholders of the Company;

(iv) the equity registration date of
shareholders entitled to attend the general

meeting;

(v) name and telephone number of the
permanent contact person of the meeting.
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/ Article 76 If the election of directors or

supervisors is proposed to be discussed at

a general meeting, the notice of such

meeting shall adequately disclose the

detailed information of the candidates for

directors or supervisors, which

information shall at least include:

(i) personal particulars, including

educational background, work

experience, and part-time jobs;

(ii) whether one has any connected/related

relations with the Company, its

controlling shareholders and de facto

controllers;

(iii) the number of shares of the Company

one holds;

(iv) whether one has been punished by the
CSRC or the reprimand of the stock

exchange.

Unless a director or supervisor is elected

via the cumulative voting system, each

candidate for director or supervisor shall

be proposed via a single resolution.

Article 70 The notice of the general meeting | Article 77 The notice of the general meeting
shall meet the following requirements: shall meet the following requirements:

The notice of the general meeting shall

specify the time and place of the meeting,

and determine the equity registration

date. The interval between the equity

registration date and the meeting date

shall be no more than 7 working days.

Once the equity registration date is

confirmed, it cannot be changed.
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Notices or supplementary notices of

general meetings shall adequately and

completely disclose the specific contents

of all resolutions. Where the opinions of

an independent non-executive director are

required on the matters to be discussed,

such opinions and reasons thereof shall be
the
notices  of

disclosed when notices or

supplementary general

meetings are served.

Where a general meeting is held over

network or other means, the notice of

general meeting shall specify the voting

time and voting procedure of those means.

Article 71 The notice of the general meeting
shall be delivered to shareholders (with or
without voting rights at the general meeting)
personally or by postage prepaid mails at the
address of the recipient subject to those
recorded in the register of shareholders, or
subject to compliance with the applicable
laws and regulations and the listing rules of
the place where the shares of the Company
are listed, be published at the Company’s
website and the website designated by the
Hong Kong Stock Exchange. If an

shall be the
of overseas-listed foreign
the Articles of

relevant

announcement made to
shareholders
shares pursuant to
the

shall be published in the manner required by

Association, announcement
the Hong Kong Listing Rules. The notice of
the general meeting to the shareholders of
domestic shares and the holders of unlisted

foreign shares may also be made by way of
announcement.

Article 78 Except as otherwise provided by

the relevant laws, regulations and the

listing rules of the stock exchange where

the Company’s shares are listed and the

Articles of Association, the notice of the
shall

shareholders (with or without voting rights

general meeting be delivered to
at the general meeting) personally or by
postage prepaid mails at the address of the
recipient subject to those recorded in the
register of shareholders, or subject to
compliance with the applicable laws and
regulations and the listing rules of the place
where the shares of the Company are listed,
be published at the Company’s website and
the website designated by the Hong Kong
Stock Exchange. If an announcement shall
be made to the shareholders of overseas-
listed foreign shares pursuant to the Articles
of Association, the relevant announcement
shall be published in the manner required by
the Hong Kong Listing Rules. The notice of
the general meeting to the shareholders of
domestic shares may also be made by way of

announcement.
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The term “announcement” referred to in the
preceding paragraph shall be published in
one or more national newspapers designated
by securities regulatory authority under

The term “announcement” referred to in the
preceding paragraph shall be published in
one or more national newspapers designated
by securities regulatory authority under

the State Council within the interval of

the State Council and securities

forty-five days to fifty days before the

regulatory authority of the place where

date of the meeting. After the publication of

such announcement, all shareholders of

domestic shares and holders of unlisted

foreign shares shall be deemed to have
received the relevant notice of the general
meeting.

the Company’s shares are listed. After the

publication of such announcement, all
shareholders of domestic shares and shall be
deemed to have received the relevant notice

of the general meeting.

/

Article 80 After the notice of general
meeting is issued, the same meeting shall

not be postponed or cancelled and the

resolutions set out in the notice shall not

be cancelled without proper reasons. In
the
cancellation of the meeting, the convener
shall make an announcement and give the
reasons therefore at least 2 working days

case of any postponement or

prior to the date on which the meeting is

originally scheduled.

Article 82 All ordinary shareholders
(including preferred shareholders with

voting rights restored) registered on the
equity registration date or their proxies
are entitled to attend the general meeting,

and exercise voting rights in accordance

with relevant laws, regulations and the
Articles of Association. Shareholders may

attend the general meeting in person, or

they may appoint a proxy to attend and
vote on their behalf.

An individual shareholder attending a

general meeting in person shall present
his/her identity card or other valid
identity certificates or share account

card; a proxy attending a general meeting
on behalf of an individual shareholder

shall present his/her identity card and

power of attorney of the shareholder.
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For a corporate shareholder, its legal
representative or a proxy appointed
thereby shall attend the meeting. The
legal representative attending the meeting
shall present his/her identity card or valid
certificate bearing evidence of his/her
qualifications as legal representative; a
proxy attending the meeting on behalf of
the legal representative shall present
his/her identity card and the written
power of attorney lawfully issued by the
legal representative of the corporate
shareholder.

Article 75 If shareholder shall appoint his
proxy in writing, such instrument appointing
the proxy shall be signed by the appointing
shareholder or the proxy who is authorized
in writing, or if the appointing shareholder is
a legal entity, either affixed with legal
person seal or signed by a director, or the
duly authorized proxy.

Article 84 If shareholder shall appoint his
proxy in writing, such instrument appointing
the proxy shall be signed by the appointing
shareholder or the proxy who is authorized
in writing, or if the appointing shareholder is
a legal entity, either affixed with legal
person seal or signed by a director, or the
duly authorized proxy.

The power of attorney issued by a
shareholder to appoint a proxy to attend a
general meeting shall specify:

(i) the name of the proxy;

(ii) whether or not the proxy has any
voting right;

(iii) directive to vote for or against or
abstain from voting on each and every
matter under consideration included in
the agenda of the general meeting;

(iv) the date of issue and validity period of
the power of attorney;

(v) signature (or seal) of the principal. If
the principal is a corporate shareholder,
the corporate seal shall be affixed.

A power of attorney shall state clearly
that the proxy shall be entitled to vote or
not at his discretion in the absence of
specific instructions from the shareholder.
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/ Article 88 Attendees’ register shall be
prepared by the Company. The attendees’
register shall state the names (or names of
the corporations), identification card
number and the address of the attendees,
the number of voting shares held or
represented, names of the principals (or
names of the corporations) and so on.

/ Article 89 The convener and the lawyer
appointed by the Company shall jointly
verify the validity of the shareholders’
qualifications based on the register of
shareholders provided by the securities
registration and clearing organization,
and shall register the names of the
shareholders as well as the number of
their voting shares. The registration for a
meeting shall be completed before the
presider announces the number of
shareholders and proxies that attend the
meeting and the total number of their
voting shares.

Article 79 ...... Article 90 ......

A general meeting convened by the board
of supervisors itself shall be presided over
by the chairman of the board of
supervisors. Where the chairman of the
board of supervisors cannot or does not
fulfil the duty thereof, more than half of
the supervisors may jointly elect a
supervisor to preside over the meeting.

A general meeting convened by the
shareholders themselves shall be presided
over by a representative elected by the
convener.

When a general meeting is held and the
presider violates the rules of procedure,
which makes it difficult for the general
meeting to continue, a person may be
elected at the general meeting to act as the
presider, subject to the approval of more
than half of the attending shareholders
with voting rights.
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The presider shall, prior to voting, declare
the number of attending shareholders and
their proxies as well as the total number of
their voting shares, and the number of
attending shareholders and their proxies
and the total number of their voting
shares shall be as recorded in the
meeting’s register.

Article 81 All directors, supervisors and
senior management officers shall be in
attendance at the meeting and accept any
inquiries by shareholders if so required by
the general meeting.

Article 92 All directors, supervisors and
secretary to the Board shall attend
general meetings of the Company, and
CEO and other senior management
officers shall be present at the meetings.
The Board and the board of supervisors
shall report their work in the preceding
year at the annual general meeting. Every
independent non-executive director shall

also make his work report. All directors,

supervisors and senior management officers
shall be in attendance at the meeting and
accept any inquiries by shareholders if so
required by the general meeting. Directors,

supervisors and senior management
officers shall make explanations in
relation to the inquiries and suggestions
made by shareholders at general
meetings.
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Article 84 If votes are counted at a general
meeting, the result of the count shall be
recorded in the meeting minutes.

The general meeting shall prepare meeting
minutes regarding the resolutions on the
matters discussed at the meeting, for which
the secretary to the board of directors shall
be responsible, to be signed by the present
directors, supervisors, secretary to the board
of directors, the
representative, and the chairman of the

convener or its

meeting thereon, and shall ensure the

Article 95 If votes are counted at a general
meeting, the result of the count shall be
recorded in the meeting minutes.

The minutes of the meeting shall specify:

(i) time, venue and agenda of the meeting,
and the name of the convener;

(ii) the names of the presider, and the
directors, supervisors, CEO and other
senior management officers attending or
present at the meeting;

trueness, accuracy and completeness of
the meeting minutes. The meeting minutes

shall, together with the signature book of
shareholders attending the meeting and

(iii) the number of shareholders and
proxies attending the meeting, the total
number of voting shares they represent

proxy statement, be kept at the domicile of
the Company for at least ten years.

and the proportion of these shares to the
total number of shares of the Company;
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(iv) the consideration process, summaries

of speeches and voting result for each

resolution;

(v) inquiries or suggestions of the

shareholders, and the corresponding

responses or explanations;

(vi) the names of the lawyer, counting
officer and monitoring officer;

(vii) other contents that shall be recorded
in the minutes in accordance with the

Articles of Association.

The minutes of the meeting shall also
specify: (1) the number of shares of voting
rights held by domestic shareholders
(including proxies) and H-share

shareholders (including proxies) present
at the general meeting, each accounting
for the Company’s total shares; (2) when
recording the voting results, the voting of

domestic shareholders on each resolution
shall also be recorded.

The convener shall ensure the minutes of

the meeting are true, accurate and
complete. The general meeting shall prepare
meeting minutes regarding the resolutions

on the matters discussed at the meeting, for
which the secretary to the board of directors
shall be responsible, to be signed by the
present directors, supervisors, secretary to
the board of directors, the convener or its
representative, and the chairman of the
meeting thereon. The meeting minutes shall,
together with the signature book of
shareholders attending the meeting, proxy
statement, and the valid information

relating to the voting over other means, be

kept at the domicile of the Company for at

least ten years.
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Article 97 The convener shall ensure that a
general meeting is held continuously until
final resolutions are arrived at. If the
general meeting is terminated or fails to
reach any resolution due to force majeure
or for other special reasons, the convener
shall take necessary measures to resume
the general meeting as soon as possible or
directly terminate the general meeting
and make a responsive announcement.
Meanwhile, the convener shall report to
the CSRC office and the stock exchange in
the place where the Company’s shares are
listed.

Article 87 A shareholder (including proxy)
when voting at a general meeting may
exercise voting rights in accordance with the
number of shares carrying the right to vote.
Each share shall have one voting right.

Article 99 A shareholder (including proxy)
when voting at a general meeting may
exercise voting rights in accordance with the
number of shares carrying the right to vote.
Each share shall have one voting right.

Votes for medium and small investors
shall be separately counted when any
material matter affecting their interests is
considered at the general meeting. The
separate counting results shall be
disclosed timely and publicly.

The Company has no voting right for the
shares it holds, and such part of shares
shall be excluded from the total number of

voting shares represented by the
shareholders attending the general
meeting.

The Board, independent non-executive
directors and qualified shareholders may
publicly collect voting rights from
shareholders. They shall adequately
disclose specific information including
voting intents to the persons whose voting
rights are collected when collecting voting
rights from shareholders. It is prohibited
to collect voting rights from shareholders
with compensation or compensation in
disguised form. The Company shall not
set minimum shareholding percentage
limit for collection of voting rights.
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/ Article 100 When a connected/related
transaction is considered at a general
meeting, connected/related shareholders
shall not vote, and the voting shares they
represent shall not be counted in the total
number of valid voting shares; the
announcement of any resolution made at
the general meeting shall adequately
disclose information relating to voting by
non-connected/related shareholders.

/ Article 101 List of nominations for the
candidates for directors or supervisors
shall be submitted by way of proposal at
general meetings for voting.

When the general meeting votes on the
election of directors and supervisors, a
cumulative voting system may be
implemented in accordance with the
provisions of the Articles of Association or
the resolutions of the general meeting.

The cumulative voting system mentioned
in the preceding paragraph means that
when directors or supervisors are being
elected at a general meeting, each share
has as many voting rights as the number
of candidates for directors or supervisors,
and the shareholders’ voting rights may
be used in a concentrated manner. The
Board shall announce to the shareholders
the resumes and basic information of the
candidate directors and supervisors.

/ Article 102 Save under the cumulative
voting system, the general meeting shall
resolve on all the proposals separately; in
the event of several proposals for the same
matter, such proposals shall be voted on
and resolved in the order of time at which
they are submitted. Unless the general
meeting is terminated or no resolution can
be made for special reasons such as force
majeure, voting of such proposals shall
neither be shelved nor refused at the
general meeting.
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/ Article 103 No amendment shall be made
to a proposal when it is considered at a
general meeting, otherwise, the relevant
amendment shall be deemed as a new
proposal and shall not be voted on at the
current general meeting.

/ Article 104 The same voting right can only
be exercised in only one form: onsite, over
the network, or otherwise. Where the
same voting right is exercised more than
once, the voting result of the first time
shall prevail.

/ Article 105 The general meeting of
shareholders shall vote by open ballot or
by other means required by the securities
regulatory rules of the place where the
Company’s shares are listed.

/ Article 106 Before proposals are voted on
at the general meeting, two shareholders’
representatives shall be elected to count
and monitor counting of the votes. Where
any shareholder has interests in any
matter considered, the said shareholder
and proxy thereof shall not participate in
counting and monitoring of votes.

When proposals are voted on at the
general meeting, the lawyer, shareholders’

representative and supervisors’
representative shall be jointly responsible
for the counting and monitoring of the
votes; the Company must also appoint
auditors, share registrars or external
accountants who are qualified to act as
auditors to act as supervisors at the
general meeting, and shall announce the
voting results on the spot, which voting
results shall be recorded in the meeting

minutes.

Shareholders or proxies thereof voting
over the network or other means shall
have the right to check their voting results
via the corresponding voting system.
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/ Article 107 A general meeting shall not
conclude earlier at the venue than over

the network or otherwise, and the

presider shall announce the voting result

of every resolution and announce whether
the resolution is passed or not according
to the voting result.

Before the voting result is announced, the
relevant parties including the Company,

counting officer, monitoring officer, major

shareholders and network service

provider involved at the venue, over the
network or otherwise shall have the

confidentiality obligation.
/ Article 108 A shareholder attending a
general meeting shall express one of the

following opinions on any proposal to be

voted on: pro, con or abstention.

Blank, wrong, illegible or uncast votes

shall be deemed as the voters’ waiver of

their voting rights, and the voting results
representing the shares held by such

voters shall be counted as ‘“abstentions”.

The securities registration and clearing
organization shall be the nominal holder
of shares under the Mainland China and

Hong Kong Stock Connect scheme, except

where declaration is made in accordance

with the actual holder’s intent.
/ Article 109 If the presider has any doubt
as to the result of a resolution which has

been put to vote at the general meeting, he
may have the votes counted. If the

presider has not counted the votes, any

shareholder who is present in person or by
proxy and who objects to the result

announced by the presider may,

immediately after the declaration of the
result, demand that the votes be counted
and the presider shall have the votes

counted immediately.
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Article 110 Resolutions of the general
meeting shall be announced in due time.
The shall
number of attending shareholders and
their proxies, the total number of voting
shares they represent and the proportion
of these shares to the total number of the
voting shares of the Company, the voting
method, the voting result for every
resolution and the details of each of the
resolutions passed. If the Company issues
domestically listed foreign shares, it shall

announcement specify the

make respective statistics and

announcements on the attendance and
voting of domestic
H-share shareholders.

shareholders and

Article 111 Where a resolution has not
been passed or the resolutions of the
preceding general meeting have been
changed at the current general meeting,
special mention shall be made in the
announcement of the resolutions of the
general meeting.

Article 112 Where a resolution on cash

dividends, bonus shares or increase of

equity capital by way of transfer from
capital reserves is passed at the general
meeting, the Company shall implement
the specific scheme within 2 months after
conclusion of the general meeting.

Article 88 ......

If a poll is demanded in accordance with the
the
regulatory authority at the place where the
shares of the Company are listed, the
presider of the meeting may make a
the
resolution on the pure relevant procedures or

relevant regulations of securities

decision in good faith to permit
administrative matters to be passed on a

show of hands.

Article 113 ......

If a poll is demanded in accordance with the
the
regulatory authority at the place where the
shares of the Company are listed, the
chairman of the meeting may make a
the
resolution on the pure relevant procedures or

relevant regulations of securities

decision in good faith to permit

administrative matters to be passed on a
show of hands.
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Article 92 The following matters shall be
resolved by an ordinary resolution at a
general meeting:

(iv) annual budgets and final accounts,
balance sheet, income statement, and other
financial statements of the Company; and

Article 117 The following matters shall be
resolved by an ordinary resolution at a
general meeting:

(iv) annual budgets and final accounts,

annual report, balance sheet, income

statement, and other financial statements of
the Company; and

Article 93 The following matters shall be
resolved by a special resolution at a general
meeting:

(v) other matters as resolved by an ordinary
resolution at general meetings that will have
a material impact on the Company and
accordingly shall be approved by a special
resolution;

(vi) other matters requiring approval by
special resolutions in accordance with laws,
administrative regulations, the Articles of
Association, listing rules of the place where
the shares of the Company are listed.

Article 118 The following matters shall be
resolved by a special resolution at a general
meeting:

(v) equity incentive plan;

(vi) the
accumulated amount of guarantee within

according to principle of

12 consecutive months, any guarantees

provided by the Company after the total

of external guarantees has

of the latest

amount

reached or exceeded 30%

audited total assets;

(vii) the Company’s purchase and sale of

assets involves total assets or transaction
that 30% of the
Company’s latest total audited assets in 12

amounts exceeds

consecutive months;

(viii) other matters as resolved by an
ordinary resolution at general meetings that
will have a material impact on the Company
and accordingly shall be approved by a
special resolution;
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(ix) other matters requiring approval by
special resolutions in accordance with laws,
administrative regulations, the Articles of
Association, listing rules of the place where
the shares of the Company are listed.

Article 99 Written notice of a class meeting
shall be given to all shareholders who are
registered as holders of that class in the
register of shareholders forty-five days

before the date of the class meeting,

Article 124 Written notice of a class meeting
shall be given to all shareholders who are
registered as holders of that class in the
register of shareholders with reference to
Article 72 of the Articles of Association

specifying the matters to be considered at
such meeting and the date and place of the
class meeting. A shareholder who intends

concerning the time limit for notices of

annual and extraordinary general

to be

meeting, specifying the matters

to attend the class meeting shall deliver

his written reply in respect thereof to the

Company twenty days before the date of

considered at such meeting and the date and
place of the class meeting by way of
announcement.

the class meeting. The quorum for a

separate class meeting (other than an

adjourned meeting) to consider a

variation of the rights of any class of
shares shall be the holders of at least
one-third of the issued shares of that class.

If the shareholders who intend to attend
such class meeting represent more than
half of the total number of shares of that
class which have the right to vote at such

meeting, the Company may hold the class

meeting; otherwise, the Company shall

within five days give the shareholders

further notice of the matters to be

considered and the date and place of the

class meeting by way of announcement.

The Company may then hold the class

meeting after such further notice has been

given by way of announcement.
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Article 101 Apart from the shareholders of
other classes of shares, the shareholders of
the domestic shares and the shareholders of
shall be

the unlisted foreign shares

Article 126 Apart from the shareholders of
other classes of shares, the shareholders of
the domestic shares and the shareholders of
H shares shall be deemed to be holders of

deemed to be holders of same classes of

shares, the shareholders of the domestic
shares and the shareholders of the
overseas listed foreign shares shall be

deemed to be holders of different classes

of shares, the shareholders of the unlisted

foreign shares and the shareholders of

overseas-listed foreign shares shall be

deemed to be holders of different classes of
shares.

The special procedures for voting by a class
of shareholders shall not apply under the
following circumstances:

(i) where the Company issues, upon the
approval by special resolution of its
shareholders at the general meeting, either
separately or concurrently once every twelve
months, not more than 20% of each of its
existing issued and outstanding domestic
and

shares, unlisted foreign shares

overseas-listed foreign shares;

(ii) where the Company’s plan to issue

domestic shares, unlisted foreign shares
and overseas-listed foreign shares at the

time of its establishment is carried out

within fifteen months from the date of

approval of the securities regulatory
authority under the State Council; or

(iii) Where a holder of domestic shares and
a holder of unlisted foreign shares

converts them into overseas-listed foreign

shares with approval of the securities
regulatory authority under the State Council
and such shares are listed in an overseas

stock exchange.

different classes of shares.

The special procedures for voting by a class
of shareholders shall not apply under the
following circumstances:

(i) where the Company issues, upon the

approval by special resolution of its
shareholders at the general meeting, either
separately or concurrently once every twelve
months, not more than 20% of each of its
existing issued and outstanding domestic

shares and H shares; or

(ii) Where a holder of domestic shares
converts them into overseas-listed foreign
shares with approval of the securities
regulatory authority under the State Council
and such shares are listed in an overseas

stock exchange.
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Article 102 Directors shall be elected at the
general meeting and a director’s term of
office shall be three years. The term of office
of a Director

may be renewed upon

reelection when it expires.

Article 127 Directors shall be elected at the
general meeting and a director’s term of
office shall be three years, and may be
dismissed by the general meeting before

the term expires. The term of office of a

Director may be renewed upon reelection

when it expires.

The term of a director shall start from the

date on which the said director assumes

office to the expiry of the current Board.

If the term of office of a director expires

but re-election is not made responsively,

the said director shall continue fulfilling

the duties as director pursuant to laws,

administrative regulations, departmental

rules and the Articles of Association until

a new director is elected.

A director may serve concurrently as CEO

or other senior management officers, but

the directors serving concurrently as such

and directors who are employee

representatives shall not be more than

half of the directors of the Company.

Article 104 A director may resign before
expiry of his term of office, subject to
submission of a written resignation report to
the board of directors.

Article 129 A director may resign before
expiry of his term of office, subject to
submission of a written resignation report to
The Board will
disclose relevant information within 2

days.

the board of directors.
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Article 106 If no reelection is made timely
upon expiration of the term of office of a
director, or the number of members of the
board of directors is less than the quorum
due to any director’s resignation during his
term of office, before the reelected director
takes office, the original director shall still
perform his duties as a director in
accordance with the laws, administrative

regulations and the Articles of Association.

Article 131 If no reelection is made timely
upon expiration of the term of office of a
director, or the number of members of the
board of directors is less than the quorum
due to any director’s resignation during his
term of office, before the reelected director
takes office, the original director shall still
director in

perform his duties as a

accordance with the laws, administrative
regulations and the Articles of Association.
provided in the preceding

paragraph, a director’s resignation shall

Save as

be effective when his resignation is served
to the Board.

Article 114 The board of directors shall be
accountable to the general meeting, and shall
exercise the following powers:

(i) to convene the general meeting and to
report on its work to the general meeting;

(ii) to implement the resolutions adopted by
the general meeting;

(ii1) to determine the Company’s business
plans and investment plans;

(iv) to formulate the Company’s plans for
annual financial budgets and final accounts;

(v) to formulate the Company’s profit
distribution plans and plans to cover losses;

(vi) to formulate the plans for the increase
or reduction of the Company’s registered
capital and the plans for the issuance of the
Company’s bonds;

(vii) to draft the plans for merger, division,
dissolution or change of the corporate form
of the Company;

Article 139 The board of directors shall be
accountable to the general meeting, and shall
exercise the following powers:

(i) to convene the general meeting and to
report on its work to the general meeting;

(i1) to implement the resolutions adopted by
the general meeting;

(ii1) to determine the Company’s business
plans and investment plans;

(iv) to formulate the Company’s plans for
annual financial budgets and final accounts;

(v) to formulate the Company’s profit
distribution plans and plans to cover losses;

(vi) to formulate the plans for the increase
or reduction of the Company’s registered
capital and the plans for the issuance of the
Company’s bonds, or other securities and

listing;
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(viii) to decide on the establishment of the
Company’s internal management
organizations;

(ix) to appoint or remove the Company’s
CEO, and, according to the nomination of
the CEO, to appoint or remove the
Company’s other senior management
officers including president, senior vice
president, vice president and chief financial
officer and decide on their remuneration;

(x) to formulate the Company’s basic
management system;

(xi) to formulate the plans for the
amendment of the Articles of Association;

(xii) to consider and approve the change
of use of proceeds;

(xiii) to exercise any other powers granted
by the laws, regulations, the listing rules of
the place where the shares of the company
are listed, the general meeting and the
articles of association.

Other than the board of directors’
resolutions in respect of the matters
specified in Items (vi), (vii) and (xi) of this

(vii) to draft the plans for material
acquisitions, purchase of shares of the
Company or merger, division, dissolution
or change of the corporate form of the
Company;

(viii) to decide on the purchase of shares
of the Company due to the circumstances
specified in Article 26 (3), (5) and (6) of
the Articles of Association;

(ix) to decide on the external investment,
purchase and disposal of assets, asset
mortgage, external guarantee, consigned
financial management, related
transactions, etc. within the authority
granted by the general meeting;

(x) to decide on the establishment of the
Company’s internal management
organizations;

(xi) to appoint or remove the Company’s
CEO, and, according to the nomination of
the CEO, to appoint or remove the
Company’s other senior management
officers including president, senior vice
president, vice president and chief financial
officer and decide on their remuneration,
rewards and punishments;

article which shall be passed by the
affirmative votes of more than two-thirds

of all directors, the board of directors’
resolutions in respect of all other matters
may be passed by the affirmative votes of

(xii) to formulate and amend the
Company’s basic management system;
(xiii) to formulate the plans for the

a majority of all the directors. The board
of directors shall perform duties in
accordance with the laws, administrative
regulations, the listing rules of the place
where the shares of the company are listed,
the Articles of Association and the
resolutions of the general meeting.

amendment of the Articles of Association;

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

(xv) to propose to the general meeting to
appoint or replace the accounting firm
which audits the Company’s accounts;

(xvi) to listen to the work reports of the
Company’s CEO and examine the work
thereof;
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(xvii) to exercise any other powers granted
by the laws, regulations, the listing rules of
the place where the shares of the company
are listed, the general meeting and the
articles of association.

The board of directors shall perform duties
in accordance with the laws, administrative
regulations, the listing rules of the place
where the shares of the company are listed,
the Articles of Association and the
resolutions of the general meeting.

If any director has connected/related

connection with the enterprise involved in

the resolution made at a Board meeting,

the said director shall not vote on the said

resolution for himself or on behalf of

other directors. A board meeting may be

held when more than half of the non-

connected/related directors attend the

meeting. The resolution made at the

Board meeting shall be passed by more

than half of the non-connected/related

directors. If the number of non-

connected/related directors attending the

meetings is less than 3, the issue shall be

submitted to the general meeting for

consideration.
/ Article 140 The board of directors shall
determine the authorization relating to

external investment, purchase and

disposal of assets, asset mortgage,

external guarantee, consigned financial

management and related transactions,

and shall establish strict examination and

decision making procedure; and organize

relevant experts and professionals to

make assessments on material investment

projects and report to the general meeting
for approval.
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The board of directors has the right to
consider and approve the following
matters:

(i) For external guarantees, the external
guarantees stipulated in Article 59 of this
Articles of Association shall be submitted
to the general meeting for consideration
and approval after being approved by the
board of directors;

(ii) The Company intends to have a
related transaction with a related natural
person with a transaction amount of more
than RMB0.3 million, and a related party
legal person with a transaction value of
more than RMB3 million, and related
transactions accounting for more than
0.1% of the Company’s latest total
audited assets or market value. Among
them, the transaction between the
Company and its affiliates (excluding the
provision of guarantees) that accounted
for more than 1% of the Company’s
audited total assets or market value in the
latest period and exceeded RMB30 million
should be submitted to the general
meeting for consideration.

(iii) The following transactions (other
than the provision of guarantees) should
be considered and approved by the board
of directors and disclosed in a timely
manner:

1. The total assets involved in the
transaction (where both the book value
and the appraisal value exist, whichever is
higher) account for more than 10% of the

Company’s latest total audited assets;

2. The trading amount of the transaction
accounted for more than 10% of the
Company’s market value;
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3. The net asset value of the transaction
target (such as equity) in the latest fiscal
year accounted for more than 10% of the
Company’s market value;

4. The operating income related to the
transaction target (such as equity) in the
latest fiscal year accounted for more than
10% of the Company’s audited operating
income in the latest fiscal year and
exceeded RMB10 million;

5. The profit generated from the
transaction accounted for more than 10 %
of the Company’s audited net profit in the
latest fiscal year, and exceeded RMB1
million;

6. The net profit related to the transaction
target (such as equity) in the latest fiscal
year accounted for more than 10% of the
Company’s audited net profit in the latest
fiscal year and exceeded RMBI1 million.

If the information involved in the

calculation of the above indicators is

negative, the absolute value shall be taken

as the calculation, and the Company may

be exempted from applying the net profit

indicators in the above standards before

realizing profit.

Transactions in this paragraph include,
but are not limited to, purchase or sale of
assets; external investment (including
entrusted wealth management, entrusted
loans); provision of financial assistance;
provision of guarantees; leased or leased
out assets; entrusted or entrusted
management of assets and business; gifts
or donated assets; creditor’s rights, debt
restructuring; signing license agreements;
transferring or assigning research and
development projects.
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The aforementioned purchase or sale of
assets does not include the purchase or
sale of assets related to daily operations,
such as the purchase of raw materials,
fuels and power, and the sale of products
and commodities, but such purchases or

sales of assets involved in asset
replacement are still included.
(iv) Other external investment,

acquisition and sale of assets, venture
capital, entrusted wealth management,
asset pledge, external guarantee, and
related transactions that are required by
the board of directors or approved by the
general meeting to be approved by the
board of directors in accordance with
laws, administrative regulations, and
departmental rules.

(v) The foregoing matters that occur in
the Company’s controlling subsidiaries
shall be governed by the foregoing

provisions.

(vi) The above-mentioned matters that the
board of directors has the authority to
consider and approve should be submitted
to the general meeting for consideration
and approval upon the consideration and
approval by the board of directors in
accordance with the laws and regulations
of the place where the Company is listed.

Article 116 The chairman of the board of

directors shall exercise the following

powers:
(i) to preside over general meetings and to
convene and preside over meetings of the

board of directors;

(ii)) to inspect the implementation of
resolutions passed by the board of directors;

Article 142 The chairman of the board of

directors shall exercise the following

powers:

(i) to preside over general meetings and to
convene and preside over meetings of the
board of directors;

(ii) to supervise and inspect the
implementation of resolutions passed by the
board of directors;
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Article 117 Meetings of the board of
directors are divided into regular meetings
and interim meetings. Regular meetings
shall be held at least four times each year,
and convened by the chairman of the board
of directors.

An interim board meeting may be convened
under any of the following circumstances:

The chairman of the board of directors shall
convene and preside over the meetings of the
board of directors within ten days of receipt
of the proposal

Article 143 Meetings of the board of
directors are divided into regular meetings
and interim meetings. Regular meetings
shall be held at least four times each year
(about once a quarter), and convened by
the chairman of the board of directors.

An interim board meeting may be convened
under any of the following circumstances:

(vii) When it is required by the securities
regulatory authority.

The chairman of the board of directors shall
convene and preside over the meetings of the
board of directors within ten days of receipt
of the proposal or in the request of the
securities regulatory authority.

Article 118 Notice of regular or interim
meetings of the board of directors may be
delivered by hand, e-mail, via facsimile or
telephone.

If any director has attended the meeting and
does not raise objection as to failure of
receiving the meeting notice before or on the
meeting, it shall be deemed that the meeting
notice has been given to him.

Article 144 Notice of regular or interim
meetings of the board of directors may be
delivered by hand, e-mail, via facsimile or
telephone.

The notice of a board meeting shall
specify:

(i) the date and venue of the meeting;

(ii) the duration of the meeting;

(iii) the reasons and proposals to be
considered and approved; and

(iv) the date on which the notice is sent.

If any director has attended the meeting and
does not raise objection as to failure of
receiving the meeting notice before or on the
meeting, it shall be deemed that the meeting
notice has been given to him.
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Article 119 Meetings of the board of
directors shall be held only if more than
half of the directors (including the directors
appointed to attend the meeting on behalf
pursuant to Article 121 of the Articles of
Association) are present.

Resolutions to be adopted at the meeting of
the board of directors shall be voted by a
show of hands or by open ballot. Interim
meetings of the board of directors may,
under the premise that directors will be
guaranteed to have their opinions fully and
thoroughly expressed, be conducted via
facsimile or circulation and resolutions may
be passed thereat, to be signed by the
directors present at the meeting.

Article 145 Meetings of the board of
directors shall be held only if more than
half of the directors (including the directors
appointed to attend the meeting on behalf
pursuant to Article 147 of the Articles of
Association) are present. When the related
director refuses to attend or fails to attend
the meeting and fails to meet the
minimum number as required for holding
the meeting, the chairman of the board of
directors and the secretary to the board of
directors shall report to the supervisory
authority in a timely manner.

Resolutions to be adopted at the meeting of
the board of directors shall be voted by a
show of hands or by open ballot. Interim
meetings of the board of directors may,
under the premise that directors will be
guaranteed to have their opinions fully and
thoroughly expressed, be conducted via
facsimile or circulation and resolutions may
be passed thereat, to be signed by the
directors present at the meeting.

Article 120 The board of directors shall
formulate rules of procedures of the board of
directors, specify the method for conducting
business and the voting procedures of the
board of directors, so as to ensure the
working efficiency and scientific decision of
the board of directors.

Each director shall have one vote. Any
resolutions of the board of directors must be
subject to adoption by a majority of all
directors unless otherwise specified herein.
Where there is an equality of votes both for
and against a resolution, the chairman of the
board of directors shall have another casting
vote.

Article 146 The board of directors shall
formulate rules of procedures of the board of
directors, specify the method for conducting
business and the voting procedures of the
board of directors, so as to ensure the
working efficiency and scientific decision of
the board of directors.

Each director shall have one vote. Any
resolutions of the board of directors must be
subject to adoption by a majority of all
directors unless otherwise specified herein.
Where there is an equality of votes both for
and against a resolution, the chairman of the
board of directors shall have another casting
vote. Among them, the consideration and
approval of Article 139 (viii) of this
Articles of Association must be resolved
by a board meeting attended by more than
two-thirds of the directors. For guarantee
matters within the scope of the permission
of the board of directors, in addition to
the approval of more than half of all
directors, the consent of more than two-
thirds of directors attending board
meetings should also be obtained.
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Article 121 The directors shall attend in
of the board of
directors. Where any director is unable to

person the meetings
attend the meeting for reason, he/she may,
by issuing a written proxy statement, entrust
another director to attend the meeting on
his/her behalf, with the
authorization to be stated therein.

scope of

The directors who attend the meeting on
behalf shall exercise the rights as directors
within the scope of authorization. Failure by
a director to attend a meeting of the board of
directors or to authorize a representative to
attend the meeting on his/her behalf shall be
deemed waiver of the voting right at such
meeting.

Article 147 The directors shall attend in
of the board of
directors. Where any director is unable to

person the meetings

attend the meeting for reason, he/she shall
review the meeting materials in advance

and form a clear opinion, and by issuing a

written proxy statement, entrust another
director to attend the meeting on his/her
behalf with the names of the principal and
proxy, date, the
validity period, brief opinions of the

matters delegated,

principal and the scope of authorization to

be stated therein, and instructions for

voting on the proposal, which shall be

signed or stamped by the principal.

The directors who attend the meeting on
behalf shall exercise the rights as directors
within the scope of authorization. Failure by
a director to attend a meeting of the board of
directors or to authorize a representative to
attend the meeting on his/her behalf shall be
deemed waiver of the voting right at such

meeting.

Where any other directors are entrusted

to sign the regular reports by proxy, the
shall
authorization in the power of attorney.

said  director specify  such

The proxy director shall present the

written power of attorney to the presider
of the
attendance in the attendance book.

meeting, and explain proxy
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Article 122 ...... Article 148 ......

The opinions from independent non- | The opinions from independent non-
executive directors shall be indicated in the | executive directors shall be indicated in the
resolutions of the board of directors. resolutions of the board of directors.

The minutes of a board meeting shall
specify:

(i) the meeting session, the date, venue,

method and name of the convener and

presider of the meeting;

(ii) issuance of the meeting notice

(iii) the names of the attending directors

and the directors (proxies) attending the

meeting on behalf of others;

(iv) the agenda of the meeting;

(v) proposals considered at the meeting,

key points of directors’ speeches

(including considerations, any concerns

raised by directors or feedback expressed

by them, etc.);

(vi) the voting methods and outcome for

each proposal (the outcome of the voting

shall set out the respective number of

assenting or dissenting or abstaining

votes);

(vii) other issues that the directors present

at the meeting consider should be

recorded.
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Article 124 Each special committee shall be
accountable for the board of directors, and
submit their proposals to the board of
for

Each
engage an

directors examination and making

decision. special committee may
intermediary to  provide
professional opinions, at the expense of the

Company.

Article 151 Each special committee shall be
accountable for the board of directors,
performing duties in accordance with this
Articles  of the
authorization of the Board and submit their

Association and

proposals to the board of directors for
examination and making decision. All
members of special committees are

directors, the majority of which are the

independent non-executive directors in

the audit committee, acting as conveners.

The conveners of the audit committee are
Each
committee may engage an intermediary to
the

accounting professionals. special

provide professional opinions, at

expense of the Company.

Article 126 The secretary to the board of
directors shall be a natural person who has
essential expertise and experience, to be
employed or dismissed by the board of
directors, with the main responsibilities as

follows:

(iv) to be responsible for the disclosure of
information of the Company to ensure the
timely, accurate, legal, true and complete
information disclosure; and

(v) to perform other duties as granted by the
board of directors and required by the stock
exchange at the place where the shares of the

Company are listed.

Article 152 The secretary to the board of
directors shall be a natural person who has
essential expertise and experience, to be
employed or dismissed by the board of
directors, with the main responsibilities as
follows:

(iv) to be responsible for the disclosure of
information of the Company to ensure the
timely, accurate, legal, true and complete
information disclosure;

(v) to be responsible for the preparation

and filing of the Company’s general

meeting and board meetings as well as the

management of the data related to the

shareholders of the Company; and

(vi) to perform other duties as granted by the
board of directors and required by the stock
exchange at the place where the shares of the
Company are listed.
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Article 128 The Company shall have one
CEO, who shall be appointed or dismissed
by the board of directors.

The Company shall have one president,
several senior vice presidents and vice
presidents, who shall be appointed or
dismissed by the board of directors.

Article 154 The Company shall have one
CEO, who shall be appointed or dismissed
by the board of directors; the CEQO is the
general manager of the Company.

The Company shall have one president,
several senior vice presidents and vice
presidents, who shall be appointed or
dismissed by the board of directors; the
CFO is the financial officer of the

Company.

The CEO can offer to resign before
his/her term expires. The specific
procedures and methods for the
resignation of the CEQO are stipulated in
the labor contract entered into between
the CEO and the Company.

Article 129 The CEO of the Company shall
be accountable to the board of directors and
shall exercise the following powers:

(iii) to organize the implementation of the
resolutions of the board of directors;

(viii) other powers granted by the Articles of
Association or the board of directors.

The president of the Company shall be
accountable to the CEO and shall exercise
the following powers:

(v) to formulate the basic rules and

regulations of the Company;

Article 155 The CEO of the Company shall
be accountable to the board of directors and
shall exercise the following powers:

(iii) to organize the implementation of the
resolutions of the board of directors and
report to the board of directors;

(viii) to formulate the working system of
the general manager;

(ix) other powers granted by the Articles of
Association or the board of directors.

The president of the Company shall be
accountable to the CEO and shall exercise
the following powers:

(v) to formulate the basic rules and

regulations of the Company;
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Article 156 The work system of the general
manager includes the following:

(i) the conditions and procedures for
convening the general manager meeting as
well as attendees thereof;

(ii) the specific responsibilities and their
divisions of labor of the general manager
and other senior management;

(iii) the use of the Company’s funds and
assets, the authorization of signing major
contracts, and the reporting system to the
board of directors and the board of

supervisors;

(iv) other matters that the board of
directors considers necessary.

Article 130 The CEO and president of the
Company shall attend meetings of the board
of directors. A CEO or a president who is
not a director shall not have any voting
rights at meetings of the board of directors.

Article 157 The CEO and president of the
Company shall attend meetings of the board
of directors. A CEO and a president who is
not a director shall not have any voting
rights at meetings of the board of directors.

Article 137 The board of supervisors shall be
accountable to the general meeting, and shall
exercise the following powers in accordance
with the law:

(i) to

affairs;

review the Company’s financial

(viii) such other powers as provided by the
Articles of Association.

Supervisors shall attend meetings of the
board of directors and may raise queries or
suggestions regarding matters discussed at
such meetings.

A supervisor shall ensure that the
information disclosed by the Company is
true, accurate and complete.

Article 164 The board of supervisors shall be
accountable to the general meeting, and shall
exercise the following powers in accordance
with the law:

(i) to review the Company’s regular report
prepared by the board of directors and
provide written review opinions;

(ii) to review the Company’s financial
affairs;

(ix) to conduct investigations if there are
any unusual circumstances in the
Company’s operations; and if necessary,
to engage an accounting firm, law firm or
other professionals to assist in their work
at the expenses of the Company; and
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(x) such other powers as provided by the
Articles of Association.

Supervisors may attend meetings of the
board of directors and may raise queries or
suggestions regarding matters discussed at

such meetings.

shall that the
information disclosed by the Company is

A supervisor ensure

true, accurate and complete.

Article 140 Minutes shall be prepared for the
meeting of the board of supervisors, and
supervisors and recorder present at the
meeting shall sign thereon. Such minutes as
archives of the Company shall be kept by a
person designated by the chairman of the
board of supervisors for at least ten years.

Article 167 Minutes shall be prepared for the
meeting of the board of supervisors, and
supervisors and recorder present at the
meeting shall sign thereon. Such minutes as
archives of the Company shall be kept by a
person designated by the chairman of the
board of supervisors for at least ten years.

The notice of the meeting of the board of

supervisors shall specify:

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

(ii) the reasons and proposals to be

considered and approved;

(iii) the date on which the notice is sent;

(iv) the convener and presider of the

meeting, the proposer of the temporary

meeting, and its written proposal;

(v) meeting materials necessary for

supervisors to vote;

(vi) the supervisor’s request to attend the

meeting in person;

(vii) associate and contact information.

- 110 -




APPENDIX VII

PROPOSED AMENDMENTS TO THE ARTICLES

RELATING TO THE A SHARE OFFERING AND LISTING

Existing Articles of Association

Revised Articles of Association

Article 142 The supervisors shall faithfully
perform the supervision duties in accordance
with the laws, administrative regulations and
the Articles of Association.

Article 169 The supervisors shall faithfully
perform the supervision duties in accordance
with the laws, administrative regulations and
the Articles of Association.

Supervisors shall abide by the laws,
and  this
shall be
faithful and diligent to the Company.

administrative regulations

Articles of Association, and

They shall not use their power to accept

bribes or other illegal income, and shall

not invade the Company’s property.

their
relationships to

Supervisors must not use

connected/associated

damage the Company’s interests, and if

they cause losses to the Company, they

should be liable for compensation.

Article 143 No one shall be a director,
supervisor, CEO or other senior management
officer of the Company if falling under any
of the following circumstances:

Article 170 No one shall be a director,
supervisor, CEO or other senior management
officer of the Company if falling under any
of the following circumstances:

(vi) being punished by the CSRC for
into the

the term of which has not

prohibiting entry securities

market,
expired;
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Article 147 Each of the
directors, supervisors, CEO and other senior
shall perform his
with

principles; and shall not put himself in a

Company’s
management officers

duties in accordance fiduciary
position where his duty and his interest may
conflict. These principles include (without

limitation):

(vi) not to employ the Company’s assets in
any way so as to pursue interests for himself
unless approved by the general meeting with
full knowledge;

(xi) not to misappropriate the funds of the

Company or loan the funds of the

Article 174 Each of the
directors, supervisors, CEO and other senior
shall
with
principles and duties; and shall not put

Company’s

management officers perform his

duties in accordance fiduciary
himself in a position where his duty and his

interest may conflict. These principles

include (without limitation):

(vi) not to employ the Company’s assets in
any way so as to pursue interests for himself
unless approved by the general meeting with
full knowledge, not to use the convenience

of his/her position to seek business

opportunities that should belong to the

Company for himself/herself or others, or

run a business identical to the Company’s

on his/her own or for others;

Company to other persons, open accounts

in his own name or another individual’s
name for deposit of the Company’s assets, or
use Company’s assets as security for the
debts of the shareholders of the Company or
other individuals; and

the
the

received during his term of office, unless

(xii) not to confidential

information

divulge
relating to Company
approved by the general meeting with full
knowledge; and not to use such information
unless for the purpose of the Company’s
interests; however, to be allowed to disclose
other

the

such information to a court or

governmental  authorities  under

following circumstances:

(viii) not to violate the provisions of this

Articles of Association, loan the
Company’s funds to others or use the
Company’s property to provide

guarantees to others without the approval

in the shareholders meeting or by the

board of directors;

(xi) not to use its connected/affiliated

relationship to harm the interests of the
Company;
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(xiii) not to misappropriate the funds of the
Company or loan the funds of the Company
to other persons, open accounts in his own
name or another individual’s name for
deposit of the Company’s assets or funds, or
use Company’s assets as security for the
debts of the shareholders of the Company or
other individuals; and

(xiv) not to divulge the confidential
information relating to the Company
received during his term of office or
disclose the secrets of the Company
without permission, unless approved by the
general meeting with full knowledge; and
not to use such information unless for the
purpose of the Company’s interests;
however, to be allowed to disclose such
information to a court or other governmental

authorities under the following
circumstances:
/ Article 176 Directors, supervisors, chief

executive officer and other senior
management officer shall abide by laws,
administrative regulations and this
Articles of Association, and shall have the
following due diligence obligations to the

Company:

(i) the rights endowed by the Company
shall be exercised with caution,
conscientiousness and diligence to ensure
that the Company’s business practices
comply with the requirements of national
laws, administrative regulations and
various national economic policies, and
that business activities do not exceed the
scope of business stipulated in the
business license;

(ii) all shareholders shall be treated
equally;

(iii) to understand the business operation
and management of the Company in a
timely manner;
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(iv) the written confirmation opinion of
the Company’s regular report shall be
signed. To ensure that the information
disclosed by the Company is true,
accurate and complete;

(v) to truthfully provide relevant
information and materials to the board of
supervisors, and shall not prevent the
board of supervisors or supervisors from
exercising their functions and powers;

(vi) other duties of diligence as stipulated
by laws, administrative regulations,
departmental rules and this Articles of
Association.

/ Article 177 A director shall clear all
transitional procedures with the board
of directors when his/her resignation
becomes effective or his/her term expires.
Such a director shall fulfill his/her
fiduciary obligations to the Company and
shareholders. Such obligations shall not
be dismissed after the expiry of term and
remains effective within the reasonable
period specified by the Articles of
Association.

/ Article 178 No director shall act on behalf
of the Company or the board of directors
in his/her personal capacity without the
lawful authorisation by the Articles of
Association or the board of directors. In
the event that a director acts in his/her
personal capacity and is reasonably
deemed by a third party to act on the
behalf of the Company or the Board, the
director shall clarify his/her stance and
identity in advance.

/ Article 179 Any director, supervisor, CEO
or other senior management officer who
violates any laws, administrative
regulations, departmental rules or the
Articles of Association during the course
of performing his/her duties shall be liable
for indemnification to any loss so caused
to the Company.

~ 114 -



APPENDIX VII

PROPOSED AMENDMENTS TO THE ARTICLES

RELATING TO THE A SHARE OFFERING AND LISTING

Existing Articles of Association

Revised Articles of Association

Article 151 ......
Subject to the exceptions under Note 1 to
Appendix 3 to the Hong Kong Listing Rules
or as approved by the Hong Kong Share
Exchange, no director shall vote for any
resolutions of the board of directors
regarding any contracts, transactions or
arrangements in which he or any of his close
associates (as defined by the applicable
listing rules effective from time to time) is
approved to have significant interests or
regarding any other relevant suggestions,
and shall not be counted towards the quorum
of the meeting. If any contract, transaction,
arrangement or suggestion relates to any
related party transaction as provided by the
the

associates” as mentioned in this paragraph

Hong Kong Listing Rules, “close
shall be changed to “associates” (as defined
by the applicable Hong Kong Listing Rules
effective from time to time).

Where the Relevant Persons or associates of
the directors, supervisors, CEO and other
senior management officers of the Company
have interests in certain contracts,
transactions or arrangements, such directors,
CEO

management officers shall also be deemed to

supervisors, and other senior

be interested.

Article 182 ......

Subject to the exceptions under Note 1 to
Appendix 3 to the Hong Kong Listing Rules
or as approved by the Hong Kong Share
Exchange, no director shall vote for any
the

regarding any contracts,

resolutions  of board of directors
transactions or
arrangements in which he or any of his close
associates (as defined by the applicable
listing rules effective from time to time) is
approved to have significant interests or
regarding any other relevant suggestions,
and shall not be counted towards the quorum
of the meeting. If any contract, transaction,
arrangement or suggestion relates to any
related party transaction as provided by the
the
associates” as mentioned in this paragraph

Hong Kong Listing Rules, “close
shall be changed to “associates” (as defined
by the applicable Hong Kong Listing Rules
effective from time to time).

Where the Relevant Persons or associates of
the directors, supervisors, CEO and other
senior management officers of the Company
have interests in certain contracts,
transactions or arrangements, such directors,
CEO

management officers shall also be deemed to

supervisors, and other senior

be interested.
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Article 164 The board of directors of the
Company shall present to the shareholders,
at every annual general meeting, such
financial reports as are required to be
prepared by the Company in accordance

with the relevant laws, administrative
regulations, regulatory documents
promulgated by local government and

competent governmental authorities and the
listing rules of the place where the shares of
the Company are listed.

Article 195 The board of directors of the
Company shall present to the shareholders,
at every annual general meeting, such
financial reports as are required to be
prepared by the Company in accordance

with the relevant laws, administrative
regulations, regulatory documents
promulgated by local government and

competent governmental authorities and the
listing rules of the place where the shares of
the Company are listed. The board of
directors of the Company shall explain to
the general meeting the non-standard
audit opinion issued by the certified
public accountant on the financial report
of the Company.

Article 168 The Company shall publish the
financial reports twice every accounting
year, that is, the interim financial report
within 60 days after the end of the first six
months of an accounting year, and the
annual financial report within 120 days after
the end of the accounting year.

The regulations of the securities regulatory
authority at the place where the shares of the
Company are listed or the listing rules of the
place where the shares of the Company are
listed shall apply if it is otherwise specified
therein.

Article 199 The Company shall publish the
financial reports twice every accounting
year, that is, the interim financial report
within 60 days after the end of the first six
months of an accounting year, and the
annual financial report within 120 days after
the end of the accounting year.

The Company shall submit its annual
financial and accounting reports to the
CSRC and the stock exchange within four
months from the ending date of each
financial year, its half year financial and
accounting reports to the local branches
of the CSRC and the stock exchange
within two months from the ending date of
the first six months of each financial year,
and its quarterly financial and accounting
reports to the local branches of the CSRC
and the stock exchange within one month
from the ending date of the first three
months and the first nine months of each
financial year, respectively.

The regulations of the securities regulatory
authority at the place where the shares of the
Company are listed or the listing rules of the
place where the shares of the Company are
listed shall apply if it is otherwise specified
therein.
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Article 171 The reserve funds of the
Company shall be used to cover Company’s
losses, expand its production and operation,
or be converted to the Company’s increased
capital. The reserve funds of the Company
shall be used to:

(i) cover losses, and the capital reserve funds
shall not be used to cover losses.

(ii) be converted into the increased capital.
Where the statutory reserve fund is to be
converted into capital by capitalization, the
retained reserve fund may not fall below
25% of the registered capital of the
Company before such conversion.

(iii) expand production and operation of the
Company.

Article 202 The reserve funds of the
Company shall be used to cover Company’s
losses, expand its production and operation,
or be converted to the Company’s increased
capital. The reserve funds of the Company
shall be used to:

(i) cover losses, and the capital reserve funds
shall not be used to cover losses.

(ii) be converted into the increased capital.
Where the statutory reserve fund is to be
converted into capital by capitalization, the
retained reserve fund may not fall below
25% of the registered capital of the
Company before such conversion.

(ii1) expand production and operation of the
Company.

After the profit distribution plan was
resolved at the general meeting of the
Company, the board of the Company shall
complete the dividends (or share)
payment within two months after the
general meeting.

Article 172 The Company will give full
consideration to the interests of shareholders
and make the implementation of a
reasonable profit distribution policy each
year according to business situation and
market environment. The Company may
distribute dividends in cash or by way of
shares.

Article 203 The Company will give full
consideration to the interests of shareholders
and make the implementation of a
reasonable profit distribution policy each
year according to business situation and
market environment. The Company may
distribute dividends in cash or by way of
shares, and maintain the continuity and
stability of the profit distribution policy.
The board of directors of the Company
and general meeting shall fully consider
the opinions of independent non-executive
directors and minority shareholders in the
decision-making and demonstration
process of the Company’s profit
distribution policy.

The specific dividend distribution policy
is as follows:

(i) The Company can distribute dividends
in the form of cash, shares, or a
combination of both. On the premise that
the Company’s profitability and cash flow
meet the normal production operations
and long-term development of the
Company, the Company will
preferentially adopt a cash dividend
distribution policy.
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(ii) The Company conducts annual profit

distribution in principle. Under the given

conditions, the board of directors of the

Company can propose an interim cash

distribution based on the capital position

of the Company.

(iii) If the Company does not have

significant capital expenditure

arrangements, the Company’s cash

distribution in each fiscal year is not less
than 10% of the distributable profits
realized in the current year (referring to

the Company’s residual profits after

taxation upon deducting statutory reserve

funds).

(iv) Under the premise of ensuring that

the equity scale and equity structure of

the Company are reasonable, based on the

consideration of returning investors and

sharing the Company’s value, when the

Company’s share valuation is within a

reasonable range, the Company can issue

share dividends. The specific plan shall be

submitted to the shareholder meeting of

the Company for consideration and

approval upon the review of the board of

directors of the Company.

(v) If the board of directors of the
Company has not made a cash profit

distribution plan, the reasons of which

shall be disclosed in the regular report,

and the independent directors of the

Company shall express their independent
opinions on it.
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(vi) The Board of directors of the
Company shall consider factors such as

the characteristics of the industry, the

stage of development, its own business

model, the level of profitability, and

whether there are significant capital

expenditure arrangements, then

distinguish the following situations, and

propose a differentiated cash distribution

policy in accordance with the procedures

prescribed in this Articles of Association:

1. If the Company’s development is in a

mature stage and there are no major

capital expenditure arrangements, the

cash dividend should account for a

minimum of 80 % of the profit distribution

during profit distribution;

2. If the Company’s development is in a

mature stage and there are major capital

expenditure arrangements, the cash

dividend should account for a minimum of

40% of the profit distribution during

profit distribution;

3. If the Company’s development is in a

development stage and there are major

capital expenditure arrangements, the

cash dividend should account for a

minimum of 20 % of the profit distribution

during profit distribution;

4. If it is difficult to distinguish the
development stage of the Company and

there are significant capital expenditure

arrangements, it may be handled in

accordance with the provisions of the

preceding paragraph.
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/ Article 204 The decision-making
procedure for the profit distribution

policy of the Company is as follows:

(i) The annual profit distribution plan of

the Company is proposed and formulated

by the board of directors in accordance

with the provisions of this Articles of

Association, the profit position, capital

supply and demand of the Company.

When the board of directors considers the

specific cash dividend plan, it shall

carefully study and demonstrate the

Company’s cash  dividend timing,

conditions and minimum ratios,

adjustment conditions, and decision-

making procedures. Independent non-

executive directors shall review the profit

distribution plan and issue independent

and clear opinions. After being approved

by the board of directors, it is submitted

to the general meeting for consideration.

Independent non-executive directors may

solicit the opinions of minority

shareholders, propose a dividend plan,

and submit it directly to the board of

directors for consideration. Before the

general meeting considers the specific

cash dividend plan, they should actively

communicate with the small and medium

shareholders through various channels

(including but not limited to telephone,

email and fax), listen to the opinions and

demands of the small and medium

shareholders, and promptly respond to

the concerns of the small and medium

shareholders.
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(ii) If the Company needs to adjust its

profit distribution policy according to the

needs of production and operation,
investment planning and long-term
development, the adjusted profit

distribution policy must not violate the
relevant regulations of the CSRC and the
When the
board of directors considers and revises

Shanghai Stock Exchange.

the relevant policy on profit distribution,

it must be approved by more than half of

all directors before it can be submitted to

the general meeting for consideration;

when the general meeting considers and

revises the relevant policy on profit

distribution, it must be approved by more
than two-thirds of the voting rights held
by shareholders (including shareholders’

agents) present at the general meeting.

Article 176 The term of the accounting

shall
commence from the conclusion of the annual

firm engaged by the Company

general meeting and expire at the conclusion
of the next annual general meeting; the
accounting firm may be re-engaged upon
expiration of the term.

Article 208 The Company engaged an

accounting firm with qualifications for

engaging in securities-related business to

conduct accounting statement audits, net

asset verification and other related

consulting services, the term of which

shall commence from the conclusion of the
annual general meeting and expire at the
conclusion of the next annual general
meeting; the accounting firm may be re-
engaged upon expiration of the term.

Article 178 If there is a vacancy in the
position of accounting firm of the Company,
the board of directors may engage an
accounting firm to fill such vacancy before
the convening of the general meeting. Any
other accounting firm which has been
engaged by the Company may continue to
act during the period during which a vacancy

exists.

Article 210 If there is a vacancy in the
position of accounting firm of the Company,
the board of directors may engage an
accounting firm to fill such vacancy before
the convening of the general meeting, but
shall confirm it on the next general

meeting. Any other accounting firm which
has been engaged by the Company may
continue to act during the period during
which a vacancy exists.
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Existing Articles of Association

Revised Articles of Association

Article 181 The Company’s engagement,
removal or discontinuance of engagement of
an accounting firm shall be resolved by the
general meeting. Such resolution shall be
filed with the
authority under the State Council.

securities regulatory

Article 213 The Company’s engagement,
removal or discontinuance of engagement of
an accounting firm as well as its audit fee

shall be resolved by the general meeting.
Such resolution shall be filed with the
securities regulatory authority under the
State Council.

Article 234 Where a notice is served by
the
publication of such announcement, and
the
procedures required by the listing rules of
of the
Company are listed, all relevant persons

way of announcement, upon

after completion of relevant

the place where the shares

shall be deemed to have received the

notice. Where it is otherwise provided

under the listing rules of the place where

the shares of the Company are listed, such

provisions shall prevail.

Article 235 Where a notice of the
Company the
addressee shall sign (or seal) on reply slip

is delivered by hand,

and the date of receipt shall be deemed as

the date of service; where a notice of the

Company is delivered by mail, the third

working day from the date of delivery to

the post office shall be deemed as the date

of service; where a notice of the Company

is delivered by announcement, the first

day on which such announcement is
published shall be deemed as the date of
service.

Article 236 If a notice of meeting is

accidentally omitted to be sent to a person

who is entitled to receive the notice or if

such person has not received the notice of

meeting, the meeting and any resolutions

made therein shall not become void
thereby.
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Existing Articles of Association

Revised Articles of Association

Article 201 The term “announcement” as
mentioned herein, unless otherwise stated in
the the
announcement made to the shareholders of

context, for purposes of

domestic shares and the shareholders of

unlisted foreign shareholders or which

shall be made within PRC in accordance

with the relevant regulations and the Articles

of Association, means publication of
announcement in the newspapers and
periodicals of China. The relevant

newspapers and periodicals shall be those
prescribed by the laws and regulations of
China, or designated, agreed or permitted by
the securities regulatory authority under the
State the
announcement made to the shareholders of

Council; for purposes of
H-shares of the Company or which shall be
made in Hong Kong in accordance with the
relevant regulations and the Articles of
Association, such announcement must be
published in the newspapers and periodicals
and/or other designated media (including
websites) as required by the Hong Kong

Listing Rules.

Article 237 The term “announcement” as
mentioned herein, unless otherwise stated in
the the
announcement made to the shareholders of
shall be made
within PRC in accordance with the relevant

context, for purposes of

domestic shares or which

regulations and the Articles of Association,
means publication of announcement in the
newspapers and periodicals of China. The
relevant newspapers and periodicals shall be
those prescribed by the laws and regulations
of China, or designated, agreed or permitted
by the securities regulatory authority under
the State Council; for purposes of the
announcement made to the shareholders of
H-shares of the Company or which shall be
made in Hong Kong in accordance with the
relevant regulations and the Articles of
Association, such announcement must be
published in the newspapers and periodicals
and/or other designated media (including
websites) as required by the Hong Kong
Listing Rules.

The Company shall issue announcements

and information disclosures to

shareholders of domestic shares through

the information disclosure newspapers

and websites designated by the securities

regulatory authority where the domestic

shares are listed in accordance with laws

and regulations. If, in accordance with

this Articles of Association, the ‘“Hong

Kong Listing Rules” or laws and

regulations, the Company shall issue an

announcement to shareholders of foreign
listed the
announcement shall also be published in

foreign shares, relevant

accordance with the methods prescribed

in the “Hong Kong Listing Rules”.
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Existing Articles of Association

Revised Articles of Association

Article 202 The Company shall abide by the
following principles for settlement of
disputes:

(i) Any disputes or claims in connection with
the affairs of the Company arising between
the Company and its directors, supervisors
or senior management officers, between the
shareholders of the overseas-listed foreign
shares and the Company, between the
shareholders of the overseas-listed foreign
shares and the Company’s directors,
supervisors or senior management officers
members, between the shareholders of the
overseas-listed foreign shares and
shareholders of domestic shares or
shareholders of unlisted foreign shares, in
respect of any rights or obligations under the
contracts concluded in accordance with the
Articles of Association, and pursuant to
Articles 159 and 160 hereof and as
prescribed by the Company Law and any
other relevant laws and administrative
regulations shall be referred by the parties
concerned to the arbitration body for
arbitration.

Article 238 The Company shall abide by the
following principles for settlement of
disputes:

(i) Any disputes or claims in connection with
the affairs of the Company arising between
the Company and its directors, supervisors
or senior management officers, between the
shareholders of the overseas-listed foreign
shares and the Company, between the
shareholders of the overseas-listed foreign
shares and the Company’s directors,
supervisors or senior management officers
members, between the shareholders of the
overseas-listed foreign shares and
shareholders of domestic shares, in respect
of any rights or obligations under the
contracts concluded in accordance with the
Articles of Association, and pursuant to
Articles 190 and 191 hereof and as
prescribed by the Company Law and any
other relevant laws and administrative
regulations shall be referred by the parties
concerned to the arbitration body for
arbitration.

Article 205 The board of directors of the
Company shall be responsible for
interpretation of the Articles of Association,
and become effective after being adopted at
the general meeting and after the shares of
the Company are listed and traded on the

Article 241 The board of directors of the
Company shall be responsible for
interpretation of this Articles of Association,
and become effective after being adopted at
the general meeting and after the Company’s
initial public offering of RMB ordinary

Hong Kong Stock Exchange.

shares (A shares) and its listing on the
Science and Technology Innovation Board
of Shanghai Stock Exchange. From the

effective date of this Articles of
Association, the original Articles of
Association of the Company shall

automatically become invalid.

In view of the additions and deletions to
the articles, the article numbers in the
Articles of Association and the references
to the articles shall be amended
accordingly.
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Existing Articles of the Rules of
Procedures for the General Meeting

Revised Articles of the Rules of
Procedures for the General Meeting

Article 1 In order to improve the corporate
governance structure of Shanghai Henlius
Biotech, Inc. (the “Company”), clarify the
duties and powers of general meeting,
ensure that general meeting are held in a
standardized manner in accordance with the

law, and improve the efficiency of general

meeting, ensure that the Company’s
decision-making is = democratic  and
scientific, the Rules are formulated in

accordance with the Company Law of the
People’s Republic of China (the “Company
Law”), the Securities Law of the People’s
Republic of China, the Rules Governing the
Listing of Securities on the Stock Exchange
of Hong Kong Limited (the “Hong Kong
Listing Rules”), the Articles of Association
(the
“Articles of Association™) and other relevant

of Shanghai Henlius Biotech, Inc.

provisions.

Article 1 In order to improve the corporate
governance structure of Shanghai Henlius
Biotech, Inc. (the “Company”), clarify the
duties and powers of general meeting,
ensure that general meeting are held in a
standardized manner in accordance with the

law, and improve the efficiency of general

meeting, ensure that the Company’s
decision-making is  democratic  and
scientific, the Rules are formulated in

accordance with the Company Law of the
People’s Republic of China (the “Company
Law”), the Securities Law of the People’s
Republic of China, the Rules Governing the
Listing of Securities on the Stock Exchange
of Hong Kong Limited (the “Hong Kong
Listing Rules”), the Rules of the Shanghai
Stock Exchange for the Listing of Stocks
on the Science and Technology Innovation

Board (hereinafter referred to as the
“STAR Market Listing Rules”), the Reply
of the State Council on the Adjustment of
the Notice Period for General Meetings

and Other Matters Applicable to Overseas

Listed Companies, the Guidelines on
Articles  of Listed
Companies, the Articles of Association of
Shanghai Biotech, (the
“Articles of Association”) and other relevant

Association of

Henlius Inc.

provisions.
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Existing Articles of the Rules of
Procedures for the General Meeting

Revised Articles of the Rules of
Procedures for the General Meeting

Article 5 The general meeting shall exercise
the following powers:

(ii) to elect and replace the directors and

decide on matters relating to the

remuneration of the directors;

(xiv) to consider other matters required by
laws, administrative regulations, the listing
rules of the place where the shares of the
Company are listed or the Articles of
Association, the

resolved by general

meeting.

Article 5 The general meeting shall exercise
the following powers:

(i) to elect and replace the directors who

are not employees’ representatives and

decide on matters relating to the
remuneration of the directors;
(xiv) to consider and approve the

guarantees stipulated in Article 7 of the

Rules;

(xv) to consider and approve the major

transactions stipulated in Article 8 of the

Rules;

(xvi) to consider amount of transactions to

be concluded with related parties (except

for the provision of guarantees) that
of the
Company’s latest audited total assets or

account for more than 1%

market value, and more than RMB30

million. Except for those that can be

exempted from consideration in the form

of connected/related transactions in

accordance with the relevant provisions;

(xvii) to consider connected/related

transactions that need to be decided by

the general meeting in accordance with

the listing rules where the Company’s

shares listed;

(xviii) to consider and approve the change

of use of proceeds;
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Existing Articles of the Rules of Revised Articles of the Rules of
Procedures for the General Meeting Procedures for the General Meeting

(xix) to consider the equity incentive plan;

(xx) to consider the Company’s
pany

acquisition of the Company’s shares for
the reasons of Article 26 (i) and (ii) of the
Articles of Association;

(xxi) to consider other matters required by
laws, administrative regulations, the listing
rules of the place where the shares of the
Company are listed or the Articles of
Association, resolved by the general
meeting.

/ Article 6 The above functions and powers

of general meetings shall not be delegated

through authorization to the board of

directors or any other institution or

individual.

/ Article 7 The following external

guarantees of the Company shall be

considered and approved by the general
meeting:

(i) any guarantees provided by the

Company and its controlling subsidiaries

after the total amount of external

guarantees has reached or exceeded 50%

of the latest audited net assets;

(ii) according to the principle of

accumulated amount of guarantee within

12 consecutive months, any guarantees

provided by the Company after the total

amount of external guarantees has
reached or exceeded 30% of the latest
audited total assets;

(iii) guarantee for guarantee objects

whose gearing ratio exceeds 70%;
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Existing Articles of the Rules of Revised Articles of the Rules of
Procedures for the General Meeting Procedures for the General Meeting

(iv) a single guarantee with the amount

exceeding 10% of the latest audited net

assets;

(v) guarantees provided to the Company’s

shareholders, de facto controllers and

their related parties;

(vi) other guarantees prescribed by the

stock exchange where the Company’s

shares are listed or the Articles of

Association that need to be considered

and approved by the general meeting.

When considering the guarantees within

the scope of authority, the proposal for

guarantees shall not only be approved by

more than half of all the directors, but

also subject to the consent of more than
2/3 of the directors attending the board
meeting. When the general meeting of the

Company considers the guarantees

mentioned in preceding item (ii), it must

be approved by more than 2/3 of the
voting rights held by the shareholders

attending at the meeting.

When the general meeting of the

Company considers the resolutions that

provide guarantee to shareholders, de

facto controllers and their related parties,

the shareholders or shareholders

controlled by the de facto controller shall

not participate in the voting, and the

resolution shall be adopted by more than
half of the voting rights held by other
shareholders attending the general

meeting of the Company.
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Where the Company provides guarantee

for connected/related parties, it shall have

reasonable business logic, disclose it in a

timely manner after consideration and

approval by the board of directors, and

submit it to the general meeting for

consideration. Where the Company

provides a guarantee for the controlling

shareholder, de facto controller and their

related parties, the controlling

shareholder, de facto controller and their

related parties shall provide counter-
guarantee.

Where the Company provides guarantee

for a wholly-owned subsidiary or a

controlling subsidiary and other

shareholders of the controlling subsidiary

provide guarantee in the same proportion

according to their rights and interests,

without harming the interests of the

Company, the provisions of items (i), (iii)

and (iv) of the first paragraph of this

Article may be exempted, unless

otherwise provided for in the Articles of

Association. The Company shall disclose

the above-mentioned guarantees

collectively in the annual report and semi-
annual report.
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/ Article 8 The Company’s transactions

(excluding the provision of guarantee)

meeting one of the following standards

shall be submitted to the general meeting

for consideration:

(i) the total asset value involved in the

transaction (the higher of the book value

and the assessed value as the case may be)

accounts for more than 50% of the latest

audited total assets of the Company;

(ii) the concluded transaction amount

accounts for more than 50% of the

Company’s market value;

(iii) the net assets of the transaction

subject (e.g. equity) in the latest fiscal

year accounts for more than 50% of the

Company’s market value;

(iv) the related operating income of the

transaction subject (e.g. equity) in the

latest fiscal year accounts for more than

50% of the Company’s audited operating

income in the latest fiscal year and
exceeds RMB50 million;

(v) the profit generated from the

transaction accounts for more than 50%

of the Company’s audited net profit in the

latest fiscal year and exceeds RMBS5

million;

(vi) the related net profit of the
transaction subject (e.g. equity) in the

latest fiscal year accounts for more than

50% of the Company’s audited net profit

in the latest fiscal year and exceeds RMB5

million;
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(vii) the Company’s purchase and sale of

assets involves total assets or transaction

amounts that exceeds 30% of the

Company’s latest total audited assets in 12

consecutive months;

(viii) transactions that are required by

laws and regulations of the place where

other Company’s shares listed to be

considered by the general meeting.

The term “transaction” as mentioned in

this Article includes: purchase or sale of

assets; overseas investment (except for the

purchase of bank wealth management

products); transfer or assignment of

research and development projects;

signing of license agreements; leasing of

assets as lessor or lessee; entrusting or

being entrusted management of assets and

business; giving or receiving assets as a

gift; restructuring of claims or debts;

provision of financial assistance; and

other transactions determined by the

Shanghai Stock Exchange. The above-

mentioned purchase or sale of assets does

not include the purchase of raw materials,

fuels and power, as well as the sale of

products or commodities, and other

related transactions related to daily
operations.

If the transaction subject referred to in

the preceding paragraph and Article 5

(xvi) is a non-cash asset other than equity,

an evaluation report shall be issued by a

securities service agency qualified to

perform securities and futures-related

business.

- 131 -



APPENDIX VIII PROPOSED AMENDMENTS TO THE RULES OF
PROCEDURES FOR THE GENERAL MEETING
RELATING TO THE A SHARE OFFERING AND LISTING

Existing Articles of the Rules of Revised Articles of the Rules of
Procedures for the General Meeting Procedures for the General Meeting

Transactions in which the Company

obtains benefits unilaterally, including

receiving cash assets, obtaining debt

relief, accepting guarantees and funding,

are exempted from performing the review

procedures of the general meeting in

accordance with the provisions of this

Article.

The calculation standards for the above

transactions are implemented in

accordance with applicable laws and

regulations and the relevant regulations of
the CSRC and the Shanghai Stock

Exchange.

Except for the provision of guarantees,

entrusted wealth management, etc., as
stipulated in the STAR Market Listing
Rules and the Shanghai Stock Exchange
Business Rules, when the Company

conducts transactions of the same

category and related to the subject, it

shall apply the principle of cumulative

calculation for 12 consecutive months,

applicable to item (xvi) of paragraph 1

under Article 58 or item (ii) of paragraph
2 under Article 140. Obligations that have
been performed in accordance with item

(xvi) of paragraph 1 under Article 58 of

the Articles of Association or item (ii) of

paragraph 2 under Article 140 of the

Articles of Association shall no longer be

included in the relevant cumulative

calculation.
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Procedures for the General Meeting

Revised Articles of the Rules of
Procedures for the General Meeting

Article 6 ......

In any of the following circumstances, the
shall

extraordinary general meeting within two

board of directors convene an

months from the date of the fact:

Article 9 ......

In any of the following circumstances, the
board shall

extraordinary general meeting within two

of directors convene an

months from the date of the fact:

If the Company is unable to convene a
the
aforementioned period, it shall report to

general meeting within

the Shanghai Stock Exchange, explain the

reasons and make an announcement.

Article 7 The Company shall hold the
general meeting at the domicile of the
Company or such place as is specified in the
notice from the general meeting. The general

meeting shall have a venue and be held

on-site.

The Company may also provide
convenience for participation in the
shareholders’ general meeting by

shareholders through other means required
by the listing rules of the place where the
listed. A
shareholder who participates in a general

shares of the Company are

meeting in the aforesaid manner shall be
deemed to have been present at the meeting.

Article 10 The Company shall hold the
general meeting at the domicile of the
Company or such place as is specified in the
notice from the general meeting. The general
meeting shall have a venue and be held
on-site.

The Company shall provide convenience for
participation in the shareholders’ general
meeting by shareholders through whatever
means including giving priority to the use

of online voting platform or other means

required by the listing rules of the place
where the shares of the Company are listed,
provided that the general meeting shall be
held legally and validly. A shareholder who
participates in a general meeting in the

aforesaid manner shall be deemed to have

been present at the meeting.
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/ Article 11 When holding a general

meeting, the Company shall engage

lawyers to give legal opinions and make

an announcement on the following

matters:

(i) whether the procedures of convening

and holding the meeting comply with the

laws, administrative regulations and the

Articles of Association;

(ii) whether the qualifications of the

attendees and the convener of the meeting

are lawful and valid;

(iii) whether the voting procedure and

results of the meeting are lawful and

valid;

(iv) legal opinions on other relevant

matters upon request by the Company.
Article 8 ...... Article 12 ......

A general meeting convened by the board

of supervisors itself shall be presided over

by the chairman of the board of

supervisors. Where the chairman of the

board of supervisors cannot or does not
fulfil the duty thereof, more than half of
the supervisors may jointly elect a

supervisor to preside over the meeting.

A general meeting convened by the

shareholders themselves shall be presided

over by a representative elected by the

convener.
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Revised Articles of the Rules o