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take no responsibility for the contents of this announcement, make no representation as to its
accuracy or completeness and expressly disclaim any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this
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(a joint stock company incorporated in the Peoples Republic of China with limited liability)
(Stock Code: 1666)

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The board of directors (the “Board”) of Tong Ren Tang Technologies Co. Ltd. (the “Company”)
hereby announces that the relevant resolution has been passed at a meeting of the Board held on 20
May 2022 to propose the amendments to the articles of association of the Company (the “Articles of
Association”). The proposed amendments to the Articles of Association are subject to the
shareholders' approval at the general meeting for the year 2021 of the Company (the “AGM”) by way
of special resolution respectively.

Relevant resolution will be put forward at the AGM for shareholders' consideration and approval. A
circular containing detailed information in relation to the above-mentioned resolution will be
dispatched to the shareholders of the Company in due course.

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

In order to pursue the Administrative Measures for the Formulation of the Articles of Association of
State-owned Enterprises jointly issued by the State-owned Assets Supervision and Administration
Commission of the State Council (E{#5[5E A B iE BB & Z &) and the Ministry of Finance of
the PRC ( H1#: A RILFIERAELED ) and thoroughly implement Xi Jinping’s Thoughts on Socialism
with Chinese Characteristics for a New Era, adhere to and strengthen the Party’s overall leadership,
build a modern enterprise system with Chinese characteristics, bring into full play the fundamental
role of the Articles of Association in corporate governance, regulate the management behavior under
the Articles of Association, further improve the level of corporate governance, in accordance with the
Company Law of the People's Republic of China, Administrative Measures for the Formulation of the
Articles of Association of State-owned Enterprises, Regulations of the Communist Party of China on
the Work of Primary-level Organizations in State-owned Enterprises, Guidance on the Formulation of
the Articles of Association of China Beijing Tong Tang (Group) Co., Ltd. and its Wholly-owned
Subsidiaries and Holding Companies, the Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited (as amended from time to time) and other relevant regulations, in
light of the Company’s actual conditions, the Board hereby announces that relevant resolution has
been passed at a meeting of the Board held on 20 May 2022 to propose the following amendments to
the Articles of Association:




No. Existing Articles Amended Articles
| Contents Contents
Chapter13. Manager of the Company Chapter13. General Manager and Other Senior Management of the
Chapter14.Supervisory Committee Company ) )
Chapterl5. Qualifications and Obligations of Chapter14.Superylsory Commlttee. . . .
. . . Chapterl15. Qualifications and Obligations of Directors, Supervisors,
Directors, Supervisors, Manager and Other Senior .
Management of the Company General Manager and Other Senlor_ Management of the Company
: ) . Chapter16. Employee Democratic Management and Labor and
Chapter 16. Financial and Accounting Systems and | porconnel System
Profit Distribution Chapterl7. General Legal Counsel System
Chapter 17. Appointment of Accountant Firm Chapter18. Financial and Accounting Systems—and, Profit
Chapter 18. Merger and Division of the Company Distribution and Audit and Accountability of Non-compliance of
Chapter 19. Dissolution and Liquidation of the | Operation and Investment
Company Chapter 19. Appointment of Accountant Firm
Chapter 20. Procedures for Amendments to the | Chapter 20. Merger and Division of the Company
Articles of Association Chapter 21. Dissolution and Liquidation of the Company
Chapter 21. Settlement of Disputes ihapt@rt. 22. Procedures for Amendments to the Articles of
ssociation
Chapter 22. Others Chapter 23. Settlement of Disputes
Chapter 24. Others
New Article 1 To protect the legitimate rights and interests of the
2 Company, its shareholders and creditors thereof, and to regulate the
organization and acts of the Company, the Articles of Association are
formulated pursuant to the Constitution of the Communist Party of
China (_the “Party Constitution”), the Company Law of the People’s
Republic of China (the “Company Law”), the Law of the People’s
Republic of China on the State-owned Assets, the Special Regulations
of the State Council on the Overseas Offering and Listing of Shares
by Joint Stock Limited Companies (the “Special Regulations™), the
Official Reply of the State Council on Adjusting the Provisions
Governing Matters Including the Application of the Notice Period for
the Convening of Shareholders’ General Meetings by Companies
Listed Overseas, the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Listing Rules”), and
other relevant provisions.
3 Article 1 The Company was established as a joint | Article 2 The Company was established as a joint stock limited

stock limited company pursuant to the “Constitution
of the Communist Party of China” (the “Party
Constitution”) the “Company Law of the People’s
Republic of China (“Company Law”), the “Special
Regulations of the State Council on the Overseas
Offering and Listing of Shares by Joint Stock Limited
Companies” (the “Special Regulations”) and other
related laws and administrative regulations of the
PRC.

The Company was established by Beijing Tong Ren
Tang Co., Ltd. (JEREECERE{DAEPE/AE]) as the
primary promoter.

company pursuant to the “Censtitation—of-the-Communist Party—of
China™ (the-“Party-Constitution™)-the*Company-Law-ol[-thc Pcoplc’s
Repabl—t&ef—@hma—(ﬁCompany Law% —the—Speera-l—Regul—&Heﬁs—ef—the

S%eelel:rmﬁed—@empames—(the Spec1al Regulatlonsﬂ and other

related laws and admlnlstratlve regulatlons of the PRC.

s - The
Company was established bv way of promotion w1th the approval of
the People's Government of Beijing Municipality. The primary
promoter of the Company was Beijing Tong Ren Tang Co., Ltd.  (J[;
S ECEENERE/AE]D . The Company was registered with Beijing
Municipal Administration for Industry and Commerce on 22 March
2000 and obtained the business license of enterprise legal person with
the unified social credit code of 91110000722600841J.




Article 6 The Articles of Association were considered
and approved by way of special resolution at a
general meeting and became effective from the date
on which the Company listed on the Main Board of
the Hong Kong Stock Exchange. From the effective
date onwards, the Articles of Association shall
constitute a legally binding document governing the
organization and activities of the Company, and the
rights and obligations between the Company and its
shareholders, and among the shareholders.

Article 7 The Articles of Association were considered and approved
by way of special resolution at a general meeting and became
effective from the date of approval {rom—the—datc—on—which—the

the Artlcles of

E*eh&&ge— From the effectlve date onwards
Association shall constitute a legally binding document governing the
organization and activities of the Company, and the rights and
obligations between the Company and its shareholders, and among
the shareholders.

Article 7 The Articles of Association shall be binding
on the Company and its shareholders, directors,
supervisors, manager and other senior management.
All the persons mentioned above may, pursuant to the
Articles of Association, put forward claims
concerning the affairs of the Company.

In accordance with the Articles of Association, the
shareholders may take legal actions against the
Company; the Company may take legal actions
against the shareholders; the shareholders may take
legal actions against other shareholders; and the
shareholders may take legal actions against the
directors, supervisors, manager and other senior
management of the Company.

The term “legal actions” as mentioned in the
preceding paragraph include lawsuits brought to
courts or claims referred to arbitration in Article 168
of this Articles of Association.

Article 8 The Articles of Association shall be binding on the
Company and its shareholders, directors, supervisors, general
manager and other senior management. All the persons mentioned
above may, pursuant to the Articles of Association, put forward
claims concerning the affairs of the Company.

In accordance with the Articles of Association, the shareholders may
take legal actions against the Company; the Company may take legal
actions against the shareholders; the shareholders may take legal
actions against other shareholders; and the shareholders may take
legal actions against the directors, supervisors, general manager and
other senior management of the Company.

The term “legal actions” as mentioned in the preceding paragraph
include lawsuits brought to courts or claims referred to arbitration in
Article 179468 of this Articles of Association.

Article 9 The Company shall establish a modern
state-owned enterprise system with Chinese
characteristics. In accordance with the “Constitution
of the Communist Party of China” (the “Party
Constitution”), the Company shall establish a
grassroots Party organization of the Communist Party
of China (the ‘Party”); establish a working
organization of the Party and Party affairs personnel.
The organization and personnel of the Party shall be
incorporated into the Company’s management system
and staffing. The funding of the Party organization
shall be included in the Company’s budget and
recorded as administrative expenses. The Company
shall adhere to the leadership of the Party, strengthen
the development of the Party organization, and fully
exert the functions of leading core and political core
of the Party organization; and shall take the right
direction, consider the overall situation and ensure
effective implementation. The Party organization
shall support the shareholders’ general meeting, the
Board of Directors, the Supervisory Committee and
the management to exercise their rights and perform
their duties in accordance with the laws.

Article 10 Fhe—Company—shall-establishes—a—modern—state-owned
enterprise-system-with-Chinese-charaeteristies—In accordance with the

“Ceonstitution—of —the —Communist—Party —of —China”—(the—Party
Constitution?), the Company shall establish a grassteets Party

organization of the Communist Party of China ¢the~Party™); establish
a working organization of the Party and Party affairs personnel. The
organization and personnel of the Party shall be incorporated into the
Company’s management system and staffing. The funding of the
Party organization shall be included in the Company’s budget and
recorded as administrative expenses. The Company shall adhere to
the leadership of the Party, strengthen the development of the Party
organization, and fully exert the functions of leading core and

political core of the Party organization;—and—shalltake—theright




New Article 11 The Company adheres to the rule of law for enterprises,
7 abides by laws and regulations, complies with social morality and
business ethics, behaves in an honest and trustworthy way, accepts
supervision from the government and the public, and undertakes
social responsibility. The legitimate rights and interests of the
Company are protected by law and shall not be infringed.
Article 11 The business scope of the Company shall | Article 13 The business scope of the Company shall be consistent
8 be consistent with and subject to that as approved by | with and subject to that as approved by the company registration
the company registration authorities. authorities.
...import and export of other commodities approved | ...import and export of other commodities approved by relevant
by the Ministry of Foreign Trade and Economic departments of the State the Ministry-of ForeignTrade-and Eeconomie
Cooperation (save for the projects without specific | Ceeperation (save for the projects without specific license); ...
license); ...
Article 13 The Company shall provide for ordinary | Article 15 The Company shall provide for ordinary shares at all
? shares at all times. It may, according to its | times. It may, according to its requirements, create other classes of
requirements, create other classes of shares upon | shares upon approval of the examination and approval departments ef
approval of the examination and approval | the- Cempany-authorized by the State Council.
departments of the Company authorized by the State
Council.
10 Article 17 Upon approval of the examination and | Article 19 Upon approval of the examination and approval

approval department of the Company, the Company
issued 110,000,000 shares to the Promoter upon its
incorporation, representing 100% of the total number
of issued ordinary shares of the Company during its
incorporation.

department-ef-the-Company, the Company issued 110,000,000 shares
to the Promoter upon its incorporation, representing 100% of the total
number of issued ordinary shares of the Company during its
incorporation.
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Article 18 72,800,000 ordinary shares were issued by
the Company after its establishment, all of which are
foreign shares listed on The Stock Exchange of Hong
Kong Limited (the “Hong Kong Stock Exchange”),
representing 39.82% of the then total share capital of
the Company.

In May 2007, the Company issued 13,200,000
ordinary shares as foreign shares, meanwhile, China
Beijing Tong Ren Tang Group Co., Ltd., the holder of
the state-owned shares of the Company, reduced its
shareholding and converted 1,320,000 domestic
shares into foreign shares. Therefore all the aforesaid
foreign shares, being 14,520,000 shares in total, are
foreign shares listed on the Hong Kong Stock
Exchange.

In May 2011, the Company issued shares in the form
of bonus shares to all shareholders on the basis of 1
bonus share for each share held out of its retained
earnings, and also issued 1 bonus share for each share
held by way of capitalization of its capital reserve.
The total issued bonus shares as domestic shares and
foreign shares were 217,360,000 shares and
174,640,000 shares, respectively.

In September 2013, the Company issued 52,392,000
foreign shares.

The total share capital of the Company is
640,392,000 shares, of which 326,040,000 shares are
domestic shares while 314,352,000 shares are
overseas listed foreign shares.

In July 2014, the Company issued shares by way of
capitalization of its capital reserve on the basis of one
(1) capitalization share for every ordinary share held
by the shareholders, and issued a total of 326,040,000
domestic shares and 314,352,000 foreign shares.
Upon completion of the capitalization issue, the total
share capital of the Company is 1,280,784,000
shares, of which 652,080,000 shares are domestic
shares while 628,704,000 shares are overseas listed
foreign shares.

Article 20 72,800,000 ordinary shares were issued by the Company
after its establishment, all of which are foreign shares listed on The
Stock Exchange of Hong Kong Limited (the “Hong Kong Stock
Exchange”), representing 39.82% of the then total share capital of the
Company.

foretgn-shares—The current, structure of share capital of the Company

is 1,280,784,000 shares, of which 652,080,000 shares are domestic
shares while 628,704,000 shares are overseas listed foreign shares.
The controlling shareholder of the Company, Beijing Tong Ren Tang
Co., Ltd. (Jbxt 4= 5 A A BR 23 51D, holds 600,000,000 domestic
shares, representing 46.85% of the total share capital of the Company.
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Article 23 (1) Unless otherwise provided by laws and
administrative regulations, fully-paid shares of the
Company are freely transferable and are not subject
to restrictions of any lien.
(2) Under the circumstances in compliance with the
Articles of Association, a shareholder shall transfer
his shares, whether in whole or in part, in a common
or ordinary format or any other transfer format that is
considered acceptable to the Board of the Directors
and shall be effective only upon the signature by
hand. The adoption of the standard form of transfer
specified by the Hong Kong Stock Exchange is not in
incompliance with the Articles of Association.
(3) No shares shall transfer to minors or persons who
are mentally deficient or legally disqualified.
(4) The Board may refuse to recognize any
instrument of transfer, except:
(a) such transfer fee determined by the Hong Kong
Stock Exchange or such lower amount as the Board
of the Company may require in other time has been
paid and such fees shall not be more than the
maximum amount as set out in the Listing Rules of
the Main Board (the “Listing Rules”) by the Hong
Kong Stock Exchange from time to time;
(b) the instrument of transfer involves only the
overseas listed foreign shares;
(c) the instrument of transfer has been chopped with
the appropriate stamp; and

(d) if the H shares of the Company are to be
transferred to joint holders, the number of such joint
holders shall not exceed four.

Article 25 (H-Unless-otherwiseprovided-bylawsand-administrative
regtlationsfully-paid shares-of the Company—arefreelytransferable
1 bi .. : Len.

)-(1) Under the circumstances in compliance with the Articles of
Association, a shareholder shall transfer his shares, whether in whole
or in part, in a common way or erdinaryfermat-er—any other way
transferformat—that is considered acceptable to the Board of the
Directors and shall be effective only upon the signature by hand. The
adoption of the standard form of transfer specified by the Hong Kong
Stock Exchange is not in incompliance with the Articles of
Association.

3} (2) No shares shall transfer to minors or persons who are mentally
deficient or legally disqualified.

) (3) The Board may refuse to recognize any instrument of transfer,
except:

(a) such transfer fee determined by the Hong Kong Stock
Exchange or such lower amount as the Board of the Company may
require in other time has been paid and such fees shall not be more
than the maximum amount as set out in the Listing Rules of the Main
Board (the “Listing Rules”) by the Hong Kong Stock Exchange from
time to time;

(b) the instrument of transfer involves only the overseas listed
foreign shares;

(c) the instrument of transfer has been chopped with the
appropriate stamp.:-ane

DS the Lo}  the C | rorred-toio;
holders.4 | Fsuchooint hold ball | four
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Article 27 The Company may, with the approval of
the relevant governing authority of the State for
repurchasing its shares, conduct the repurchase in one
of the following manners:

(1) to make an offer of repurchase to all of its
shareholders at the same proportion;

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

(3) to repurchase through an off-market agreement.
Where the Company has the right to repurchase
redeemable shares:

(1) in case of a repurchase other than through the
market or by tender, it shall not exceed a maximum
price; and

(ii) in case of a repurchase by tender, tenders shall be
made available to all shareholders alike.

Article 29 The Company may, with the approval of the relevant
governing authority of the State for repurchasing its shares, conduct
the repurchase in one of the following manners:

(1) to make an offer of repurchase to all of its shareholders at the
same proportion;

(2) to repurchase shares through public trading on a stock exchange;
(3) to repurchase through an off-market agreement.

va ompany-has-therighttorepurchase redeema hares: |
it shall ! . icerand
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Article 31 ...
This provision does not apply to the circumstances
stated in Article 33.

Article 33 ...
This provision does not apply to the circumstances stated in Article
3533.
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Article 33 The following activities shall not be
deemed to be activities as prohibited in Article 31

Article 35 The following activities shall not be deemed to be
activities as prohibited in Article 333+
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Article 35 The share certificates shall be signed by
the Chairman. The share certificates shall also be
signed by other senior management if the stock
exchange on which the shares of the Company are
listed requires so. All share certificates shall be
affixed with the seal of the Company and such share
certificates shall only take effect after being affixed
with the Company’s seal under the authorization of
the Board. The signatures of the Chairman or other
relevant senior management of the Company on the
share certificates may also be in printed form.

Article 37 The share certificates shall be signed by the Chairman. The
share certificates shall also be signed by other senior management if

the stock exchange on which the shares of the Company are listed
requires so. Al-share-certifieatesshall be-affixed-with-the-seal-of the

Company-and-such-sharc-certificates-shall- only-take-clffcet-aficrbeing

The signatures of the Chairman or other relevant senior management
of the Company on the share certificates may also be in printed form.
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Article 40 Where laws, regulations and competent
securities regulatory authorities where the shares of
the Company are listed stipulate the period of closure
of the register of shareholders before the date of a
shareholders’ general meeting or before the record
date for the Company’s distribution of dividends,
such provisions shall prevail.

Article 42 Where laws, regulations and competent securities
regulatory authorities where the shares of the Company are listed
stipulate the period of closure of the register of shareholders before
the date of a shareholders’ general meeting or before the record date
for the Company’s distribution of dividends, such provisions shall
prevail._In addition, subject to such regulations as may from time to
time be in force under the laws of Hong Kong, the Hong Kong branch
register of members may be closed for such period as the Board may
determine.
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Article 47 ...
(5) the right to obtain relevant information in
accordance with the provisions of the Articles of
Association, including:
1. to obtain a copy of the Articles of Association,
subject to payment of the cost of such copy;
2. to inspect and copy, subject to payment of a
reasonable charge:

(1) all parts of the register of members;

(i) personal particulars of each of the
Company’s Directors, supervisors, managers and
other senior management, including:

(7) The Company may not exercise any power to
freeze or otherwise infringe the rights carried by any
share held by any person who enjoys interests
directly or indirectly merely for the reason that he/she
has not disclosed his/her interests to the Company.

(8) other rights conferred by laws, administrative
regulations and the Articles of Association.

Article 49 ...
(5) the right to obtain relevant information in accordance with the
provisions of the Articles of Association, including:
1. to obtain a copy of the Articles of Association, subject to payment
of the cost of such copy;
2. to inspect and copy, subject to payment of a reasonable charge:

(i) all parts of the register of members;

(i) personal particulars of each of the Company’s
Directors, supervisors, general managers and other senior
management, including:

| lisclosed-his/her i heC ‘
€8) (7) other rights conferred by laws, administrative regulations and
the Articles of Association.
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Article 52 The shareholders’ general meeting may
exercise the following duties and powers:

(11) to make resolutions on the appointment,
dismissal or non-reappointment of external auditors
by the Company;

Article 54 The shareholders’ general meeting may exercise the
following duties and powers:

(11) to make resolutions on the appointment, dismissal or
non-reappointment of external auditors_and its remuneration by the
Company;
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Article 54 General meetings shall include annual
general meetings and extraordinary general meetings.
A general meeting shall be convened by the Board.
The annual general meetings shall be held once every
year within six months after the end of the previous
fiscal year.

Article 56 General meetings shall include annual general meetings
and extraordinary general meetings. A general meeting shall be
convened by the Board. The annual general meetings shall be held
once every financial year within six months after the end of the
previous fiscal year.
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Article 55 To convene an annual general meeting, the
Company shall notify the shareholders of the time,
venue and matters to be considered twenty (20) days
prior to the meeting; and the Company shall notify
the shareholders fifteen (15) days prior to an
extraordinary general meeting. When calculating the
period for issuing the notice, the date of the meeting
shall be excluded. Where laws, regulations and
competent securities regulatory authorities where the
shares of the Company are listed otherwise stipulate,
such provisions shall prevail.

Article 57 To convene an annual general meeting, the Company shall
notify the shareholders of the time, venue and matters to be
considered twenty-one (21)}26) days prior to the meeting; and the
Company shall notify the shareholders fifteen (15) days prior to an
extraordinary general meeting. When calculating the period for
issuing the notice, the date of the meeting shall be excluded. Where
laws, regulations and competent securities regulatory authorities
where the shares of the Company are listed otherwise stipulate, such
provisions shall prevail.
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Article 57 Matters which are not included in the
notices set out in Articles 55 and 56 of this Articles of
Association shall not be resolved at the shareholders’
general meeting.

Article 59 Matters which are not included in the notices set out in
Articles 5755 and 5856 of this Articles of Association shall not be
resolved at the shareholders’ general meeting.
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Article 59 ...

The power to cease sending dividend warrants by
post shall not, if such warrants have been left
uncashed, be exercised until such warrants have been
so left uncashed on two consecutive occasions. Such
power, however, may be exercised after the first
occasion when such warrant is returned undelivered.
The power to dispose of the shares, which the
shareholders thereof could not be contacted, shall not
be exercised unless the following requirements are
fulfilled:

(1) Dividends of such shares have been declared for
at least three times within a 12-year period and the
dividends have not been claimed by anyone during
such period; and

(2) Upon expiry of the 12-year period, the Company
publishes an announcement on the newspaper, stating
its intention to dispose of the shares, and notifies the
stock exchange.




Article 61 Any shareholder entitled to attend and vote

Article 63 Awnyshareholderentitled-to-attend-and-vote-at-thegeneral

24 at the general meeting shall have the right to appoint | meeting cht-te int-one-or-several-persons-(whe
one or several persons (who may not be shareholders) | maynotbe-shareholde o-act-as-his-proxy-to-attend-and-vote-at-the
to act as his proxy to attend and vote at the meeting | meeting-onhis-behalf: A shareholder may appoint a proxy who need
on his behalf. The proxy so appointed by the | not be a shareholder of the Company. In the case of a corporation, a
shareholder may, pursuant to the instructions of the | proxy may be appointed to attend and vote any general meeting of the
shareholder, exercise the following rights: Company, and such corporation shall be deemed to be present in
(1) the right which the shareholder has to speak at the | person at any such meeting if a proxy so authorized is present thereat.
general meeting; A corporation may execute a form of proxy under the hand of a duly
(2) The right to demand a poll alone or jointly with | authorized officer. The proxy so appointed by the shareholder may,
others; pursuant to the instructions of the shareholder, exercise the following
(3) the right to exercise voting rights on a show of | rights:
hands or on a poll, provided that when more than one | (1) the right which the shareholder has to speak at the general
proxy is appointed, the proxies may only exercise | meeting;
such voting rights on a poll. (2) The right to demand a poll alone or jointly with others;

(3) the right to exercise voting rights on a show of hands or on a poll,
except when a shareholder is required by the Listing Rules to abstain
from voting on a particular resolution. previded-that-when-mere-than
rights-enapel
Article 64 (1) Any form issued to a sharcholder by | Article 66 (D-Any-form-issaed-to-ashareholderbythe Boardforuse
25 the Board for use by him for appointing a proxy shall appointing 4 +shall-allowthe-sha .

allow the shareholder to freely instruct the proxy to
vote in favour of or against each resolution relating to
each matter to be considered at the relevant meeting.
Such form shall contain a statement that, in the
absence of instructions by the shareholder, his proxy
may vote as he thinks fit.

(2) A shareholder of the Company may authorise
such person as he/she may deem as fit to act as
his/her proxy at any meeting of the Company or at
any meeting of any class of shareholders of the
Company. If more than one person is so authorised,
the proxy form shall specify the class and number of
shares in respect of which the authorisation is
granted. The above authorised person is entitled to
exercise power on behalf of the shareholder.

If the shareholder is a recognised clearing house as
defined in the Securities and Futures Ordinance
(Chapter 571 of the Laws of Hong Kong), such
shareholder may authorise one or more person as it
may think fit to act as its proxy at any general
meeting or any meeting of any class of shareholders,
provided that if more than one person is so
authorised, the proxy form shall specify the number
and class of shares in respect of which the
authorisation is granted to each such person. The
persons so authorised may exercise the rights of the
recognised clearing house on behalf of the recognized
clearing house (or its “agent”) as if such persons were
individual shareholders of the Company.

the-sharcholder-his-proxy-may-veotc-as-he-thinks-fit

—2) A shareholder of the Company may authorise such person as
he/she may deem as fit to act as his/her proxy at any meeting of the
Company or at any meeting of any class of shareholders of the
Company. If more than one person is so authorised, the proxy form
shall specify the class and number of shares in respect of which the
authorisation is granted. The above authorised person is entitled to
exercise power on behalf of the shareholder.

If the shareholder is a recognised clearing house as defined in the
Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong), such shareholder may authorise one or more person as it may
think fit to act as its proxy at any general meeting or any meeting of
any class of shareholders and meeting of creditors, provided that if
more than one person is so authorised, the proxy form shall specify
the number and class of shares in respect of which the authorisation is
granted to each such person. The persons so authorised may exercise
the rights of the recognised clearing house on behalf of the
recognized clearing house (or its “agent”) as if such persons were
individual shareholders of the Company.
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Article 74 The extraordinary general meeting or class
meetings shall be convened by the shareholders in
accordance with the following procedures:

(1) Two or more shareholders who in aggregate hold
more than 10% (including 10%) of the shares with
voting power at such meeting may sign one or more
written request in the same format and content to the
Board of Directors for the convening of the
extraordinary general meeting or class meetings and
clarify the agenda of such meeting. Upon the receipt
of such request, the Board of Directors shall convene
the extraordinary general meeting or class meetings
as soon as possible. The number of shares held as
mentioned above shall be based on the date of the
submission of the request of the shareholders.

Article 76 The extraordinary general meeting or class meetings shall
be convened by the shareholders in accordance with the following
procedures:

(1) Fwe-or-mere-shareholdersShareholder(s) who in aggregate hold
more than 10% (including 10%) of the shares with voting power at
such meeting may sign one or more written request in the same
format and content to the Board of Directors for the convening of the
extraordinary general meeting or class meetings and clarify the
agenda of such meeting. Upon the receipt of such request, the Board
of Directors shall convene the extraordinary general meeting or class
meetings as soon as possible. The number of shares held as
mentioned above shall be based on the date of the submission of the
request of the shareholders.
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Article 75 The General Meeting shall be convened
and presided by the chairman of the Board; where the
chairman of the Board is unable to attend the
meeting, it shall be convened and presided by the
vice chairman of the Board; where both chairman and
vice chairman of the Board are unable to attend the
meeting, chairman of the Board may appoint a
director to convene and preside the meeting; where
chairman of the meeting is not appointed, the
shareholders attend the meeting may elect one person
to preside as chairman of the meeting; where the
shareholders fail to elect chairman of the meeting for
any reason, the shareholder (including the proxy)
attending the meeting holding the largest number of
shares carrying voting rights shall preside as
chairman of the meeting.

Article 77 The General Meeting shall be convened and presided by
the chairman of the Board; where the chairman of the Board is unable
to attend the meeting, it shall be convened and presided by the vice
chairman (if any) of the Board; where both chairman and vice
chairman (if any) of the Board are unable to attend the meeting,
chairman-ofthe Board may appoint a director to convene and preside
the meeting; where chairman of the meeting is not appointed, the
shareholders attend the meeting may elect one person to preside as
chairman of the meeting; where the shareholders fail to elect
chairman of the meeting for any reason, the shareholder (including
the proxy) attending the meeting holding the largest number of shares
carrying voting rights shall preside as chairman of the meeting.
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Article 81 Any variation or abrogation of the rights of
any class of shareholders proposed by the Company
may only come into effect upon the adoption of a
special resolution at a general meeting and approval
by the affected shareholders of that class at a
shareholders” meeting held in accordance with
Articles 83 to 87 of the Articles of Association
respectively.

Article 83 Any variation or abrogation of the rights of any class of
shareholders proposed by the Company may only come into effect
upon the adoption of a special resolution at a general meeting and
approval by the affected shareholders of that class at a shareholders’
meeting held in accordance with Articles_85 to 8983—+te—87 of the
Articles of Association respectively.

10
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Article 83 Shareholders of the affected share class,
whether or not having the right to vote at the general
meeting, shall nevertheless have the right to vote at
class meetings on matters referred to in clause (2) to
(8) and (11) to (12) of Article 82 of the Articles of
Association, but interested shareholders shall not be
entitled to vote at class meetings.

The interested shareholders mentioned in the
preceding paragraph shall have the following
meanings:

(1) in the case of a repurchase of its own shares by
the Company by making offers to all shareholders on
a same pro rata basis or through public dealing on a
stock exchange in accordance with Article 27 of the
Articles of Association, “interested shareholder” shall
refer to the controlling shareholders as defined in
Article 50 of the Articles of Association;

(2) in the case of a repurchase of its own shares by
the Company through an off-market agreement in
accordance with the provisions of Article 27 of the
Articles of Association, “interested shareholders”
shall refer to the shareholders to which the proposed
agreement relates;

(3) in the case of a restructuring of the Company,
“interested shareholder” shall refer to a shareholder
within a class who bears liabilities less than the
proportion burden imposed on other shareholders of
that class or who has interests different from those
held by shareholders of the same class.

Article 85 Shareholders of the affected share class, whether or not
having the right to vote at the general meeting, shall nevertheless
have the right to vote at class meetings on matters referred to in
clause (2) to (8) and (11) to (12) of Article 8482 of the Articles of
Association, but interested shareholders shall not be entitled to vote at
class meetings.

The interested shareholders mentioned in the preceding paragraph
shall have the following meanings:

(1) in the case of a repurchase of its own shares by the Company by
making offers to all shareholders on a same pro rata basis or through
public dealing on a stock exchange in accordance with Article 2927
of the Articles of Association, “interested shareholder” shall refer to
the controlling shareholders as defined in Article 5250 of the Articles
of Association;

(2) in the case of a repurchase of its own shares by the Company
through an off-market agreement in accordance with the provisions of
Article 2927 of the Articles of Association, “interested shareholders”
shall refer to the shareholders to which the proposed agreement
relates;

(3) in the case of a restructuring of the Company, “interested
shareholder” shall refer to a shareholder within a class who bears
liabilities less than the proportion burden imposed on other
shareholders of that class or who has interests different from those
held by shareholders of the same class.

30

Article 84 A resolution of the class meeting shall be
passed in accordance with Article 83 of the Articles
of Association by shareholders present in the meeting
representing not less than two-thirds of voting rights.

Article 86 A resolution of the class meeting shall be passed in
accordance with Article 8583 of the Articles of Association by
shareholders present in the meeting representing not less than
two-thirds of voting rights.

31

Article 85 Written notice of a class meeting convened
by the Company shall be dispatched according to the
requirements of the Article 55 of this Articles of
Association to all shareholders of such class whose
names appear on the register of members, specifying
the matters to be considered and the date and place of
the meeting.

Article 87 Written notice of a class meeting convened by the
Company shall be dispatched according to the requirements of the
Article 5755 of this Articles of Association to all shareholders of such
class whose names appear on the register of members, specifying the
matters to be considered and the date and place of the meeting.

11
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Article 89 The Party Committee of the Company
generally consists of seven to nine members,
including one secretary and two deputy secretaries
(one of them is in charge of the Party development in
the Company). Generally the Chairman shall also act
as the Party Committee Secretary of the Company.
Eligible Party committee members may take seats in
the Board of Directors, the Board of Supervisors and
the management through legal procedures. Eligible
members of the Board of Directors, the Board of
Supervisors and the management who are Party
members may take seats in the Party committee in
accordance with the relevant regulations and
procedures. The Company’s discipline committee is
generally composed of three members, including a
secretary.

Article 91 The Party Committee of the Company generally consists of
seven to nine members, including one secretary and two deputy
secretaries (one of them is in charge of the Party development in the
Company). Generally the Chairman shall also act as the Party
Committee Secretary of the Company, and insist on “two-way entry,
coss-service” leadership mechanism. Eligible Party committee
members may take seats in the Board of Directors, the Board of
Supervisors and the management through legal procedures. Eligible
members of the Board of Directors, the Board of Supervisors and the
management who are Party members may take seats in the Party
Committee of the Company in accordance with the relevant
regulations and procedures. The Company’s discipline committee is
generally composed of three members, including a secretary.

The Party Committee of the Company implements a system
integrating group leadership and division of labor, and the members
of the leadership team of the Party organizations including the Board
of Directors, the Supervisory Committee and the management must
carry out the decision made by the Party organizations.

33

Article 90 The Party Committee of the Company
shall perform the following duties in accordance with
the “Party Constitution” and other provisions:

(1) to guarantee and supervise the implementation in
the Company of policies and guidelines of the Party
and the state as well as the decisions and
deployments of Party organizations of higher levels;
(2) to adhere to the principle of placing cadres under
Party's supervision while ensuring the lawful
selection by the Board of Directors of the
management and the lawful exercise of the power of
the management in the employment of personnel;

(3) to research and discuss the matters in relation to
the reform, development and stability of the
Company, major operational and management issues
as well as the major issues in relation to the vital
interests of employees and give opinions and
suggestions thereon; support the shareholders’
general meeting, the Board of Directors, the
Supervisory Committee and the management of the
Company to exercise their rights and perform their
duties in accordance with law; and support the
Congress of Employees in carrying out its work;

(4) to undertake responsibility of comprehensive and
strict Party management. It shall take lead in the
Company’s ideological and political work, united
front work, spiritual civilization construction,
corporate culture construction and group work such
as labor union and the Communist Youth League. It
shall also take lead in the establishment of a clean
and honest Party and support the Disciplinary
Committee of the Company to perform its
supervision duties;

(5) to strengthen the construction of the Company’s

Article 92 The Party Committee of the Company shall exert its
leadership to take the right direction, consider the overall situation
and ensure effective implementation, and conduct discussion and
decision-making on major corporate matters as required by
regulations. Its primary responsibilities are as follows: —perform-the

133 29

(1) to_enhance the political building of the Party in the Company,
adhere to and implement the fundamental system, basic system and
important system of socialism with Chinese characteristics, as well as
educate and guide all Party members to closely align with the Party
Central Committee with Comrade Xi Jinping at its core in terms of
the political stance, direction, principles and path; te—guarantee—and
pery ; PaS PO

g’ | ep yaneT ¢ hicher levels:

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

levels in the Company;—te—adhere—to—theprineiple-of placingeadres

....
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(3) to investigate and discuss the significant operation and
management matters of the Company and support the general
meetings, the Board of Directors, the Supervisory Committee and the
management to exercise their rights and perform their duties in
accordance with the laws.—te—research—and—discuss—the—matters—in




Grassroots Party organizations and development of
Party members; give full play to the role of the Party
Committee as stronghold and the role of Party
members as pioneers and fine examples; and unite
and lead cadres and employees to devote themselves
into the Company's reform and development;

(6) other duties that should be performed by the Party
Committee of the Company.

(4) to strengthen the leadership and gatekeeping role in the process of
selection and appointment of personnel of the Company, and the
building of the leading team, cadre and talents team of the Company;

ortal ikt of s

(5) to undertake the main responsibility of improving Party conduct

and upholding integrity, lead and support the internal discipline

inspection organization to fulfill its supervisory and disciplining

responsibilities as well as exercise stringent administrative discipline

and political rules, promote Party self-governance in every aspect and

with rigor into the primary-level; to-strengthenthe-constructionof the
2 Ja¥a) D o 4 O1ro

(6) to_strengthen the building of primary-level Party organizations

and of its contingent of Party members, give full play to the role of
Party branches as strongholds and to the role of Party members as
pioneers and fine examples, and unite and lead employees
company-wide to devote themselves into the reform and development

ol the Company;-ether-dutics-that-sheuld-be-performed-by-the Party
Committec-of the-Company.

(7) to lead the Company’s ideological and political work, the spirit
and civilization progress, the United Front work and lead the Labor
Union, Communist Youth League, Women’s Organization and other
mass organizations of the Company.
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Article 91 (1) The Company sets a Board, which shall
comprise seven (7) to eleven (11) Directors,
including one Chairman and may including vice
chairman (chairmen).

(2) Subject to the provisions of laws and without
prejudice to any claim made under any contract, the
Company is entitled to remove a Director (including
managing Director or other executive Directors) by a
special resolution at a general meeting before
expiration of his/her term of office.

(3) A notice of the intention to propose a candidate
for election as a Director and a notice by that
candidate stating his willingness to be elected shall
be served on the Company at least seven (7) days
before the date of the general meeting.

(4) The timeframe for the delivery of the notices as
stated in sub-clause (3) shall commence from the date
when a notice of meeting in respect of such election
is dispatched and end no later than seven (7) days
prior to the date of such meeting.

Article 93 (5 The Company sets a Board, which shall comprise seven
(7) to eleven (11) Directors, including one Chairman and may
including vice chairman (chairmen).

€2) Subject to the provisions of laws and without prejudice to any
claim made under any contract, the shareholders are Cempany—is
entitled to remove a Director (including managing Director or other
executive Directors) by an ordinary speetal resolution at a general
meeting before expiration of his/her term of office.

: o : o £ .
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Article 92 Directors shall be elected at general
meetings. The term of office of the Directors shall be
three (3) years. Upon maturity of the current term of
office, a Director shall be eligible to offer
himself/herself for re-election and reappointment.
Any person appointed by the Board to fill a casual
vacancy on or as an addition to the Board shall hold
office only until the next following annual general
meeting of the Company, and shall then be eligible
for re-election and re-appointment.

The Chairman and Vice Chairman of the Board shall
be elected and removed by more than one-half of all
Directors. The term of office of the Chairman and
Vice Chairman shall be three (3) years, renewable
upon re-election.

Article 94 Directors shall be elected at general meetings. The term of
office of the Directors shall be three (3) years. Upon maturity of the
current term of office, a Director shall be eligible to offer
himself/herself for re-election and reappointment. Any person
appointed by the Board to fill a casual vacancy on or as an addition to
the Board shall hold office only until the first the—nextfollowing
annual general meeting ef-the-Cempany after his appointment, and
shall then be eligible for re-election and re-appointment.

The Chairman and Vice Chairman (if any) of the Board shall be
elected and removed by more than one-half of all Directors. The term
of office of the Chairman and Vice Chairman_(if any) shall be three
(3) years, renewable upon re-election.

14
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Article 93 The Board shall report to the shareholders’
general meeting and exercises the following powers:
(1) to convene general meetings and report its work
to the general meeting;

(9) to appoint or remove the manager of the
Company and to appoint or remove the deputy
manager and financial officer and chief quality
officer of the Company based on the nomination by
the manager and to decide on their remunerations;

(12) to determine the establishment of specific
committees and to appoint and remove the relevant
persons in charge.

Article 95 The Board shall perform the duties of developing
strategies, making decisions and preventing risks, and report to the
shareholders’ general meeting and exercises the following powers:

(1) to convene general meetings and report its work to the general
meeting;

(9) to appoint or remove the general manager of the Company and
to appoint or remove the deputy general manager and financial
officer and general legal counsel and secretary of the Board and
chief quality officer and company secretary of the Company-based

on—the—nomination—by—the—manager and to decide on their

remunerations;

(12) to determine the establishment of specific committees and to
appoint and remove the relevant persons in charge:-

(13) to_exercise other duties and powers provided by laws and
regulations or these Articles of Association, as well as those conferred
by the shareholders’ general meeting.

37

Article 95 The Chairman of the Board is entitled to
the following powers:

If the Chairman is unable to perform his/her duties,
the Vice Chairman designated by the Chairman shall
perform the duties on his/her behalf;

Article 97 The Chairman of the Board is entitled to the following
duties and powers:

If the Chairman is unable to perform his/her duties and powers, the
Vice Chairman,_if any,-designated-by-the-Chairman-shall perform the
duties and powers on his/her behalf, or, if there be no such vice
chairman, the Chairman of the Board may designate a Director to
exercise the duties and powers on his/her behalf, or the Board may
elect a Director to exercise the duties and powers of the Chairman of
the Board.

38

Article 96 Meetings of the Board shall be held at
least twice every year and shall be convened by the
Chairman of the Board. All of the Directors and
supervisors shall be notified about the meeting ten
(10) days beforehand. In case of emergency, an
extraordinary Board meeting may be held if it is so
requested by three (3) or more Directors or the
manager of the Company.

Article 98 Meetings of the Board shall be held at least twiee four
times every year and shall be convened by the Chairman of the
Board. All of the Directors and supervisors shall be notified about the
meeting ten—(+0) fourteen (14) days beforehand. In case of
emergency, an extraordinary Board meeting may be held if it is so
requested by more than one-third of the Directors, the Chairman of
the Board, shareholders aggregately holding more than one-tenth of

voting shares, the Supervisory Committee or the general manager of
the Company. if-it-is-se-requested-by-three-(3)-or-merc-Dircetors—or
the-manager-ofthe-Company—Extraordinary Board meeting must be

convened when the Party Committee of the Company considers it as
necessary. All Directors shall be notified about the extraordinary
Board meeting within a reasonable time before the meeting. In case
of emergency which requires an extraordinary Board meeting to be
held as soon as possible, notice of such meeting can be given by
phone or any other verbal method, provided that the convener makes
an explanation thereof at the meeting.
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Article 97 1. Where the time and venue for regular
Board meetings or extraordinary Board meetings
have been predetermined by the Board, no notice of
the meeting shall be required;

2. If the time and venue for regular Board
meetings or extraordinary Board meetings have not
been predetermined by the Board, the Chairman of
the Board shall notify the Directors of the time and
venue for Board meetings by way of telephone,
cable, facsimile, express mail, registered post or
courier at least ten (10) days in advance.

Delete, the content is incorporated into Article 98

40

Article 98 The Board meeting may not be held unless
not less than half of the Directors are present.

Each Director shall have a ballot for voting.
Resolutions of the Board shall be passed by more
than half of all Directors.

Article 99 The Board meeting may net be held unlessnetless with
more than half of the Directors are present.

Each Director shall have a ballot for voting. Unless otherwise
provided in the Articles of Association, resolutions of the Board shall
be passed by more than half of all Directors.

41

Article 100 The Board shall keep minutes of
resolutions passed at Board meetings. The minutes
shall be signed by the Directors present at the
meeting and the person who recorded the minutes.
The Directors shall be liable for the resolutions of the
Board. If a resolution of the Board violates the laws,
administrative regulations or the Articles of
Association and the Company suffers serious losses
as a result thereof, the Directors who participated in
the passing of such resolution are liable to
compensate the Company. However, if it can be
proven that a Director expressly objected to the
resolution when the resolution was voted on, and that
such objection was recorded in the minutes of the
meeting, such Director may be released from such
liability.

Article 101 The Board shall keep minutes of resolutions passed at
Board meetings. The minutes shall be signed by the Directors present
at the meeting and the person who recorded the minutes. The
Directors shall be liable for the resolutions of the Board. The
implementation of resolutions of the Board shall be organized by the
general manager (or a person designated by the Board). The
management regularly reports to the Board on the execution and
implementation of previous resolutions of the Board. The Directors
have the right to make enquiries on the implementation of previous
resolutions of the Board.

In the process of implementing the resolutions of the Board, the
Board supervises and inspects the implementation of the relevant
resolutions to ensure that the resolutions of the Board are properly
and effectively implemented.

If a resolution of the Board violates the laws, administrative
regulations or the Articles of Association and the Company suffers
serious losses as a result thereof, the Directors who participated in the
passing of such resolution are liable to compensate the Company.
However, if it can be proven that a Director expressly objected to the
resolution when the resolution was voted on, and that such objection
was recorded in the minutes of the meeting, such Director may be
released from such liability.

42

Chapter 13 Manager of the Company

Chapter 13 General Manager and Other Senior Management of
the Company

43

Article 104 The Company shall have one manager,
who shall be appointed and dismissed by the Board.

Article 105 The Company shall have one general manager, as well as
deputy general manager, financial officer, general legal counsel,
secretary of the Board, company secretary and other senior
management, who shall be appointed and dismissed by the Board.
The general manager and other senior management shall perform the

duties of operation planning, implementation monitoring and
management strengthening.

44

New

Article 106 The senior management of the Company shall be
appointed for a term of three years, renewable upon re-appointment.
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Article 105 The manager of the Company shall be

Article 107 The general manager of the Company shall be

43 accountable to the Board and exercise the following | accountable to the Board and exercise the following powers:
powers: (1) to lead the Company’s production, operation and management,
(1) to lead the Company’s production, operation and | organize resources to carry out the Board’s resolutions_and report to
management, organize resources to carry out the | the Board;
Board’s resolutions;
(5) to formulate the baste specific rules and regulations of Company;
(5) to formulate the basic rules and regulations of | (6) to propose the appointment or dismissal of the Company’s deputy
Company; general manager(s) and chief financial officer and general legal
(6) to propose the appointment or dismissal of the | counsel and chief quality officer;
Company’s deputy manager(s) and chief financial
officer and chief quality officer;
Article 106 The manager of the Company shall attend | Article 108 The general manager of the Company shall attend Board
46 Board meetings. The manager who is not a Director | meetings. The—manager—whe—is—not—aDirector-does—not-have—any
does not have any voting rights at Board meetings. votingrightsat Board-meetings:
Article 107 The manager of the Company, in | Article 109 The senior management-manager of the Company;—in
47 performing his/her functions, shall act honestly and | performinghistherfunetions; shall act honestly and diligently and
diligently and in accordance with the laws, | aceordanee-with comply with the laws, administrative regulations and
administrative regulations and the Articles of | the Articles of Association. A senior management member shall be
Association. personally liable for any loss suffered by the Company as a result of a
violation by him of any laws, administrative regulations,
departmental rules or the Articles of Association in the course of
performing his/her duties.
Article 111 The Directors, manager and chief | Article 113 The Directors, general manager and ehieffinaneial other
48 financial officers of the Company shall not assume | senior management of the Company shall not assume the position of
the position of supervisors. SUpErvisors.
Article 112 Meetings of the Supervisory Committee | Article 114 Meetings of the Supervisory Committee shall be held at
49 shall be held at least twice a year and convened by | least once every six months twiece—a—year and convened by the
the Chairman of the Supervisory Committee. Chairman of the Supervisory Committee.
Article 114 Resolution at a Supervisory Committee | Article 116 A meeting of the Supervisory Committee shall be held
>0 meeting shall be approved by two-thirds (inclusive) | only when over half of the Supervisors are present. Resolution at a
of the supervisors by poll. Supervisory Committee meeting shall be approved by two-thirds
(inclusive) of the supervisors by poll.
51 Article 124 Except as provided in Article 49 hereof, | Article 126 Except as provided in Article 5149 hereof, each director,

each director, supervisor, manager and any other
senior management members of the Company may be
relieved of liability for specific breaches of his duties
by the consent of informed shareholders at a general
meeting.

supervisor, general manager and amy other senior management
members of the Company may be relieved of liability for specific
breaches of his duties by the consent of informed shareholders at a
general meeting.
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Article 125 ...
Subject to the exceptions specified below, a director
shall not vote on any resolution approving the
contract or arrangement or any other proposal in
which he or any of his associates has a material
interest nor shall he be countered in the quorum
present at the meeting.
The exceptions shall mean:
(1)(a) the giving of any security or indemnity to the
director or his associate(s) in respect of money lent or
obligations incurred or undertaken by him or his
associate(s) at the request of or for the benefit of the
Company or any of its subsidiaries; or

(b) the giving of any security or indemnity to a
third party in respect of a debt or obligation of the
Company or any of its subsidiaries for which the
director or his associate(s) has/have
himself/themselves assumed responsibility in whole
or in part and whether alone or jointly under a
guarantee or indemnity or by the giving of security;
(2) any proposal concerning an offer of shares or
debentures or other securities of or by any other
person or company which the Company may promote
or be interested in for subscription or purchase where
the director or his associate(s) is/are or is/are to be
interested as a participant in the underwriting or
sub-underwriting of the offer;
(3) any proposal concerning any other companies in
which the director, or his associates, directly or
indirectly, has an interest, whether as an officer or
executive or shareholder, or in which the director is
beneficially interested in shares of that company,
provided that he, together with any of his associates,
is not beneficially interested in 5 per cent or more of
the issued shares of any class of such company (or of
any third company through which his interest is
derived) or of the voting rights;
(4) any proposal or arrangement concerning the
benefit of employees of the Company or its
subsidiaries including:

(a) the adoption, modification or operation of any
employees’ share scheme or any share incentive or
share option scheme under which a director or his
associate(s) may benefit; or

(b) the adoption, modification or operation of a
pension fund or retirement, death or disability
benefits scheme which relates both director, his
associate(s) and employees of the Company or any of
its subsidiaries and does not provide in respect of any
director (or his associate(s)) as such any privilege or
advantage not generally accorded to the class of
persons to which such scheme or fund relates; and

Article 127 ...

18




(5) any contract or arrangement in which the director
or his associate(s) is/are interested in the same
manner as other holders of shares or debentures or
other securities of the Company by virtue only of his
interest in shares or debentures or other securities of
the Company.

For the purpose of this Article, the definition of
associate shall have the same meaning ascribed to it
in the Listing Rules.

Article 130 A guarantee for repayment of loan

Article 132 A guarantee for repayment of loan provided by the

>3 provided by the Company in breach of sub-clause 1 | Company in breach of sub-clause 1 of Article 428 130 shall not be
of Article 128 shall not be enforceable against the | enforceable against the Company, unless:
Company, unless: (1) the guarantee was provided in connection with a loan to an
(1) the guarantee was provided in connection with a | associate of any of the directors, supervisors, general managers and
loan to an associate of any of the directors, | other senior management members of the Company or of the
supervisors, managers and other senior management | Company’s parent company and the lender were not aware of the
members of the Company or of the Company’s parent | relevant circumstances at the time the loan was advanced; or
company and the lender were not aware of the | (2) the collateral provided by the Company has been lawfully
relevant circumstances at the time the loan was | disposed of by the lender to a bona fide purchaser.
advanced; or
(2) the collateral provided by the Company has been
lawfully disposed of by the lender to a bona fide
purchaser.

54 Article 134 ... Article 136 ...

(2) an offer made by any person with a view to have
the offerer becoming a controlling shareholder within
the same defined meaning as ascribed to it in Article
50 of the Articles of Association.

(2) an offer made by any person with a view to have the offerer
becoming a controlling shareholder within the same defined meaning
as ascribed to it in Article 50 52 of the Articles of Association.
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55

New

Chapter 16 Employee Democratic Management and Labor and
Personnel System

Article 137 The Company establishes and improves the employee
representatives’ general meeting. The employee representatives’
general meeting is the basic form of democratic management of the
Company and the organ through which the employees exercise their
democratic management rights.

Article 138 Workers of the Company shall organize labor union,
conduct trade union activities and safeguard the legal interests of
workers in accordance with the PRC Trade Union Law. The Company
shall provide conditions which are prerequisite for the activities of the
trade union. The labor union is responsible for the daily work of the
employee representative assembly.

Article 139 The Company shall comply with national laws and
administrative regulations on labor employment, labor protection,
safe production and social security, and implement the national labor
protection, social insurance system and related policies, and is
obliged to respect and protect the legitimate rights and interests of its
employees. The Company shall formulate labor, personnel and wage
system in accordance with the national laws, administrative
regulations and policies on labor and personnel and the needs of
production and operation.

56

New

Chapter 17 General Legal Counsel System

Article 140 The Company adopts the general legal counsel system to
further exert the function of general legal counsel of the Company in
legal review and supervision of operation and management, thereby
facilitating the legal operation and compliance management of the
Company. The general legal counsel shall be nominated by the
general manager, and shall be appointed by the Board.

Article 141 The general legal counsel is a senior management
member appointed by the Board and is the specific leader of the
Company’s rule of law efforts. The general legal counsel shall be
responsible for legal affairs of the Company by coordinating and
handling legal affairs in decision-making, operation and management
of the Company, as well as legal compliance review of major
decisions. The general legal counsel reports directly to the general
manager or Chairman of the Board and is accountable to the Board.

57

Chapter 16 Financial and Accounting Systems and
Profit Distribution

Chapter 16 18 Financial and Accounting Systems—and, Profit
Distribution and Audit and Accountability of Non-compliance of
Operation and Investment
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Article 138 ...

Article 145 ...

58 The aforesaid reports shall be delivered to the he-aforesaid
overseas holders of listed shares within 21 days
before the aforesaid general meeting by any of the
following means:

(1) by personal delivery or by mail to the registered
address of each of such overseas holders of listed
shares;

(2) posting on the Company’s website or the website
designated by the stock exchange where the
Company’s shares are listed according to applicable
laws, administrative regulations and the relevant
listing rules; or

(3) any other means acceptable to stock exchange
where the Company’s shares are listed.

Article 145 ... Article 152 ...

59 Any paid share capital before the notice of the | Anwypaid-share—eapital-before-thenotice—of the—collection—ofshare
collection of share capital can enjoy interest. | eapital-can-enjoyinterest—However-theshareholder-isnot-entitled-to
However, the sharcholder is not entitled to any | any-dividends-efsuchpre-paidshare-eapital:
dividends of such pre-paid share capital. ip i a v : i
The rights to expropriate unclaimed dividend shall | until—the—effeetive—period—since—the —announcement—of dividend
not be exercised until the effective period since the | distribution-date-ends:
announcement of dividend distribution date ends.

New Article 153 The Company implement an internal audit system with

60 dedicated audit persons to conduct internal audit and supervision of

revenue and expenditures and economic activities of the Company.
The internal audit system and duties of audit personnel of the
Company shall be approved by Board before such system and duties
are to be implemented. The audit department shall be accountable to,
and report its work to, the Board.

New Article 154 If any personnel of the Company violate the laws and

61 regulations, the rules and regulations for the supervision of

state-owned assets and the internal management system of the
Company, fail to perform or fail to properly perform their duties, and
cause losses of state-owned assets or other serious adverse
consequences in the operation and investment, those responsible will
be held accountable.

New Article 155 Accountability for non-compliance of operation and

62 investment includes but is not limited to the following areas:

corporate control, risk management, project contracting, capital
management, transfer of property rights (including the equity and
assets of the respective company), fixed assets investment,
investment mergers and  acquisitions,  reorganization and
restructuring, overseas operation and investment, etc.

63 New Article 156 Investigation and verification of non-compliance of

operation and investment, confirmation of responsibility and
consequential actions shall be carried out in accordance with the
relevant laws and regulations and related rules and systems of the
Company.
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Article 146 ...

The first accountant firm of the Company may be
appointed by the inaugural meeting of the Company
before the first annual general meeting. The
accountant firm so appointed shall hold office until
the close of the first annual general meeting.

If the inaugural meeting fails to exercise its powers
under the preceding paragraph, those powers shall be
exercised by the Board.

Article 157 ...

The appointment, removal and compensation of accounting firm must
be approved by a majority of the Company's shareholders or other
body that is independent of the Board. The first accountant firm of the
Company may be appointed by the inaugural meeting of the
Company before the first annual general meeting. The accountant
firm so appointed shall hold office until the close of the first annual
general meeting.
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Article 149 (1) If there is a vacancy in the position of
the auditor of the Company, the Board may appoint
an accountant firm to fill such vacancy before the
convening of the general meeting. Any other
accountant firm which has been engaged by the
Company may continue to act during the period of
existence of such vacancy

Article 160 (1) If there is a vacancy in the position of the auditor of
the Company, the general meeting-Beard may appoint an accountant
firm to fill such vacancy before-the-conveningofthegeneral- meeting.
Any other accountant firm which has been engaged by the Company
may continue to act during the period of existence of such vacancy
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Article 151 The remuneration of an accountant firm
or the manner in which such firm is to be
remunerated shall be determined by shareholders at a
general meeting. The remuneration of an accountant
firm appointed by the Board shall be determined by
the Board.

Article 162 The remuneration of an accountant firm or the manner in
which such firm is to be remunerated shall be determined by
shareholders at a general meeting. The-remuneration-of an-accountant
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Article 167 The amendment to the Company’s
Articles of Association involving the Mandatory
Provisions for Overseas-listed Companies’ Articles of
Associations shall become effective upon receipt of
approvals from the companies approving department
authorised by the State Council and the China
Securities Regulatory Commission. If there is any
change relating to the registered particulars of the
Company, application shall be made for registration
of the changes to the relevant commercial and
industrial administrations in accordance with law.

Article 178 The amendment to the Company’s Articles of Association
involving the Mandatory Provisions for Overseas-listed Companies’
Articles of Associations shall become effective upon receipt of
approvals from the eempanies approving department authorised by
the State Council and the China Securities Regulatory Commission. If
there is any change relating to the registered particulars of the
Company, application shall be made for registration of the changes to
the relevant commercial and industrial administrations in accordance
with law.

68

New

Article 181 "TONG REN TANG" and "Beijing Tong Ren Tang" are
brand name and trademark of China Beijing Tong Ren Tang (Group)
Co., Ltd. The Company's products or services involving the use of the
"TONG REN TANG" brand and trademark shall be subject to the
relevant regulations and agreements of China Beijing Tong Ren Tang
(Group) Co., L.td. Where a connected transaction is involved, such
transaction shall subject to relevant approval procedures as required
by the Listing Rules of the Stock Exchange.
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Atrticle 53, Article 58, Article 113, title of Chapterl5,
Article 117, Article 118, Article 119, Article 120,
Article 121, Article 122, Article 123, Article 125,
Article 126, Article 127, Article 128, Article 132,
Article 168, manager

Article 55, Article 60, Article 115, title of Chapterl5, Article 119,
Article 120, Article 121, Article 122, Article 123, Article 124, Article
125, Article 127, Article 128, Article 129, Article 130, Article 134,
Article 179, general manager
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Article 15 securities regulatory authorities under the | Article 17, Articlel8, Article 89, Articlel63 China Securities
State Council Regulatory Commission

Article 16 securities regulatory authorities of the
State Council

Article 87 securities regulatory authorities of the
State Council

Article 152 securities regulatory authorities of the
State Council

Apart from the amendments above, due to the new chapters and provisions, the numbers of
subsequent chapters and provisions in the current Articles of Association will be postponed
accordingly.

The proposed amendments to the Articles of Association are subject to the shareholders'
approval at the general meeting, by way of special resolution respectively. Relevant proposal
will be put forward at the AGM, for shareholders' consideration and approval. A circular containing
detailed information in relation to the above-mentioned proposal will be dispatched to the
shareholders of the Company in due course.

By order of the Board
Tong Ren Tang Technologies Co. Ltd.
Gu Hai Ou
Chairman of the Board
Beijing, the PRC
20 May 2022

As at the date of this announcement, the Board comprises Mr. Gu Hai Ou, Mr. Wang Yu Wei
and Ms. Feng Zhi Mei as executive Directors, Mr. Jin Tao, Mr. Ma Guan Yu and Ms. Guo Ya
Qing as non-executive Directors, Mr. Ting Leung Huel, Stephen, Ms. Chan Ching Har, Eliza

and Mr. Zhan Yuan Jing as independent non-executive Directors.
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