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DEFINITIONS

In this circular, the following expressions shall have the meanings set out below unless

the context requires otherwise:

“2022 First EGM”

“2022 First Class Meetings”

“2022 First Class Meeting of

Domestic Shareholders”

“2022 First Class Meeting of
H Shareholders”

“A Share(s)”

“AGM” or “Annual General
Meeting”

“Articles of Association” or
“Articles”

“Board of Directors” or “Board”

“Board of Supervisors”

“China” or the “PRC”

“Class Meetings”

“Company”

the 2022 extraordinary general meeting of the Company
held on September 23, 2022

the 2022 First Class Meeting of Domestic Shareholders
and the 2022 First Class Meeting of H Shareholders

the 2022 first class meeting of Domestic Shareholders of
the Company held on September 23, 2022

the 2022 first class meeting of H Shareholders of the
Company held on September 23, 2022

the ordinary Share(s) with a nominal value of RMB1.00
each in the Share capital of the Company proposed to be
allotted, issued and listed on the Sci-Tech Board

the 2022 annual general meeting of the Company to be
held, the notice of which is set out in pages N-1 to N-3 of
this circular

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 People’s Republic of China, for the purpose of this
circular, excluding the regions of Hong Kong, Macao and
Taiwan

the class meeting of H Shareholders and the class meeting
of Domestic Shareholders to be held, the notices of which
are set out in pages N-4 to N-7 of this circular

Lepu Biopharma Co., Ltd. (443 =Y RHE B A BRA 7)),
a joint stock company incorporated in the PRC with
limited liability, the H Shares of which are listed on the
Stock Exchange (Stock code: 2157)



DEFINITIONS

“CSRC”

“Director(s)”

“Domestic Shares”

“Domestic Shareholder(s)”

“General Mandate”

“Group”

“H Share(s)”

“H Shareholder(s)”

“Hong Kong”

“Hong Kong Dollars” or “HKS$”

“Issue of A Shares”

“Listing Rules”

China Securities Regulatory Commission (H Bl 75 75 B &
(EPLE I Rip)

the director(s) of the Company

ordinary share(s) in the share capital of the Company,
with a nominal value of RMB1.00 each, which are
subscribed for and paid up in RMB and are unlisted
shares which are currently not listed or traded on any

stock exchange
holders of the Domestic Shares

a general mandate to be granted to the Board for
exercising of the power of the Company to issue, allot
and deal with the Domestic Shares and/or H Shares not
exceeding 20% of each of the total number of Domestic
Shares and/or H Shares, respectively, in issue as at the
date of passing the related resolution, subject to the
conditions set out in the resolution proposed at the AGM

the Company and its subsidiaries from time to time

overseas listed foreign invested ordinary share(s) in the
ordinary share capital of the Company, with a nominal
value of RMB1.00 each, listed on the Main Board of the
Stock Exchange

holders of the H Shares

the Hong Kong Special Administrative Region of the
PRC

Hong Kong dollars, the lawful currency of Hong Kong

the proposed initial public issue of not more than
414,861,209 A Shares, which will be listed on the
Sci-Tech Board, details of which are set out in the
circular of the Company dated September 1, 2022 and
supplemental circular of the Company dated September
8, 2022

the Rules Governing the Listing of Securities on the
Stock Exchange as amended from time to time
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“RMB” or “Renminbi”

“Sci-Tech Board”

“Share(s)”

“Shareholder(s)”

“State Council”

“Stock Exchange”

“Supervisor(s)”

“Trial Measures”

Renminbi, the lawful currency of the PRC

the Sci-Tech Innovation Board of the Shanghai Stock
Exchange

share(s) in the share capital of the Company, with a
nominal value of RMBI1.00 each, comprising the
Domestic Shares and H Shares

holder(s) of the Shares

the State Council of the People’s Republic of China
The Stock Exchange of Hong Kong Limited

the supervisor(s) of the Company

the Trial Administrative Measures of Overseas Securities
Offering and Listing by Domestic Companies ( {3 A
ESHMEAT R A LT BT L) ) issued by the
CSRC on February 17, 2023 and came into effect on
March 31, 2023
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May 24, 2023
To the Shareholders:
Dear Sir/Madam,

(1) 2022 REPORT OF THE BOARD OF DIRECTORS
(2) 2022 REPORT OF THE BOARD OF SUPERVISORS
(3) 2022 ANNUAL REPORT
(4) 2022 FINANCIAL ACCOUNTS REPORT
(5) 2023 FINANCIAL BUDGET
(6) 2022 ANNUAL PROFIT DISTRIBUTION PLAN
(7) RE-APPOINTMENT OF AUDITOR
(8) PROPOSED AMENDMENTS TO THE ARTICLES IN RESPECT
OF THE TRIAL MEASURES
(9) PROPOSED AMENDMENTS TO THE ARTICLES IN RESPECT
OF THE PROPOSED ISSUE OF A SHARES
(10) GENERAL MANDATE TO ISSUE ADDITIONAL SHARES
AND
NOTICE OF 2022 ANNUAL GENERAL MEETING
AND CLASS MEETINGS

I. INTRODUCTION

The purpose of this circular is to provide you with the notice of the AGM, the notices of
the Class Meetings and the information reasonably necessary to enable you to make an
informed decision on whether to vote for or against the proposed resolutions at the AGM and
the Class Meetings.
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At the AGM, the ordinary resolutions will be proposed to consider and approve (if
thought fit) the following:

(1)

(2)

(3)

4)

(5)

(6)

(7N

the report of the Board of Directors for the year 2022 (the “2022 Report of the
Board of Directors”);

the report of the Board of Supervisors for the year 2022 (the “2022 Report of the
Board of Supervisors”);

the annual report of the Group for the year 2022 (the “2022 Annual Report”);

the financial accounts report of the Group for the year 2022 (the “2022 Financial
Accounts Report”);

the financial budget of the Group for the year 2023 (the “2023 Financial Budget”);

the annual profit distribution plan of the Company for the year 2022 (the “2022
Annual Profit Distribution Plan”);

the re-appointment of auditor of the Company for the year 2023;

At the AGM, the special resolutions will be proposed to consider and approve (if thought

fit) the following:

¢))

)

the proposed amendments to the Articles in respect of the Trial Measures;

the proposed amendments to the Articles in respect of the proposed Issue of A

Shares; and

(10) the General Mandate.

II. DETAILS OF THE RESOLUTIONS

ORDINARY RESOLUTIONS

(1) 2022 Report of the Board of Directors

An ordinary resolution will be proposed at the AGM to consider and approve the 2022
Report of the Board of Directors, the full text of which is set out in the 2022 Annual Report.

(2) 2022 Report of the Board of Supervisors

An ordinary resolution will be proposed at the AGM to consider and approve the 2022

Report of the Board of Supervisors, the full text of which is set out in the 2022 Annual Report.
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(3) 2022 Annual Report

An ordinary resolution will be proposed at the AGM to consider and approve the 2022
Annual Report. The 2022 Annual Report is set out and published on the respective websites of
the Stock Exchange (www.hkexnews.hk) and the Company (www.lepubiopharma.com).

(4) 2022 Financial Accounts Report

An ordinary resolution will be proposed at the AGM to consider and approve the 2022
Financial Accounts Report, the full text of which is set out in the 2022 Annual Report.

(5) 2023 Financial Budget

An ordinary resolution will be proposed at the AGM to consider and approve the
following 2023 Financial Budget.

After comprehensively considering our operating and development situations, business
objective for the year 2023, existing asset base, operating capacity, costs and expenses,
industry conditions and development prospects, based on the 2022 Financial Accounts Report,
the Company’s 2023 Financial Budget will be mainly used for our product commercialization,
clinical trials, research and development of our pipeline and daily operations, etc.

(6) 2022 Annual Profit Distribution Plan

An ordinary resolution will be proposed at the AGM to consider and approve the 2022
Annual Profit Distribution Plan. According to the financial status and the operation and
development status of the Company, the Company did not have any profit available for
distribution so far. The Company has decided not to make profit distribution or convert the
capital reserve to increase the registered capital in 2022.

(7) Re-appointment of auditor for the year 2023

In line with the requirements of the Articles of Association and the auditing tasks of the
Company, the Company proposes to re-appoint PricewaterhouseCoopers to be the auditor of
the Company for 2023 with a term commencing from the date of approval at the AGM until
the conclusion of the 2023 annual general meeting of the Company, and authorize the Board
to determine the specific matters in relation to such re-appointment, including but not limited
to their remunerations.
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SPECIAL RESOLUTIONS
(8) Proposed amendments to the Articles in respect of the Trial Measures

The State Council and the CSRC issued the Decision of the State Council to Repeal
Certain Administrative Regulations and Documents (€[5 Bz B i 88 15 587047 BOE B SR
PE) ) and the Trial Measures on February 17, 2023 respectively which came into effect on
March 31, 2023 (the “New PRC Regulations”). On the same date as the above-mentioned New
PRC Regulations took effect, the Special Regulations on the Overseas Offering and Listing of
Shares by Joint Stock Limited Companies ( <[5 B B i 03 A PR R B A A ey & b i i)
FERIIEIE) ) and the Mandatory Provisions for Companies Listing Overseas ( (|44 E iz
A AR MEEEEK) ) (the “Mandatory Provisions”) were repealed and no longer applicable.
Under the New PRC Regulations, (i) the Mandatory Provisions shall cease to apply and the
Company as a PRC issuer shall formulate the Articles of Association in line with the New PRC
Regulations and other guidelines on the articles of association issued by the CSRC in place of
the Mandatory Provisions; and (ii) holders of domestic shares and H shares are no longer
deemed to be different classes of shareholders, thus the class meeting requirement applicable
to holders of domestic shares and H shares are no longer necessary and removed.

Given the commencement of the above-mentioned new regulations and taking into
account the actual situation of the Company, the Company proposes to amend the Articles of
Association accordingly. The details of the amendments, explanation on the differences
between the provisions of the existing Articles of Association and the proposed amendments,
and the reasons and considerations for each of the amendments, which were prepared in the
Chinese language, are set out in Appendix I to this circular. As such, any English translation
shall be for reference only. In the event of any inconsistency, the Chinese version shall prevail.
After the proposed amendments to the Articles comes into effect, the full text of the revised
Articles will be published on the respective websites of the Stock Exchange and the Company.

Upon approval by the Shareholders at the AGM and the Class Meetings and the proposed
amendments to the Articles having come into effect, the Company will make consequential
change to the relevant article number of the Articles as a result of the adoption of such

proposed amendments.

The Board is of the view that the proposed amendments (including the removal of the
class meeting requirement from the Articles of Association following the repeal of the
Mandatory Provisions) will not compromise protection of the H Shareholders and will not have
material impact on measures relating to the Shareholders’ protection, as Domestic Shares and
H Shares are regarded as one class of ordinary shares under the PRC law, and the substantive
rights attached to these two kinds of Shares (including voting rights, dividends and asset
distribution upon liquidation) are the same.
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After the proposed amendment to the Articles takes effect, the Company will continue to
comply with the Listing Rules to meet the core shareholder protection standards through
compliance with the PRC laws in combination with its constitutional documents pursuant to
Appendix III of the Listing Rules and will further monitor its on-going compliance with these
standards and notify the Stock Exchange if it becomes unable to comply with any of these
standards.

The legal advisers to the Company as to the Hong Kong laws and the PRC laws have
respectively confirmed that the revised Article of Association complies with the applicable
requirements of Appendix 3 to the Listing Rules and do not violate the laws of the PRC. The
Company also confirms that there is nothing unusual in the proposed amendments to the
Articles in respect of the Trial Measures from the perspective of a PRC company listed on the
Stock Exchange.

The proposed amendments to the Articles in respect of the Trial Measures have been
approved by the Board and are subject to (i) the approval by the Shareholders by way of a
special resolution at the AGM and the Class Meetings, and (ii) the draft amendments to the
Listing Rules in Appendix II to the consultation paper “Rule Amendments Following Mainland
China Regulation Updates and Other Proposed Rule Amendments Relating to the PRC Issuers”
published on February 24, 2023 by the Stock Exchange being fully implemented and becoming
effective.

(9) Proposed amendments to the Articles in respect of the proposed Issue of A Shares

A special resolution will be proposed at the AGM by the Board of Directors to consider
and approve the proposed amendments to the Articles in respect of the proposed Issue of
A Shares, which would form part of the listing application materials to be submitted to the
CSRC and the Shanghai Stock Exchange for the proposed Issue of A Shares and listing on the
Sci-Tech Board.

On September 23, 2022, the 2022 First EGM and the 2022 First Class Meetings have
considered and approved the “Resolution on the proposed amendments to the Articles in
respect of the proposed Issue of A Shares”. Please refer to Appendix IV of the circular of the
Company dated September 1, 2022 for the proposed amendments to the Articles in respect of
the Issue of A Shares. In view of the proposed amendments to the Articles pursuant to the Trial
Measures, the Board resolved to further amend the Articles on top of the proposed amendments
to the Articles in respect of the Trial Measures, and the details of such proposed amendments
to the Articles in respect of the proposed Issue of A Shares are set out in Appendix II to this
circular.

Upon consideration and approval of the proposed amendments to the Articles in respect
of the proposed Issue of A Shares by the Shareholders at the AGM and the Class Meetings by
way of a special resolution and after the completion of the Issue of A Shares and listing on the
Sci-Tech Board, such proposed amendments to the Articles shall come into effect. Upon
approval by the Shareholders at the AGM and the Class Meetings and the proposed

_8_
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amendments to the Articles in respect of the proposed Issue of A Shares having come into
effect, the Company will make consequential change to the relevant article number of the
Articles as a result of the adoption of such proposed amendments.

The details of the proposed amendments to the Articles in respect of the proposed Issue
of A Shares are prepared and written in Chinese without a formal English version. As such, any
English translation shall be for reference only. In the event of any inconsistency, the Chinese
version shall prevail. After the proposed amendments to the Articles in respect of the proposed
Issue of A Shares comes into effect, the full text of the revised Articles will be published on

the respective websites of the Stock Exchange and the Company.

The legal advisers to the Company as to Hong Kong laws and the PRC laws have
respectively confirmed that the revised Articles complies with the applicable requirements of
Appendix 3 to the Listing Rules and do not violate the laws of the PRC. The Company also
confirms that there is nothing unusual in the proposed amendments to the Articles in respect
of the proposed Issue of A Shares from the perspective of a PRC company listed on the Stock
Exchange.

The proposed amendments to the Articles in respect of the proposed Issue of A Shares
have been approved by the Board and are subject to the approval by the Shareholders by way
of a special resolution at the AGM and the Class Meetings.

(10) General Mandate

A special resolution will be proposed at the AGM by the Board, to consider and approve
the granting of a general mandate to the Board to issue, allot and deal with additional Shares
not exceeding 20% of each of the total number of the Domestic Shares and/or H Shares,
respectively, in issue as at the date of passing of the related resolution, and to authorize the
Board to make amendments to the Articles of Association as it thinks fit so as to reflect the new
share capital structure upon the issue or allotment of additional Shares pursuant to the General
Mandate. Details are as follows:

(a) Subject of the mandate

(i) granting of a general mandate to the Board, subject to market conditions and the
needs of the Company, separately or concurrently issue, allot and deal with
additional Domestic Shares and/or H Shares of the Company during the relevant
period (as defined below), and each of the number of the Domestic Shares and/or
H Shares to be allotted or agreed conditionally or unconditionally to be allotted by
the Board shall not exceed 20% of the respective number of the existing Domestic
Shares and/or H Shares in issue as at the date of passing of such resolution at the
AGM (including but not limited to ordinary shares, preference shares, securities
convertible into Shares, options and warrants or similar right which may subscribe
for any Share or above convertible securities), and decide to make or grant offers for
sale, offers, agreements, share options, power to exchange for or convert into Shares

—9_
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(b)

(ii)

(ii)

(iv)

v)

(vi)

or other powers as required or may be required to allot Shares. Notwithstanding the
general mandate as set out above, provided that the allotment of Shares will
effectively alter the control of the Company, the Board is required to obtain prior
authorization at a general meeting by way of a special resolution to allot such
Shares;

the Board be authorized to formulate and implement detailed issuance plan in the
exercise of the above general mandate, including but not limited to the class of new
shares to be issued, pricing mechanism and/or issuance/conversion/exercise price
(including price range), form of issuance, number of shares to be issued, allottees
and use of proceeds, time of issuance, period of issuance and whether to allot shares
to existing Shareholders;

the Board be authorized to engage professional advisers for matters related to the
issuance, and to approve and execute all acts, deeds, documents and other related
matters which are necessary, appropriate or advisable for share issuance; to approve
and execute, on behalf of the Company, agreements related to the issuance,
including but not limited to wunderwriting agreement, placing agreement,
engagement agreements of professional advisers;

the Board be authorized to approve and execute, on behalf of the Company,
documents in connection with the issuance to be submitted to regulatory authorities,
to carry out relevant approval procedures required by regulatory authorities and
place where the Company is listed, and to complete all necessary filings,
registrations and records with the relevant government authorities of Hong Kong
and/or any other regions and jurisdictions (if applicable);

the Board be authorized to amend, as required by regulatory authorities within or
outside the PRC, the related agreements and statutory documents; and

the Board be authorized to increase the registered capital of the Company after the
issuance and to make corresponding amendments to the Articles of Association
relating to share capital and shareholdings, etc., and to authorize the operating
management of the Company to carry out the relevant procedures.

Term of the mandate

Except that the Board may make or grant offers, agreements, options during the Relevant

Period (as defined below) in relation to the issuance, which might require further promotion or

implementation after the end of the Relevant Period, the exercise of the above mandate shall
be within the Relevant Period.

— 10 =
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The “Relevant Period” represents the period from the approval of the resolution as a

special resolution at the AGM until the earliest of:
(a) conclusion of the 2023 annual general meeting of the Company;

(b) expiration of the 12-month period from the date on which the resolution is approved
at the AGM; and

(c) the revocation or variation of the mandate under the resolution by a special
resolution at any general meeting of the Company.

The Board may only exercise the issuance plan in accordance with the Company Law of
the PRC, the Securities Law of the PRC, the Listing Rules or all applicable laws, regulations
and provisions of any other governments or regulatory authorities, and subject to obtaining
approvals from the relevant government agencies.

As at the date of this circular, the Company had 54,268,364 Domestic Shares and
1,605,176,474 H Shares in issue. Subject to the passing of the resolution for the granting of the
General Mandate, the Company would be entitled to allot, issue and deal with up to the
maximum of 10,853,672 Domestic Shares and 321,035,294 H Shares on the basis that no
further Domestic Shares and H Shares will be issued prior to the AGM.

With reference to the General Mandate, the Directors wish to state that they have no
immediate plans to issue any new Shares pursuant thereto.

III. THE AGM AND THE CLASS MEETINGS

The AGM will be held at Conference Room, Building 7, No. 37 Chaogian Road,
Changping District, Beijing, the PRC on Thursday, June 15, 2023 at 10:30 a.m., and the Class
Meeting of H Shareholders and the Class Meeting of Domestic Shareholders will be held
immediately after the conclusion of the AGM and immediately after the conclusion of the Class
Meeting of H Shareholders, respectively, on Thursday, June 15, 2023. Notice of the AGM and
the Notices of the Class Meetings are set out on pages N-1 to N-7 of this circular and are
available on the respective websites of the Stock Exchange (www.hkexnews.hk) and of the

Company (www.lepubiopharma.com).
IV. CLOSURE OF REGISTER OF MEMBERS

As disclosed in the announcement of the Company dated April 26, 2023, for the purpose
of determining the H Shareholders who are entitled to attend and vote at the AGM and the Class
Meeting of H Shareholders, the register of members of H Shares will be closed from Tuesday,
May 16, 2023 to Thursday, June 15, 2023 (both days inclusive), during which period no
transfer of H Shares will be registered.

—11 =
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V. PROXY ARRANGEMENT

The forms of proxy of each of the AGM and the Class Meetings are published on the
respective websites of the Stock Exchange and the Company.

If you intend to appoint a proxy to attend the AGM and/or the Class Meetings, you are
required to complete and return the accompanying form(s) of proxy in accordance with the
instructions printed thereon. For H Shareholders, the form of proxy should be returned to the
Company’s H Share Registrar, Computershare Hong Kong Investor Services Limited, at 17M
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong; and for holders of
Domestic Shareholders, the form of proxy should be returned to the Company’s principal place
of office in the PRC, at No. 651, Lianheng Road, Minhang District, Shanghai, the PRC, by
personal delivery or by post, not less than 24 hours before the time fixed for holding the AGM
(i.e. not later than 10:30 a.m. on Wednesday, June 14, 2023) or any adjourned meeting thereof.
Completion and return of the form(s) of proxy will not preclude you from attending and voting
in person at the AGM and/or the Class Meetings or at any other adjourned meeting should you
so wish and in such event the form(s) of proxy shall be deemed to be revoked.

VI. VOTING BY POLL

Any vote of Shareholders at the AGM and the Class Meetings must be taken by poll
except where the chairman of each of the AGM and the Class Meetings, 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. The Company shall publish the poll results announcement in the manner
prescribed under Rule 13.39(5) of the Listing Rules. Accordingly, the chairman of the AGM
and the Class Meetings will exercise his power under the Articles of Association to demand a
poll in relation to all the proposed resolutions at the AGM 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 AGM.

VII. RECOMMENDATION
The Board considers that, all the resolutions proposed at the AGM and the Class Meetings

are in the best interests of the Company and the Shareholders as a whole. Accordingly, the
Board recommends the Shareholders to vote in favor of these proposed resolutions.

— 12 =
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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. ADDITIONAL INFORMATION

Your attention is also drawn to the additional information set out in the appendices to this

circular.

Yours faithfully,
By order of the Board
Lepu Biopharma Co., Ltd.
Dr. Pu Zhongjie

Chairman of the Board and Executive Director

— 13 -
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PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

Article 1 In
the legitimate interests of Lepu Biopharma

order to safeguard
Co., Ltd. (hereinafter referred to as the
“Company”), its shareholders and creditors,
and regulate the organization and conduct of
the Company, these Articles of Association
are hereby formulated in accordance with
the Company Law of the People’s Republic
of China (hereinafter referred to as the
“Company Law”), the Securities Law of the
People’s Republic of China (hereinafter
referred to as the “Securities Law”), the
Special Regulations of the State Council on
the Overseas Share Offering and Listing of
Joint Stock Limited Companies, the
Mandatory Provisions of Articles of
Association of Companies Listing Overseas,
the Opinion Letter on the Supplementation
and Amendment of Articles of Association
of Companies Listing in Hong Kong, the
Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited
(hereinafter referred to as the “Hong Kong
Rules”)
administrative  regulations, ~departmental

Listing and  other laws,

rules,  normative  documents  and

requirements of the relevant regulatory
authorities.

Article 1 In
the legitimate interests of Lepu Biopharma

order to safeguard
Co., Ltd. (hereinafter referred to as the
“Company”), its shareholders and creditors,
and regulate the organization and conduct of
the Company, these Articles of Association
are hereby formulated in accordance with
the Company Law of the People’s Republic
of China (hereinafter referred to as the
“Company Law”), the Securities Law of the
People’s Republic of China (hereinafter

referred to as the “Securities Law”), the

Fisting in-Hong Kong; the Rules Governing

the Listing of Securities on The Stock
Exchange of Hong Kong Limited
(hereinafter referred to as the “Hong Kong
Rules”)

administrative regulations, departmental

Listing and  other  laws,

rules,  normative  documents  and

requirements of the relevant regulatory
authorities and with reference to the

Guidelines on Articles of Association of
Listed Companies.

The Special Regulations of the State
Council on the Overseas Share Offering and
Listing of Joint Stock Limited Companies
( (BB BB RO AT R RIS AN SR SR e
RETOAHBE) ) (the
Regulations”) the
Provisions of Articles of Association of
Companies Listing Overseas ( (EJ555h L i
NAIERMERS) ) (the “Mandatory
Provisions”) are repealed and no longer
applicable with effect from March 31, 2023.

“Special

and Mandatory

To align with the Guidelines on Articles of
Association of Listed Companies ( { £/
ARSI ) (the “Guidelines”).
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APPENDIX I

PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

Article 2 The Company is a joint stock
limited company established in accordance
with the Company Law, the Securities Law,
the Special Regulations of the State Council
on the Overseas Share Offering and Listing
of Joint Stock Limited Companies and other
relevant laws and administrative regulations
of the PRC.

Article 2 The Company is a joint stock
limited company established in accordance
with the Company Law, the Securities Law;
he—Snecial_Resulati £ theS
Couneil-on-the-0 Share_Offeri

I Listing—ofJoint_Stock Limited
Companies and other relevant laws and
administrative regulations of the PRC.

With all shareholders of original Lepu
Biopharma Co., Ltd, (&£ REER D
7) as the promoters, through the overall

conversion of the original audited book of

the net assets of Lepu Biopharma Co.,
Ltd. ($EENRHBRAT) as at August
31, 2020 into the shares of the Company,
the Company was incorporated by way of

promotion. The Company was registered
with  the
Administration for Market Regulation

Shanghai  Municipal

and obtained the Business License with
the Uniform Social Credit Code
91310112MA1GBWS7XW.

The Special Regulations are repealed and no
longer applicable with effect from 31 March
2023.

Combined with Article 3 of the Articles
(before amendment).
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APPENDIX I PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment After amendment Basis for amendment

The promoters of the Company are:
Ningbo Houde Yimin Information
Techno/lo )COL Ltd. I(VI z dEElFTEEhIn«IEﬂ
RERAA), Lepu Medical Technolo
(Beijing) Co., Ltd. (xa(ibﬂ)%%
5E B/AF), Miracogen Limited, Su
Rongyu (ﬁ%’g), Lvyuan (Shan hai)
Technology Co., Ltd. (E(L§)
7)), Kington Capital No. I Equit
Investment le1ted Partnership ﬁ"fﬂqi'é
e RE S Mt x(BREM)), Suzhou
Danging II Innovation Pharmaceutlcal
Industr Investment lelted Partnershl &

—"

H—A L
R&aR), Shanghal Chunrm Zonghen

Technology Limited Partnership (£ /8%
Wg%&) Tianjin  Pingan

Consumption  Technology  Investment

Limited Partnership (KEm ¥ %)
RERELER FE%%)), Haitong Capital
Securities Investment Co., Ltd. (%LE%W

FRZA#]), Sunshine Insurance
Company Limited by Shares (B XASH
s B2 7)), Suzhou Industrial Park
Guochuang Kaiyuan I Investment Center

(Limited Partnership) (%) i
Frn= _,ﬂmﬁqﬂm\(ﬁlﬁw» SDIC Umty

Capital Investment Fund (lelted
) 7 3 R

Partnership) BN REEE (E ) X
(E%EE)), Beijing Ronghui Sunshme
g Industr Investment Manaement
Center (1t F7@E EXR
WEREE) Suzhou Suzn Investment
Limited Partnership (% A it
£(BR2E)), Qingdao Minxin Qiyuan
Tnvestment Center (Limited Partnership) (3
ERTHARERO(ERE®D), Suzhou
Xinrui  Qiyuan  Investment  Center
(Limited Partnership) (M BRURR S
FOEREY), Jiaxing  Danging
Investment Limited Partnership (FEN &
RERBLEERAE)), Linzhi Lecheng
Medlcal Industr Develoment Co., Ltd.
6 RE ) Guo
Tongjun ( ;BUE Wang Lei (£), Wang
Xinglin (£EM) Shenzhen  Haihui
Quanxing  Investment  Consultation
Limited Partnership (I m BE 2 RX &
BHABLE(R Fﬂgﬁ)) Wei Zhanjiang
(ﬁﬂl) Wang Yong (£7X), Zhang Xia (&
&), Chen Juan (FR}5), Xinye Guangzhou
Equity Investment lelted Partnershl
FRNRERALE ;
Lin Yi (%)
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APPENDIX I

PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

Add

Article 3 As approved by the China
Securities  Regulatory  Commission
(hereinafter referred to as the “CSRC”)
on June 24, 2021, the Company has issued

126,876,000 overseas-listed foreign shares

(hereinafter referred to as “H Shares”) on
the Main Board of the Hong Kong Stock
Exchange Limited (hereinafter referred

to as the “Hong Kong Stock Exchange”)

and 899,000 H Shares upon the exercises

of over-allotment on February 23, 2022
and March 22, 2022, respectively.

Amended in accordance with Article 3 of the
Guidelines.

Article 4 ...
Postal code: 201612

Article 4...
Postal code: 201114

Updated postal code.

Add

Article 5 The registered capital of the
Company is RMB1,659,444,838.

Amended in accordance with Article 6 of the
Guidelines.

Article 8 Upon approval through a
resolution at the general meeting of the
Company and by the securities regulatory
authorities, these Articles of Association
shall take effect on the date of the listing of
overseas-listed foreign shares (H Shares)
issued by the Company on The Stock
Exchange of Hong Kong Limited
(hereinafter referred to as the “Hong Kong
Stock Exchange”). The previous Articles of
Association of the Company shall lapse
automatically once these Articles of
Association take effect.

Artiele8 Article 9 Uponrapproval-through
" | Lmeetine-od

The deleted paragraphs had become
inapplicable upon the Company’s listing on
the Stock Exchange.
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APPENDIX I

PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

Article 13 The shares of the Company shall
be issued in the form of share certificates.
The Company shall issue ordinary shares.
With the approval
authorized by the State Council, the
Company may issue other classes of shares

from  authorities

when needed.

Artiele 13 Article 14 The shares of the

Company shall be issued in the form of

share certificates. The-Company-shalHssue
i haresWith 4 L

Council—the € . l
aasseralahararswhonneeded

Amended in accordance with Article 15 of
the Guidelines.

Article 16 With the approval by the
securities regulatory authorities or other
the
Company may issue its shares to domestic

relevant  regulatory  authorities,

and foreign investors.

Artiele16 Article 17 With the approval
registration/filing by with the securities
regulatory authorities or other relevant
regulatory authorities, the Company may
issue its shares to domestic and foreign
investors.

Amended in accordance with the Notice on
Administration for the Filing of Overseas
Offering and Listing by Domestic
Companies ( (BIRASEM AZESTIMET Flifl
FEMEHMER) ) (the “Notice”) and
the
Registration of Issuance of Securities by
Listed Companies ( (/A sl % 8175E
MHAEMSEE) ) (the  “Administrative
Measures”).

Administrative Measures  for the

Article 17 ...

The Company’s shareholders may list and
trade their unlisted shares on overseas stock
exchange(s) upon approvals of the State
Council or the securities regulatory
authorities. Listing and trading of such
shares on overseas stock exchange(s) shall
comply with the regulatory procedures,
provisions and requirements of overseas
securities market(s). No shareholders’ class
meeting is required to be convened for
voting in respect of the listing of such shares
on overseas stock exchanges.

Artiele 17 Article 18 ...

The Company’s shareholders may list and
trade their unlisted shares on overseas stock
exchange(s) upon approvals of the State
Council or the securities regulatory
authorities. Listing and trading of such
shares on overseas stock exchange(s) shall
comply with the regulatory procedures,
provisions and requirements of overseas
securities market(s). No-shareholders™elass
- iredto} Ly
-  thetistino_ofuel
shares-on-overseas-stoek-exehanges:

The Special Regulations and the Mandatory
Provisions are repealed and no longer
applicable with effect from 31 March 2023
(domestic shares and H Shares are no longer
considered different classes of shares).

Article 19 The total number of ordinary
shares that the Company may issue upon
approval by the examination and approval
departments authorized by the State Council
is 1,492,692,648. The Company issued
1,492,692,648 ordinary shares to its
promoters  upon its establishment,
representing 100% of the total number of
ordinary shares that may be issued by the

Company.

Delete

Information on share capital has been
covered under Article 3 of the Articles (after
amendment) and Article 5 of the Articles
(after amendment).
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APPENDIX I

PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

Article 20 After the Company’s initial
public offering and listing, the Company’s
share capital is 1,659,444,838 ordinary
shares comprising 54,268,364 domestic
shares and 1,605,176,474 foreign shares.

Delete

Information on share capital has been
covered under Article 3 of the Articles (after
amendment) and Article 5 of the Articles
(after amendment),

Article 22 For the Company’s plans for
issuing overseas listed foreign shares and
domestic shares approved by the securities
regulatory  authorities, the Board of
Directors of the Company may arrange for
implementation of such plans by separate
issues.

The Company may separately implement its
plan for issuing overseas listed foreign
shares and domestic shares pursuant to the
preceding paragraph within fifteen (15)
months from the date of approval of the
securities regulatory authorities, unless
otherwise stipulated by the securities
regulatory authorities.

Delete

The Special Regulations and the Mandatory
Provisions are repealed and no longer
applicable with effect from March 31, 2023
(article 17 of the Mandatory Provisions).

Article 23 Where the Company issues
overseas listed foreign shares and domestic
shares respectively within the total number
of shares specified in the issue plan, the
respective shares shall be fully subscribed
for in one go. Where it is impossible for
respective shares to be fully subscribed for
in one go under exceptional circumstances,
the shares may be issued in several tranches
subject to the approval of the securities
regulatory authorities.

Delete

The Special Regulations and the Mandatory
Provisions are repealed and no longer
applicable with effect from March 31, 2023
(article 18 of the Mandatory Provisions).

Article 24 The registered capital of the
RMB1,492,692,648.
Immediately before the issue of H Shares,

Company is

the Company had a registered capital of
RMBI,531,669,838.

Following the completion of the aforesaid
issue of H Shares, the Company has a
registered capital of RMB1,659,444,838.

Delete

Covered in Article 5 of the Articles (after
amendment).
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APPENDIX I

PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

Article 25 The Company may, based on its
business and development needs and in
accordance with the laws, administrative
regulations, ~ normative  documents,
departmental rules and the listing rules of
the places where the shares of the Company
are listed, increase its capital in the
following manners upon resolutions being

adopted by the general meetings:

(VI) by other means permitted by the
law, administrative regulations or
the

governmental departments.

approved by competent

Artiele25 Article 21 The Company may,
based on its business and development
needs and in accordance with the laws,
administrative  regulations,  normative
documents, departmental rules and the
listing rules of the places where the shares
of the Company are listed, increase its
capital in the following manners upon
resolutions being adopted by the general

meetings:

(V) by other means permitted by the

law, administrative regulations or

approved by the eompetent
governmental —departments

securities regulatory hodies.

Amended in accordance with Article 22 of
the Guidelines.

Article 26 The Company may reduce its
registered capital. The Company may reduce
its registered capital in accordance with the
procedures provided in the Company Law
and other relevant requirements and these
Articles of Association.

Artiele-26 Article 22 The Company may
reduce its registered capital. The Company
may reduce its registered capital in
accordance with the procedures provided in
the Company Law and other relevant
these  Articles  of

requirements  and

Association.

If the Company reduces its registered
capital, a balance sheet and an inventory
of assets should be prepared.

Where the Company reduces its
registered capital, the Company shall
notify the creditors and make a public
accordance  with
provisions of the Company Law, and
repay its debts or provide corresponding

announcement  in

guarantees as required by the creditors in
accordance with laws.

The reduced registered capital of the
Company shall not be less than the

statutory minimum.

Combined with Article 27 of the Articles
(before amendment).
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APPENDIX I

PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

Article 28  Under the
circumstances, the Company may, after

following

being approved according to the procedures
provided in the laws, regulations and these
Articles of Association and obtaining the
approval from relevant national competent
authorities, repurchase its outstanding
with  statutory

shares in accordance

procedures:

Artiele-28 Article 23 Under the following
circumstances, the Company may, after

being approved according to the procedures
provided in the laws, regulations and these
Articles of Association and-ebtaining—the
approval—from—relevant—national
eompetent—authorities, repurchase its

outstanding shares in accordance with
statutory procedures:

Amended in accordance with the Notice and
the Administrative Measures.

Article 29 Where the Company repurchases
its own shares for the purposes of items (I)
and (II) of Article 28 herein, ... Following
the repurchase of its shares in accordance
with the foregoing, ...

Artiele-29 Article 24 Where the Company
repurchases its own shares for the purposes
of items (I) and (II) of Axtiele28 Article 23
herein, it shall obtain approval at a general
meeting. Where the Company repurchases
its own shares for the purposes of items
(II), (V) and (VI) aboeve of Article 23 ...
Following the repurchase of its shares in

accordance with the-feregeing-Article 23,

Amended the relevant Article numbers of
the Articles.

Article 30 With the approval from relevant
the
Company may repurchase its shares in any

national ~ competent  authorities,

one of the following manners:
(I) making of a repurchase offer in the
same proportion to all shareholders;

(I) repurchase through open transactions
on a stock exchange;

(I) repurchase by agreement outside of a
stock exchange;

(IV) other methods recognized by laws,
regulations and relevant regulatory
authorities.

Artiele-30 Article 25 With-the-approval
from—relevant—national—eompetent
authoritiess—the The Company may
repurchase its shares in any one of the
following manners:

(I) making of a repurchase offer in the
same proportion to all shareholders;

(I) repurchase through open transactions
on a stock exchange;

(IT) repurchase by agreement outside of a
stock exchange;

(IV) other methods recognized by laws,

regulations and relevant regulatory
authorities.

Any acquisition by the Company of its
shares under the circumstances as
required in Article 23(3), (5) and (6) shall
be conducted through open centralized

trading.

Amended in accordance with the Notice, the
Administrative Measures and Article 25 of
the Guidelines.
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APPENDIX I

PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

Article 40 ...

The provisions of this Article shall not apply
to the circumstances described in Article 42
of these Articles of Association.

Artiele-40 Article 35 ...

The provisions of this Article shall not apply
to the circumstances described in Artiele-42
Article 37 of these Articles of Association.

Amended the relevant Article number of the
Articles.

Article 42 The acts listed below shall not be
regarded as the acts prohibited under Article
40 of these Articles of Association: ...

Artiele-42 Article 37 The acts listed below
shall not be regarded as the acts prohibited
under Artiele-4 Article 35 of these Articles
of Association: ...

Amended the relevant Article number of the
Articles.

Article 43 The share certificates of the
Company shall be in registered form.

In addition to the particulars provided for in
the Company Law, the share certificates of
the Company shall clearly state such other
particulars as required by the stock
exchanges on which the Company’s shares
are listed.

The overseas listed foreign shares issued by
the Company may take the form of overseas
depositary receipt or other derivative form
of share certificate in accordance with laws
and securities registration and depository
practice of the listing venue.

Delete

The special requirements on shares and the
register of shareholders imposed by the
Mandatory Provisions have been deleted in
accordance with the changes in the PRC
regulations. The relevant content of shares
and the register of shareholders has been
provided in Article 49 of the Articles.

Article 44 The share certificates shall be
signed by the Chairman of the Board and
sealed by the Company. Where the
signatures of the CEO or other senior
management of the Company are required
by the securities regulatory authorities or
the stock exchanges in the places where the
shares of the Company are listed, the share
certificates shall also be signed by the CEO
or such other senior management. The share
certificates shall become valid after the
Company seal is affixed thereto or imprinted
thereon. The affixing of the Company seal to
the share certificates shall be authorized by
the Board of Directors. The signature of the
Chairman of the Board, the CEO or such
other senior management on the share
certificates may also be in printed form.

In case of paperless issuance and trading of
the shares of the Company, provisions
otherwise provided by the securities
regulatory authorities or the stock
exchanges in the places where the shares of
the Company are listed shall apply.

Delete

The special requirements on shares and the
register of shareholders imposed by the
Mandatory Provisions have been deleted in
accordance with the changes in the PRC
regulations. The relevant content of shares
and the register of shareholders has been
provided in Article 49 of the Articles.
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APPENDIX I

PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

Article 45 The Company shall establish a
register of shareholders in accordance with
certificates from the share registrar, and
shall register therein the following
particulars:

(I) the name, address or domicile,
occupation or nature of each

shareholder;

(IT) * the class and number of shares held by

each shareholder;

(I

el

the amount paid or payable for the
shares held by each shareholder;

(IV) the serial number of the share
certificate held by each shareholder;

(V) the date on which each shareholder is
registered as a shareholder;

(VI) the date on which each shareholder
ceases to be a shareholder.

The shareholders” register is sufficient
evidence of the shareholders” shareholdings
in the Company, unless there is evidence to
the contrary.

Delete

The special requirements on shares and the
register of shareholders imposed by the
Mandatory Provisions have been deleted in
accordance with the changes in the PRC
regulations. The relevant content of shares
and the register of shareholders has been
provided in Article 49 of the Articles.

Article 46 The Company may keep overseas
the register of holders of overseas listed
foreign shares and entrust the administration
thereof to an overseas agent in accordance
with the understanding and agreement
reached between the securities regulatory
authorities and the overseas securities
regulatory authorities. The original register
of holders of overseas listed foreign shares
listed on the Hong Kong Stock Exchange

shall be kept in Hong Kong.

Delete

The special requirements on shares and the
register of shareholders imposed by the
Mandatory Provisions have been deleted in
accordance with the changes in the PRC
regulations. The relevant content of shares
and the register of shareholders has been
provided in Article 49 of the Articles.
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APPENDIX I

PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

The Company shall keep at its domicile a
copy of the register of holders of overseas
listed foreign shares. The entrusted overseas
agent shall always ensure that the original
and copies of the register of holders of
overseas listed foreign shares are consistent.

Where the original and copies of the register
of holders of overseas listed foreign shares
are inconsistent, the original shall prevail.

shareholders, and the Company and
each of the shareholders shall agree to
the
requirements of the Company Law, the

observe and comply  with
Special Regulations, other relevant

laws and regulations and the Articles

of Association;

shareholders, and the Company and
each of the shareholders shall agree to
the
requirements of the Company Law, the

SpeeialRegulations; other relevant

laws and regulations and the Articles

observe and comply with

of Association;

Article 47 The Company shall keep a | Delete The special requirements on shares and the
complete ~ shareholders’” register.  The register of shareholders imposed by the
shareholders’ register shall include the Mandatory Provisions have been deleted in
following parts: accordance with the changes in the PRC
regulations. The relevant content of shares
(I) a register kept at the Company’s and the register of shareholders has been
domicile other than those specified in provided in Article 49 of the Articles.
Items (IT) and (IIT) of this Article;
(IT) the register(s) of holders of overseas
listed foreign shares kept in the places
of the overseas stock exchanges where
the shares are listed;
(IT) registers of shareholders kept in other
places as the Board of Directors may
decide and consider necessary for
listing purposes.
Article 48 ... Artiele-48 Article 43 ... The Special Regulations and the Mandatory
Provisions are repealed and no longer
() The share purchasers and the | (I) The share purchasers and the | applicable with effect from 31 March 2023.
Company and each of the Company and each of the
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PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

Where  the
regulations,

laws,  administrative

departmental  rules,

normative documents and requirements

of relevant stock exchanges or regulatory

authorities at the place where the shares

of the Company are listed contain

provisions which stipulate the period of

closure of the register of shareholders

prior to a shareholders’ general meeting

or the reference date set by the Company

for the purpose of distribution of

dividends, such provisions shall prevail.

Article 49 Changes due to share transfer
should not be made to register of
shareholders within thirty (30) days before a
general meeting or within five (5) days
before the record date for the purpose of
to dividend

If provisions

determining ~ entitlements

distributions. otherwise
provided by the stock exchanges in the
places where the shares of the Company

shares are listed, these provisions shall

apply.

Deleted

The Mandatory Provisions are repealed and
no longer applicable with effect from March
31, 2023 (article 38 of the Mandatory
Provisions).

Article 55 A shareholder of the Company is
a person who lawfully holds shares of the
Company and has histher name (title)

recorded in the register of shareholders.

Artiele-33 Article 49 A shareholder of the
Company is a person who lawfully holds
shares of the Company and has his/her name
(title) the
shareholders. The Company shall set up

recorded  in register  of

the register of shareholders in accordance

with certificates from the share registrar.

The register of shareholders shall be

conclusive evidence of the holding of the

Company’s shares by a shareholder.

Amended in accordance with Article 31 of
the Guidelines.
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PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

Add

Article 50 The original register of

shareholders of overseas listed foreign

shares listed in Hong Kong shall be

maintained in Hong Kong,

The Company shall maintain a duplicate

of the register of shareholders of overseas

listed foreign shares at its place of

domicile and shall be open for inspection
by the shareholders, provided that the
issuer may suspend the registration of

shareholders under a clause equivalent to

Section 632 of the Companies Ordinance.

The designated overseas agent(s) shall

ensure consistency between the original

version and the duplicate register of

holders of overseas listed foreign shares at

all times.

If there is any inconsistency between the

original version and the duplicate register

of holders of overseas listed foreign

shares, the original version shall prevail.

with  the
Letter of Opinions on Supplementary

Amended in  accordance
Amendments to Articles of Association of
Companies to be Listed in Hong Kong ( (&
REFE LA A AR ERIEM TS
BSHE) ), Section 1(b) of Part D of
Appendix 13 of the Listing Rules and
Paragraph 20 of Appendix 3 of the Listing
Rules.

Article 56 The ordinary shareholders of the
Company shall enjoy the following rights:

(I) the right to attend or appoint a proxy
to attend general meetings and to
speak and vote at such meetings;

Artiele—56 Article 51 The erdinary
shareholders of the Company shall enjoy the
following rights:

(I) the—right—to—attend—or—appoint—a
proxy—to—attend—general-meetings
and—to—speak—and—vote—at—such

meetings to file a petition to
convene, hold and attend

shareholders’ meetings

general

personally or by proxy, and exercise

their corresponding voting rights
according to the laws;

Amended in accordance with Article 33 of
the Guidelines.
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PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

Article 58 If any resolution of the general
meeting or the Board meeting is in violation
of laws and administrative regulations, the
shareholders shall be entitled to request the
people’s court to invalidate the said
resolution (the dispute-resolution rules of
these Articles of Association shall apply to
holders of overseas listed foreign shares).

If the convening procedure or voting method
of the general meeting or the Board meeting
is in violation of laws, administrative
regulations or these Articles of Association,
or if the content of any resolution is in
violation of these Articles of Association,
the shareholders shall be entitled to apply to
the people’s court for revocation within
sixty (60) days after the resolution being
adopted (the dispute-resolution rules of
these Articles of Association shall apply to
holders of overseas listed foreign shares).

Artiele-58 Article 53 If any resolution of
the general meeting or the Board meeting is
in violation of laws and administrative
regulations, the shareholders shall be
entitled to request the people’s court to
invalidate the said resolution {the-dispute-
resolution—rules—of —these—Artieles—of

iation_shall_appl hold ‘

If the convening procedure or voting method
of the general meeting or the Board meeting
is in violation of laws, administrative
regulations or these Articles of Association,
or if the content of any resolution is in
violation of these Articles of Association,
the shareholders shall be entitled to apply to
the people’s court for revocation within
sixty (60) days after the resolution being
adopted {the—dispute-reselution—rules—of
heseAstieles.of iation shallaonl

The Mandatory Provisions are repealed and
no longer applicable with effect from March
31, 2023 (chapter 20 of the Mandatory
Provisions).

Article 59 If any Director or senior
management violates laws, administrative
regulations or these Articles of Association
in fulfilling their duties, thereby causing any
loss to the Company, the shareholders
individually or jointly holding one percent
(1%) or more of the shares of the Company
for one hundred and eighty (180) or more
consecutive days shall be entitled to request
the Supervisory Committee in writing to
institute legal proceedings to the people’s
court. If the Supervisory Committee violates
laws, administrative regulations or these
Articles of Association in fulfilling its
duties, thereby causing any loss to the
Company, the shareholders shall be entitled
to request the Board of Directors in writing
to institute legal proceedings to the people’s
court (the dispute-settlement rules of these
Articles of Association shall apply to
holders of overseas listed foreign shares).

Artiele-39 Article 54 If any Director or
senior  management  violates  laws,
administrative regulations or these Articles
of Association in fulfilling their duties,
thereby causing any loss to the Company,
the shareholders individually or jointly
holding one percent (1%) or more of the
shares of the Company for one hundred and
eighty (180) or more consecutive days shall
be entitled to request the Supervisory
Committee in writing to institute legal
proceedings to the people’s court. If the
Supervisory  Committee violates laws,
administrative regulations or these Articles
of Association in fulfilling its duties,
thereby causing any loss to the Company,
the shareholders shall be entitled to request
the Board of Directors in writing to institute
legal proceedings to the people’s court {the
dispte-settlement-rules-of-these Artieles
¢ iation_shall-apolv_to_holders-of

The Mandatory Provisions are repealed and
no longer applicable with effect from March
31, 2023 (chapter 20 of the Mandatory
Provisions).
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Basis for amendment

If the Supervisory Committee or the Board
of Directors refuses to institute legal
proceedings after receipt of the aforesaid
written request from the shareholders or
does not institute legal proceedings within
thirty (30) days after receipt of the said
request, or if the circumstance is urgent and
any delay of legal proceedings may cause
irreparable damage to the interests of the
Company, the shareholders as specified in
the preceding paragraph shall be entitled to
directly institute legal proceedings to the
people’s court in their own names for the
interests of the Company (the dispute-
resolution rules of these Articles of
Association shall apply to holders of
overseas listed foreign shares).

If the Supervisory Committee or the Board
of Directors refuses to institute legal
proceedings after receipt of the aforesaid
written request from the shareholders or
does not institute legal proceedings within
thirty (30) days after receipt of the said
request, or if the circumstance is urgent and
any delay of legal proceedings may cause
irreparable damage to the interests of the
Company, the shareholders as specified in
the preceding paragraph shall be entitled to
directly institute legal proceedings to the
people’s court in their own names for the
interests of the Company (the—dispute-
resolution—rules—of —these—Artieles—of
cation_shall_aonl hold ¢
m&hﬁed_‘:ﬂfe‘l‘gm i f

Article 60 If any Director or senior
management violates laws, administrative
regulations or these Articles of Association,
thereby causing any loss to the shareholders,
the shareholders may institute legal
proceedings to the people’s court (the
dispute-resolution rules of these Articles of
Association shall apply to holders of
overseas listed foreign shares).

Artiele60 Article 55 If any Director or

senior ~ management  violates  laws,
administrative regulations or these Articles
of Association, thereby causing any loss to
the shareholders, the shareholders may
institute legal proceedings to the people’s
court {the-dispute-resolutionrules-of these
eles_of cation_shall_anol
MW‘ i f

The Mandatory Provisions are repealed and
no longer applicable with effect from March
31, 2023 (chapter 20 of the Mandatory

Provisions).

Article 61 The ordinary shareholders of the

Company shall have the following

obligations:

Artiele—61—Article 56 The erdinary
shareholders of the Company shall have the
following obligations:

Amended in accordance with Article 38 of
the Guidelines.

Article 62 Where a shareholder holding five
percent (5%) or more voting shares of the
Company pledge any shares in his/her
possession, he/she shall notify the Company
in writing within five (5) working days after
he/she pledges his/her shares.

Artiele-62 Article 57 Where a shareholder
holding five percent (5%) or more voting
shares of the Company pledge any shares in
hisfher possession, he/she shall notify the
Company in writing within five{5)-working
days the same day after he/she pledges
his/her shares.

Amended in accordance with Article 39 of
the Guidelines.
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Basis for amendment

Article 68 Without approval by a special
resolution at the general meeting, the
Company shall not enter into a contract to
hand over all or material business
management of the Company to a person
other than to a Director, Supervisor, the
CEO or other senior management.

Artiele—68 Article 63 Save for special
circumstances such as when the Company
is in crisis, Witheut without approval by a
special resolution at the general meeting, the
Company shall not enter into a contract to
hand over all or material business
management of the Company to a person
other than to a Director, Supervisor, the
CEO or other senior management.

Amended in accordance with Article 81 of
the Guidelines.

Article 69 General meetings consist of
annual general meetings and extraordinary
general meetings. The annual general
meeting shall be held once (1) every year
within six (6) months after the end of the
previous financial year. In case of
adjournment under special circumstances,
the Company shall promptly report to the
local branch of the CSRC of the Company’s
place of domicile and explain the reasons for
adjournment.

Artiele—69 Article 64 General meetings
consist of annual general meetings and
extraordinary general meetings. The annual
general meeting shall be held once (1) every
year within six (6) months after the end of
the previous financial year. H—ease—of

adjournment———under———speeial

Reporting to the CSRC is not required for H
share companies.

Article 75 Shareholders severally or jointly
holding ten percent (10%) or more of the
shares of the Company shall be entitled to
request the Board of Directors to convene an
extraordinary general meeting or class
meeting, and shall put forward such request
to the Board of Directors in writing. The
Board of Directors shall, pursuant to laws,
administrative regulations and these Articles
of Association, inform in writing whether it
agrees or disagrees to convene the
extraordinary general meeting or class
meeting within ten (10) days upon receipt of
the proposal.

If the Board of Directors agrees to convene
the extraordinary general meeting or class
meeting, it shall serve a notice of such
meeting within five (5) days after the
resolution is made by the Board of
Directors. In the event of any change to the
original proposal set forth in the notice, the
consent of relevant shareholders shall be
obtained.

Artiele—75  Article 70  Shareholders
severally or jointly holding ten percent
(10%) or more of the shares of the Company
shall be entitled to request the Board of
Directors to convene an extraordinary
general meeting or-elass-meeting, and shall
put forward such request to the Board of
Directors in writing. The Board of Directors
shall, pursuant to laws, administrative
regulations and these  Articles of
Association, inform in writing whether it
agrees or disagrees to convene the
extraordinary general meeting er—elass
meeting within ten (10) days upon receipt of
the proposal.

If the Board of Directors agrees to convene
the extraordinary general meeting er—elass
meeting, it shall serve a notice of such
meeting within five (5) days after the
resolution is made by the Board of
Directors. In the event of any change to the
original proposal set forth in the notice, the
consent of relevant shareholders shall be
obtained.

The Special Regulations and the Mandatory
Provisions are repealed and no longer
applicable with effect from March 31, 2023
(domestic shares and H shares are no longer
considered different classes of shares).

Combined with Article 76 of the Articles
(before amendment).
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If the Board of Directors does not agree to
hold the extraordinary general meeting or
class meeting or fails to respond within ten
(10) days upon receipt of the proposal,
shareholders severally or jointly holding ten
percent (10%) or more of the shares of the
Company shall be entitled to propose to the
Supervisory Committee to convene an
extraordinary general meeting or a class
meeting, and shall put forward such request
to the Supervisory Committee in writing.

If the Supervisory Committee agrees to
convene the extraordinary general meeting
or class meeting, it shall serve a notice of
such meeting within five (5) days upon
receipt of the said request. In the event of
any change to the original proposal set forth
in the notice, the consent of relevant
shareholders shall be obtained.

In case of failure to issue the notice of
extraordinary general meeting or class
meeting within the prescribed period, the
Supervisory Committee shall be deemed as
failing to convene and preside over the
general meeting and the shareholders
severally or jointly holding ten percent
(10%) or more shares of the Company for
ninety (90) or more consecutive days may
convene and preside over such meeting by
itself/themselves.

If the Board of Directors does not agree to
hold the extraordinary general meeting e
elass-meeting or fails to respond within ten
(10) days upon receipt of the proposal,
shareholders severally or jointly holding ten
percent (10%) or more of the shares of the
Company shall be entitled to propose to the
Supervisory Committee to convene an
extraordinary general meeting er-a—elass
meeting, and shall put forward such request
to the Supervisory Committee in writing.

If the Supervisory Committee agrees to
convene the extraordinary general meeting
or-elass-meeting, it shall serve a notice of
such meeting within five (5) days upon
receipt of the said request. In the event of
any change to the original proposal set forth
in the notice, the consent of relevant
shareholders shall be obtained.

In case of failure to issue the notice of
extraordinary general meeting or—elass
meeting within the prescribed period, the
Supervisory Committee shall be deemed as
failing to convene and preside over the
general meeting and the shareholders
severally or jointly holding ten percent
(10%) or more shares of the Company for
ninety (90) or more consecutive days may
convene and preside over such meeting by
itself/themselves.

Where the Supervisory Committee or
shareholders convene a meeting by
themselves in accordance with the
provisions of this section, a written notice
shall be sent to the Board of Directors and
filed with the seewrities—regulatory
and relevant stock exchanges. The Board
of Directors and the secretary of the
Board shall cooperate in terms of such
meetings. The Board of Directors shall
provide the register of shareholders on
the shareholding record date. The
expenses reasonably accrued therefrom
shall be borne by the Company and be
deducted from the amounts due by the
Company to the negligent Directors.
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Article 78 ...

The general meeting shall not vote or
resolve on any proposals which are not
contained in a notice of the general meeting
or are not in compliance with Article 77
herein.

Artiele-78 Article 72 ...

The general meeting shall not vote or
resolve on any proposals which are not
contained in a notice of the general meeting
or are not in compliance with Artiele77
Article 71 herein.

Amended the relevant Article number of the
Articles.

Article 84 After the notice of the general
meeting is issued, the general meeting shall
not be postponed or cancelled, and the
proposals set out in such notice shall not be
cancelled without valid reasons. In case of
adjournment under special circumstances,
the Company shall promptly report to the
local branch of the CSRC of the Company’s
place of domicile with the reasons for
adjournment, if necessary, the convener
shall publish a notice at least two (2)
working days before the original date of the
general meeting and state the relevant
reasons to every shareholder.

Artiele-84 Article 78 After the notice of the
general meeting is issued, the general

meeting shall not be postponed or cancelled,
and the proposals set out in such notice shall
not be cancelled without valid reasons. In
case of adjournment or cancellation a
general  meeting
circumstances, the Company shall promptly
report to the local branch of the CSRC of the
Company’s place of domicile with the

under  special

reasons for adjournment or cancellation, if
necessary, the convener shall publish a
notice at least two (2) working days before
the original date of the general meeting and
state the relevant reasons to every

shareholder.

Amended in accordance with Article 58 of
the Guidelines.

Article 88 ...

If the shareholder is an Authorized Clearing
House or its proxy(ies), such shareholder is
entitled to appoint one or more persons it
deems suitable to act as its proxy in any
general meeting or shareholders’ class
meeting...

Artiele-88 Article 82 ...

If the shareholder is an Authorized Clearing
House or its proxy(ies), such shareholder is
entitled to appoint one or more persons it
deems suitable to act as its proxy in any
general meeting er—shareholders’—elass

The Special Regulations and the Mandatory
Provisions are repealed and no longer
applicable with effect from March 31, 2023
(domestic shares and H shares are no longer
considered different classes of shares).
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Article 92 The convener and the lawyer
appointed by the Company shall examine
legality of the shareholders’ qualifications
according to the register of shareholders and
other effective documents provided by the
securities ~ registrations  and  clearing
organizations. The names of shareholders
and the number of voting shares shall be
registered. The registration at the meeting
shall terminate before the chairman of the
the of

shareholders and proxies attending the

meeting  announces number

meeting and the total number of voting
shares held.

Artiele-92 Article 86 The convener and the
lawyer appointed by the Company shall
examine legality of the shareholders’
qualifications according to the register of
shareholders  and——other—effeetive
doeuments provided by the securities
registrations and clearing organizations. The
names of shareholders and the number of
voting shares shall be registered. The
registration at the meeting shall terminate
before the chairman of the meeting
announces the number of shareholders and
proxies attending the meeting and the total
number of voting shares held.

Amended in accordance with Article 66 of
the Guidelines.

Article 93 When holding a general meeting,
the Company shall engage lawyers to
provide legal opinions on the following
issues with announcement thereon:

(I)  whether the procedures for convening
and holding the general meeting are in
compliance with the laws, regulations
and these Articles of Association;

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

(I) whether the voting procedures and
voting results of the general meeting
are lawful and valid;

(IV) legal opinions on other relevant issues
at the request of the Company.

Delete

Covered in Article 67 of the Articles (after
amendment).

Article 107 Shareholders (including their
proxies) shall exercise their voting rights
according to the number of voting shares

they represent, with one vote for each share.

Artiele—17 Article 100 Shareholders
(including their proxies) shall exercise their
voting rights according to the number of
voting shares they represent, with one vote
for each share.

Amended in accordance with Article 79 of
the Guidelines.
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Shares in the Company which are held by
the Company do not carry any voting rights,
and shall not be counted in the total number
of voting shares represented by shareholders
present at a general meeting.

Subject to the applicable laws,
administrative  regulations, ~departmental
rules, normative documents or the listing
rules of the places where the shares of the
Company are listed, the Board of Directors,
Independent Non-executive Directors and
shareholders who meet the relevant
requirements may solicit voting rights from
shareholders. Information including the
specific voting preference shall be fully
provided to the shareholders for whom
voting rights are being  solicited.
Consideration or de facto consideration for
soliciting shareholders’ voting rights is
prohibited. The Company shall not impose
any minimum shareholding limitation for
soliciting voting rights.

When major matters affecting the
interests of small and medium investors
are being considered at a general meeting,
the votes of small and medium investors
shall be counted separately. The results of
separate vote counting shall be publicly
disclosed in a timely manner.

Shares in the Company which are held by
the Company do not carry any voting rights,
and shall not be counted in the total number
of voting shares represented by shareholders
present at a general meeting.

Shareholders, who purchase the voting
shares of the Company in violation of
provisions of the first clause and the
second clause of Article 63 of the
Securities Law, shall not exercise the
voting rights of the shares that exceed the
prescribed ratio within 36 months after
purchasing them, and such shares shall
not be included in the total number of
shares with voting rights at a general

meeting.

Subject to the applicable  laws,
administrative  regulations, departmental
rules, normative documents or the listing
rules of the places where the shares of the
Company are listed, the Board of Directors,
Independent Non-executive Directors and,
shareholders who meet the relevant
requirements or an_investor protection
institution established in accordance with
the laws, administrative regulations or
the requirements of the CSRC may solicit
voting rights from shareholders. Information
including the specific voting preference
shall be fully provided to the shareholders
for whom voting rights are being solicited.

Consideration or de facto consideration for
soliciting shareholders’ voting rights is
prohibited. The Save for statutory
conditions, the Company shall not impose
any minimum shareholding limitation for
soliciting voting rights.
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Article 108 ...

The connected shareholder can participate to
consider its own connected transactions,
explain and illustrate to the general meeting
whether such connected transactions are fair
and legal as well as the reason for entering
into such transactions. However, such
shareholder shall have no right in
participating the voting of such matters.

Artiele108 Article 101 ...

The connected shareholder can participate to
consider its own connected transactions,
explain and illustrate to the general meeting
whether such connected transactions are fair
and legal as well as the reason for entering
into such transactions. However, such
shareholder ~shall have no right in
participating the voting of such matters.

In the event such connected shareholder

does not abstain from voting when he/she

should, and the general meeting resolves

to pass the resolutions on the relevant

connected transactions that result in any
the the
shareholders of the Company or any third

loss on Company, other

party, such connected shareholder shall

be liable for the corresponding civil

liabilities arising therefrom.

Combined with Article 109 of the Articles
(before amendment).

Article 114 The general meeting shall vote
on all the proposed resolutions separately; in
the event of several proposed resolutions for
the same issue, such proposed resolutions
shall be voted on in the order of time at
which they are submitted. Unless the
general meeting is adjourned or no
resolution can be made for special reasons
such as force majeure, voting of such
proposed resolutions shall neither be
shelved nor refused at the general meeting.

Artiele—H4 Article 106 Fhe-Except for
cumulative voting, the general meeting

shall vote on all the proposed resolutions
separately; in the event of several proposed
resolutions for the same issue, such
proposed resolutions shall be voted on in the
order of time at which they are submitted.
Unless the general meeting is adjourned or
no resolution can be made for special
reasons such as force majeure, voting of
such proposed resolutions shall neither be
shelved nor refused at the general meeting.

Amended in accordance with Article 83 of
the Guidelines.

-1-21 -




APPENDIX I

PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

Article 115 When considering a proposed
resolution at a general meeting, no
shall  be

Otherwise, any change made thereto shall be

amendments made  thereto.
considered as a new proposed resolution, for
which the voting shall not proceed in that
meeting. The same vote may only be cast
once at the location of a general meeting, or
by online voting or other means. In the event
of multiple casting of the same vote, only
the outcome of the first casting of such vote

shall be counted.

Artiele HS Article 107 When considering a
proposed resolution at a general meeting, no
shall  be

Otherwise, any change made thereto shall be

amendments made  thereto.
considered as a new proposed resolution, for
which the voting shall not proceed in that
meeting. The same vote may only be cast
once at the location of a general meeting, or
by online voting or other means. In the event
of multiple casting of the same vote, only
the outcome of the first casting of such vote

shall be counted.

Before the relevant proposed resolution is

voted on at the general meeting, lawyers

and two (2) representatives of the

shareholders shall be elected to take part

in counting the votes and scrutinizing the

conduct of the poll and the voting results

shall be announced at the general

meeting. If any shareholder is connected

to the matter under consideration, such

shareholder and his/her proxy shall not

take part in counting the votes or

scrutinizing the conduct of the poll.

When votes are cast on proposed

resolutions at the general meeting, the

lawyers (if any), representatives of the

shareholders and the representative of

Supervisors shall be jointly responsible

for scrutinizing and counting votes.

Combined with Article 116 of the Articles
(before amendment).
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Article 117 A shareholder attending a
general meeting shall express one of the
following opinions on any proposed
resolutions to be voted on: for, against or
abstain.

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 “abstain”.

Article 117 A shareholder attending a
general meeting shall express one of the
following opinions on any proposed
resolutions to be voted on: for, against or
abstains, unless securities registration and

settlement institutions, as the nominal

holders of shares that can be traded
through the Mainland-Hong Kong Stock
Connect, make declarations according to

the intention of actual holders.

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 “abstain”.

Amended in accordance with Article 89 of
the Guidelines.

Article 123 Shareholders holding different
classes of shares shall be class shareholders.

Class shareholders shall enjoy the rights and
assume the obligations in accordance with
laws, administrative regulations and these

Articles of Association.

Apart from holders of other classes of
shares, holders of domestic shares and
overseas listed foreign shares are deemed to
be shareholders of different classes.

Where the share capital of the Company
includes shares which do not carry voting
rights, the words “non-voting shares” must
appear in the designation of such shares.

Where the share capital includes shares with
different voting rights, the designation of
each class of shares, other than those with
the most favorable voting rights, must
include the words “restricted voting” or
“limited voting”.

Delete

The Special Regulations and the Mandatory
Provisions are repealed and no longer
applicable with effect from 31 March 2023
(domestic shares and H shares are no longer
considered different classes of shares).
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Article 124 The Company shall not proceed
to change or abrogate the rights of class
shareholders unless such proposed change
or abrogation has been approved by way of
a special resolution at a general meeting and
by a separate shareholder meeting convened
by the class shareholders so affected in
accordance with Articles 126 to 130.

Delete

The Special Regulations and the Mandatory
Provisions are repealed and no longer
applicable with effect from 31 March 2023
(domestic shares and H shares are no longer
considered different classes of shares).

Article 125 The following circumstances
shall be deemed as change or abrogation of
the rights of a certain class shareholder:

(I) to increase or decrease the number of
shares of such class, or to increase or
decrease the number of shares of a
class having voting rights, distribution
rights or other privileges equal or
superior to those of the shares of such
class;

(I) to change all or part of the shares of
such class into shares of another class
or to change all or part of the shares of
another class into shares of that class
or to grant relevant conversion rights;

(I

R}

to cancel or reduce rights to accrued
dividends or cumulative dividends

attached to shares of the said class;

(v

-

to reduce or cancel rights attached to
the shares of the said class to
preferentially receive dividends or to
receive distributions of assets in a
liquidation of the Company;

(V) to add, cancel or reduce share
conversion rights, options, voting
rights, transfer rights, pre-emptive
placing rights, or rights to acquire
securities of the Company attached to
the shares of the said class;

Delete

The Special Regulations and the Mandatory
Provisions are repealed and no longer
applicable with effect from 31 March 2023
(domestic shares and H shares are no longer
considered different classes of shares).
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(VI) to cancel or reduce rights to receive
payments made by the Company in a
particular currency attached to the
shares of the said class;

(VII) to create a new class of shares with
voting rights, distribution rights or
other privileges equal or superior to

those of the shares of the said class;
(VI to restrict the transfer or ownership of
the shares of the said class or to

impose additional restrictions;

(IX

R

to issue rights to subscribe for, or to
convert into, shares of the said class or
another class;

(X) to increase the rights and privileges of

the shares of another class;

(XI) to restructure the Company in such a
way as to cause shareholders of
different ~ classes to  undertake
liabilities disproportionately ~during
the restructuring;

(XIT) to amend or cancel provisions in the
section.
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Article 126 Shareholders of the affected
class, whether or not with the rights to vote
at general meetings originally, shall have the
right to vote at shareholders’ class meetings
in respect of matters referred to in Items (II)
to (VIII) and (XI) to (XII) in Article 125
hereof, except that interested shareholders
shall not vote at such shareholders’ class

meetings.

The term “interested shareholders” in the

preceding paragraph shall mean:

(I)  incase of a repurchase of shares by the
Company by way of a general offer to
all shareholders in equal proportion or
by way of open market transactions on
a stock exchange in accordance with
these Articles of Association, the
controlling shareholders as defined in
Chapter 14 of these Articles of
Association shall be the “interested
shareholders”;

(IT) in case of a repurchase of shares by the
Company by an off-market agreement
in accordance with these Articles of
Association, holders of shares in
relation to such agreement shall be the
“interested shareholders”;

(I

=

in case of a proposed restructuring of
the Company, shareholders who
assume a relatively lower proportion
of obligations than the obligations
imposed on the other shareholders of
that class or who have an interest in
the proposed restructuring that is
different from the general interests in
such proposed restructuring of the
other shareholders of that class shall
be the “interested shareholders”.

Delete

The Special Regulations and the Mandatory
Provisions are repealed and no longer
applicable with effect from March 31, 2023
(domestic shares and H shares are no longer
considered different classes of shares and
shareholders’ class meetings will no longer
be convened).
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Article 127 Resolution of a shareholders’
class meeting shall be passed only by two
thirds (2/3) or more of the total voting rights
being held by the shareholders of that class,
who are entitled to do so, present and vote at
the shareholders’ class meeting in
accordance with Article 126.

Delete

The Special Regulations and the Mandatory
Provisions are repealed and no longer
applicable with effect from March 31, 2023
(domestic shares and H shares are no longer
considered different classes of shares and
shareholders’ class meetings will no longer
be convened).

Article 128 When the Company is to
convene a shareholders™ class meeting, it
shall issue a written notice in accordance
with the requirements on the notice period in
respect of annual general meetings and
extraordinary general meetings stipulated
under Article 79 of these Articles of
Association, informing all the shareholders
who are registered as holders of that class in
the register of shareholders of the matters to
be considered at the meeting as well as the
date and place of the meeting.

If there are any special provisions by the
listing rules of the places where the shares
of the Company are listed, such provisions
shall prevail.

Delete

The Special Regulations and the Mandatory
Provisions are repealed and no longer
applicable with effect from March 31, 2023
(domestic shares and H shares are no longer
considered different classes of shares and
shareholders” class meetings will no longer
be convened).

Article 129 The notice of a shareholders’
class meeting shall be sent to the
shareholders entitled to vote at such meeting
only.

The procedures of a shareholders’ class
meeting shall, to the extent possible, be
identical with the procedures of a general
meeting. Provisions of these Articles of
Association relevant to procedures for the
holding of a general meeting shall be

applicable to a shareholders’ class meeting.

Delete

The Special Regulations and the Mandatory
Provisions are repealed and no longer
applicable with effect from March 31, 2023
(domestic shares and H shares are no longer
considered different classes of shares and
shareholders class meetings will no longer
be convened).
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Article 130 In the following circumstances,
the special procedures for voting by class
shareholders shall not apply:

() with the approval by a special
resolution at the general meeting, the
Company issues domestic shares or
overseas listed foreign shares alone or
at the same time at each interval of
twelve (12) months and the number of
the domestic shares and overseas listed
foreign shares does not exceed twenty
percent (20%) of the respective
outstanding shares of such class;

(I) the Company has made the plans to
issue domestic shares or overseas
listed foreign shares at the time of
incorporation and the implementation
of such plan has been completed
within fifteen (15) months from the
date of approval by the securities

regulatory authorities;

(I) with the approval of the securities
regulatory authorities, shareholders of
the Company list and trade their
unlisted shares in any overseas stock
exchanges.

Delete

The Special Regulations and the Mandatory
Provisions are repealed and no longer
applicable with effect from March 31, 2023
(domestic shares and H shares are no longer
considered different classes of shares).
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Article 147 The Board of Directors shall
exercise the following powers and duties:

The Board of Directors shall define the
limits of authority of external investment,
acquisition and disposal of assets and
connected transaction, and set up a stringent
investigation  and  decision  making
procedure. Specialists and professionals
should be organized to assess the material
external investment and seek shareholders’

approval in a general meeting.

Artiele 147 Article 129 The Board of
Directors shall exercise the following
powers and duties:

(XVI) within the scope of authorisation

granted by the shareholders’ general

meeting, deciding such matters as

external investment, acquisition and sale

of assets, mortgage of assets, external

guarantee, entrusted management of

wealth, connected transactions and

external donations;

The Board of Directors shall define the
limits of authority of external investment,
acquisition and disposal of assets, mortgage
of assets, external guarantee, entrusted

management of wealth, and connected

transaction and external donations, and set

up a stringent investigation and decision

making  procedure.  Specialists  and
professionals should be organized to assess
the material external investment and seek

shareholders’ approval in a general meeting.

Amended in accordance with Article 107 of
the Guidelines.

Article 159 Except for matters set out in
Items (VI), (VII) and (XIII) of Article 147 of
these Articles of Association which are
required to be approved by voting by two
thirds (2/3) or more of the Directors, other
matters can be approved by voting by more
than half of the Directors as resolutions of
the Board of Directors.

Artiele 159 Article 141 Except for matters
set out in Items (VI), (VII) and (XIII) of
Artiele147 Article 129 of these Articles of
Association which are required to be
approved by voting by two thirds (2/3) or
more of the Directors, other matters can be
approved by voting by more than half of the
Directors as resolutions of the Board of
Directors.

Amended the relevant Article number of the
Articles.
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PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

Article 160 When a Director is connected to
companies which are the subject of a
resolution to be decided at a Board meeting,
the related Director shall not vote on that
resolution, and shall not vote on behalf of
other Directors. Such Board meeting can be
held if more than one half of the non-
connected Directors attend. Resolutions
made by the Board meeting shall be passed
by more than one half of the non-connected
Directors (resolutions involving Items (VI),
(VII) and (XIII) of Article 147 of these
Articles of Association shall be approved by
voting by two thirds (2/3) or more of the
non-connected Directors). The Independent
Non-executive Directors shall offer their
independent opinions on the material
connected transactions. If less than three (3)
non-connected Directors attend the Board
meeting, the matter shall be submitted to the
general meeting for consideration.

Artiele 160 Article 142 When a Director is
connected to companies which are the
subject of a resolution to be decided at a
Board meeting, the related Director shall not
vote on that resolution, and shall not vote on
behalf of other Directors. Such Board
meeting can be held if more than one half of
the
Resolutions made by the Board meeting

non-connected ~ Directors  attend.
shall be passed by more than one half of the
non-connected  Directors  (resolutions
involving Items (VI), (VII) and (XIII) of
Artiele 147 Article 129 of these Articles of
Association shall be approved by voting by
two thirds (2/3) or more of the non-
connected Directors). The Independent Non-
shall their
independent opinions on the material

executive  Directors offer
connected transactions. If less than three (3)
non-connected Directors attend the Board
meeting, the matter shall be submitted to the

general meeting for consideration.

Amended the relevant Article number of the
Articles.

Article 173 The CEO and other senior
management of the Company shall comply
with the requirements in respect of the
requirements  for positions of senior
management of the securities regulatory
authorities and relevant policies and
regulations, and obtain the qualifications
approved by the China
Regulatory Commission or its local branch

Securities

before taking office.

Delete

This requirement is not applicable to H
share companies.

Article 175 A person who serves any
administrative roles other than a director in
the controlling shareholder or actual
controller of the Company, shall not serve as
member of the

senior management

Company.

Artiele 175 Article 156 A person who
serves any administrative roles other than a
director or supervisor in the controlling
shareholder or actual controller of the
Company, shall not serve as senior
management member of the Company.

A senior management member of the
Company  shall
remunerations  from

only  receive
the Company,
instead of being paid by the controlling
shareholders.

Amended in accordance with Article 126 of
the Guidelines.
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PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

Article 176 The CEO is accountable to the
Board of Directors and shall exercise the
following powers and duties:

(VI) deciding to appoint or remove
management of the Company other than
those to be appointed or removed by the
Board of Directors;

Artiele—176 Article 157 The CEO is
accountable to the Board of Directors and
shall exercise the following powers and
duties:

(VI) deciding to appoint or remove the
responsible management of the Company
other than those to be appointed or removed
by the Board of Directors;

Aligned wordings between Chinese and
English versions of the Articles.

Article 177 The CEO shall perform his/her
duties as stipulated in the laws,
administrative ~ regulations, departmental
rules, normative documents, the listing rules
of the places where the shares of the
Company are listed, these Articles of
Association and as authorized by the Board
of Directors, commence various external
activities on behalf of the Company within
the authorized scope, and assume the
leadership responsibilities in respect of the
compliance of the operational activities of
the Company and the safety of customers’
assets.

Artiele477 Article 158 The CEO shall
perform his/her duties as stipulated in the
laws, administrative regulations,
departmental rules, normative documents,
the listing rules of the places where the
shares of the Company are listed, these
Atticles of Association and as authorized by
the Board of Directors, commence various
external activities on behalf of the Company
within the authorized scope, and assume the
leadership responsibilities in respect of the
compliance of the operational activities of
the Company and the safety of customers’
assets.

The CEO shall formulate his/her working
rules, which shall come into effect upon
approval by the Board. The working rules
of the CEQ shall contain the following:

(1)

Conditions for the convening of and
the procedure for the CEQ’s
meeting, and the personnel to attend

the meeting;

—
)
—

Specific duties and division of work
of the CEO and other senior

management;

—
)
=

the authority to utilize the
Company’s funds and assets and to
enter info material contracts, and
the reporting system to the Board
and the Supervisory Committee;
and

Other matters which the Board
considers necessary.

Amended in accordance with Article 130 of
the Guidelines.
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PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

Article 181 If a senior management violates

any laws, administrative regulations,
departmental rules, normative documents,
the listing rules of the places where the
shares of the Company are listed or the
provisions of these Articles of Association
in the course of performing his/her duties of
the Company and causes losses to the
Company, he/she shall be liable for

compensation.

Artiele—18% Article 162 If a senior

management  violates  any  laws,
administrative  regulations, ~departmental
rules, normative documents, the listing rules
of the places where the shares of the
Company are listed or the provisions of
these Articles of Association in the course of
performing his/her duties of the Company
and causes losses to the Company, he/she

shall be liable for compensation.

The senior management members of the

Company shall faithfully perform their

duties and safeguard the best interests of

the Company and all shareholders. If the

Company’s senior management members

cause damage to the interests of the

Company and public shareholders due to

their failure to faithfully perform their

duties or breach of fiduciary obligations,

they shall be liable for compensation in

accordance with the law.

Amended in accordance with Article 135 of
the Guidelines.

Article 186 The Supervisors shall ensure
that all information disclosed by the
Company are true, accurate and complete.

Artiele186 Article 167 The Supervisors
shall ensure that all information disclosed
by the Company are true, accurate and

complete, and  sign on  written

confirmation opinions in relation to the

regular reports.

Amended in accordance with Article 140 of
the Guidelines.

Article 189 ...

If a Supervisor violates any laws,
administrative  regulations, ~departmental
rules or the provisions of these Articles of
association in the course of performing
his/her duties of the Company and results in
losses to the Company, he/she shall be liable

for compensation.

Artiele189 Article 170...

Set out separately under Article 171 of the
Articles (after amendment).
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PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

Add

Article 171 If a Supervisor violates
any laws, administrative regulations,
departmental rules or the provisions of
these Articles of association in the course
of performing his/her duties of the
Company and results in losses to the
Company, he/she shall be liable for
compensation.

Set out in a separate Article.

Article 191 The Supervisory Committee
shall exercise the following duties and
powers:

(IT) to review financial information such as
financial reports, business reports, and
profit distribution plans as proposed
by the Board of Directors to the
general meetings, and to engage
certified public accountants and
practicing auditors to assist with
further examination in the name of the
Company if there are any queries;

to demand rectification by Directors
and senior management members
when the acts of such persons are
prejudicial to the Company’s interest
and, if necessary, report to the general
meeting  or  relevant  national
competent authorities;

Artiele 191 Article 173 The Supervisory
Committee shall exercise the following
duties and powers:

to demand rectification by Directors
and senior management members
when the acts of such persons are
prejudicial to the Company’s interest
and;—if—neeessary;—report—to—the
Lot | conal
eompetent-authorities;

Amended in accordance with Article 145 of
the Guidelines.

Article 213 A security for the repayment of
a loan, which has been provided by the
Company acting in breach of Item (I) of
Article 211 shall not be enforceable against
the Company, save in respect of the
following circumstances:

Artiele-213-Article 195 A security for the
repayment of a loan, which has been
provided by the Company acting in breach
of Item (I) of Axtiele-2H-Article 193 shall
not be enforceable against the Company,
respect of the following
circumstances:

save in

Amended the relevant Article number of the
Articles.
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ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

Article 234...

The accounting firm appointed by the
Company shall hold office for one (1) year
from the conclusion of the annual general
meeting at which it was appointed until the
conclusion of the next annual general
meeting. The accounting firm is eligible for

reappointment.

Artiele-234 Article 216...

The accounting firm appointed by the
Company shall hold office for one (1) year
from the conclusion of the annual general
meeting at which it was appointed until the
conclusion of the next annual general
meeting. The accounting firm is eligible for

reappointment.

The appointment of an accounting firm

for the Company shall be approved by a

general meeting, The Board of Directors

shall not appoint an accounting firm

before the decision of the general meeting,

Amended in accordance with Article 160 of
the Guidelines.

Add

Article 217 The Company shall ensure

that the accounting documents, hooks of

accounts, financial reports and other

accounting information provided to the

accounting firm appointed is true and

complete  without  any  refusal,

concealment or false statement.

Adjusted the requirement of provision of
accounting information to accounting firms
in accordance with the PRC laws and
regulations.

Article 243 If the notice is served by hand,
the date of
acknowledgment of receipt by signature or

date of service is the

affixed seal on the service return slip. If the
notice is sent by speed post, the date of
service is the second (2nd) working day
from the date of delivery at the post office.
If the notice is given by e-mail, the date of
such e-mail entering the recipients’
designated electronic data exchange system
shall be the date of service. If the notice is
given by fax, the sent date on the sender’s
fax record shall be the date of service.

Artiele—243 Article 226 If the notice is
served by hand, the date of service is the
date of acknowledgment of receipt by
signature or affixed seal on the service
return slip. If the notice is sent by speed
post, the date of service is the second (2nd)
working day from the date of delivery at the
post office. If the notice is given by e-mail,
the date of such e-mail entering the
recipients’ designated electronic  data
exchange system shall be the date of service.
If the notice is given by fax, the sent date on
the sender’s fax record shall be the date of

service. If the notice is given by a way of

an announcement, the first publication

date of the announcement shall be the

date of service.

Amended in accordance with Article 169 of
the Guidelines.
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PROPOSED AMENDMENTS TO THE
ARTICLES IN RESPECT OF THE TRIAL MEASURES

Before amendment

After amendment

Basis for amendment

Article 250 The merger or division of the
Company shall be executed in accordance
with the laws, administrative regulations
and relevant provisions required by the
securities regulatory authorities and shall be
subject to the approval of the approving
authorities such as the securities regulatory
authorities. When the merger or division
involves changes in registered particulars,
such changes shall be registered with the
company  registration  authority  in
law. When the

Company dissolves, the Company shall

accordance with the

cancel its registration in accordance with the
law. When a new company is established, its
establishment  shall be registered in
accordance with the law.

Artiele—250 Article 232 The merger or
division of the Company shall be executed
in accordance with the laws, administrative
regulations and relevant provisions required
by the securities regulatory authorities-and
shall-be—subjeet—to—the-approval-of the
seetrities—regulatory—authorities. When

the merger or division involves changes in
registered particulars, such changes shall be
registered with the company registration
authority in accordance with the law. When
the Company dissolves, the Company shall
cancel its registration in accordance with the
law. When a new company is established, its
establishment  shall be registered in
accordance with the law.

Amended in accordance with Article 178 of
the Guidelines.

Article 252 In the circumstance set out in
Item (T) of Article 251 of these Articles of
Association, the Company may continue to
subsist by amending the Articles of
Association.

Artiele 252 Article 234 In the circumstance
set out in Item (I) of Artiele-254-Article 233
of these Articles of Association, the

Company may continue to subsist by
amending the Articles of Association.

Amended the relevant Article number of the
Articles.

Article 253 Where the Company is
dissolved under the circumstances set out in
Items (I), (I), (IV) and (VI) of Article 251
of these Articles of Association, the
Company shall establish a liquidation
committee within fifteen (15) days upon the
approval of the securities regulatory
authorities. The composition of the
liquidation committee shall be determined
by ordinary resolution at general meeting. If
the Company fails to establish a liquidation
committee on time, creditors may request
the people’s court to designate certain
persons to form a liquidation committee to
perform liquidation.

Artiele—253  Article 235 Where the
the
circumstances set out in Items (I), (II), (IV)
and (V1) of Artiele-25% Article 233 of these

Articles of Association, the Company shall

Company is dissolved — under

establish a liquidation committee within
fifteen (15) days upon the approval of the
The
composition of the liquidation committee

securities  regulatory  authorities.
shall be determined by ordinary resolution
at general meeting. If the Company fails to
establish a liquidation committee on time,
creditors may request the people’s court to
designate certain persons to form a
committee  to

liquidation perform

liquidation.

Amended the relevant Article number of the
Articles.
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Before amendment

After amendment

Basis for amendment

Where the Company is voluntarily dissolved
under the circumstance set out in Item (IT) of
Article 251 of the Articles of Association,
such dissolution must be approved by more
than two thirds (2/3) of the voting rights
held by shareholders present at the general
meeting.

Where the Company is dissolved under the
circumstance set out in Item (III) of Article
251 of the Articles of Association, the
Company shall apply to the securities
regulatory authorities with reasons for
dissolution and  liabilities ~ settlement
scheme. The Company shall be dissolved
after obtaining the approval from the
securities regulatory authorities.

Where the Company is dissolved under the
circumstance set out in Item (V) of Article
251 of the Articles of Association, the
people’s court shall, according to the
applicable laws, order the formation of a
liquidation ~ committee  comprising
shareholders, relevant authorities and
professionals to process the liquidation in
accordance with the applicable bankruptcy

law of enterprises.

Where the Company is voluntarily dissolved
under the circumstance set out in Item (IT) of
Artiele-25-Article 233 of the Articles of
Association, such dissolution must be
approved by more than two thirds (2/3) of
the voting rights held by shareholders
present at the general meeting.

Where the Company is dissolved under the
circumstance set out in Item (III) of Axtiele
251 —Article 233 of the Atticles of
Association, the Company shall apply to the
securities  regulatory  authorities  with
reasons for dissolution and liabilities
settlement scheme. The Company shall be
dissolved after obtaining the approval from
the securities regulatory authorities.

Where the Company is dissolved under the
circumstance set out in Item (V) of Artiele
251 —Article 233 of the Articles of
Association, the people’s court shall,
according to the applicable laws, order the
formation of a liquidation committee
comprising  shareholders,  relevant
authorities and professionals to process the
liquidation in accordance with the

applicable bankruptcy law of enterprises.
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Before amendment

After amendment

Basis for amendment

Article 259 Following the completion of the
liquidation of the Company, the liquidation
committee shall prepare a liquidation report,
a revenue and expenditure statement and
financial account books in respect of the
liquidation period and, after verification
thereof by an accountant registered in
China, submit the same to the general
meeting or the relevant authorities in charge
for confirmation. Within thirty days from
the date of the

aforementioned documents by the general

confirmation  of

meeting or the relevant authorities in charge,
the liquidation committee shall deliver the
same to the company registration authority,
apply for cancellation of the Company’s
registration and publicly announce the
Company’s dissolution.

Artiele—259 Article 241 Following the
completion of the liquidation of the
Company, the liquidation committee shall
prepare a liquidation report, a-revenue-and
aecotnt—books—in—respeet—of—the
leuidati iod-and_af ifioai

hereofd isteredi
China; submit the same to the general
meeting or the relevant—authorities—in
eharge—People’s Court for confirmations

authority, and shall deliver to the
company registration authority, apply for

cancellation of the Company’s registration
and publicly announce the Company’s
dissolution.

Amended in accordance with Article 186 of
the Guidelines.

Chapter 13 Settlement of Disputes

Delete

The Mandatory Provisions are repealed and
no longer applicable with effect from 31
March 2023 (chapter 20 of the Mandatory

Provisions).
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PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 1 In order to safeguard the legitimate
Ltd.
(hereinafter referred to as the “Company”),

interests of Lepu Biopharma Co.,

its shareholders and creditors, and regulate
the the
Company, these Articles of Association are

organization and conduct of
hereby formulated in accordance with the
Company Law of the People’s Republic of
the

“Company Law”), the Securities Law of the

China (hereinafter referred to as
People’s Republic of China (hereinafter
referred to as the “Securities Law”), the
Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited
(hereinafter referred to as the “Hong Kong
Rules”)
administrative

Listing and  other laws,

regulations, departmental

rules, normative documents and

requirements of the relevant regulatory
and with the

Guidelines on Articles of Association of

authorities reference to

Listed Companies.

Article 1 In order to safeguard the legitimate
Ltd.
(hereinafter referred to as the “Company”),

interests of Lepu Biopharma Co.,

its shareholders and creditors, and regulate
the the
Company, these Articles of Association are

organization and conduct of
hereby formulated in accordance with the
Company Law of the People’s Republic of
China the

“Company Law”), the Securities Law of the

(hereinafter referred to as
People’s Republic of China (hereinafter
referred to as the “Securities Law”), the
Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited
(hereinafter referred to as the “Hong Kong
Listing Rules”), the Guidelines for the
Articles  of Listed
Companies, Governing the

Association  of
the Rules
Listing of Stocks on the Science and

Technology Innovation Board of Shanghai
Stock Exchanges (the “SSE STAR Listing
Rules”), the Code of
Governance for Listed Companies and

Corporate

other laws, administrative regulations,
departmental rules, normative documents
and requirements of the relevant regulatory
the

Guidelines on Articles of Association of

authorities and with reference to

Listed Companies.
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PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 3 As
Securities Regulatory
(hereinafter referred to as the “CSRC”) on
June 24, 2021, the Company has issued

approved by the China
Commission

126,876,000 overseas-listed foreign shares
(hereinafter referred to as “H Shares™) on the
Main Board of the Hong Kong Stock
Exchange Limited (hereinafter referred to as
the “Hong Kong Stock Exchange”) and
899,000 H Shares upon the exercises of
over-allotment on February 23, 2022 and
March 22, 2022, respectively.

Article 3 As the China
Securities Commission

approved by
Regulatory
(hereinafter referred to as the “CSRC”) on
June 24, 2021, the Company has issued
126,876,000 overseas-listed foreign shares
(hereinafter referred to as “H Shares”) on the
Main Board of the Hong Kong Stock
Exchange Limited (hereinafter referred to as
the “Hong Kong Stock Exchange”) and
899,000 H Shares upon the exercises of
over-allotment on February 23, 2022 and
March 22, 2022, respectively.

With consent of Shanghai Stock Exchange
(the “SSE”) and after registration with
the CSRC, the Company completed its
initial public offering of [®] domestic
RMB denominated
(A-shares) and listing on the Science and

ordinary shares

Technology Innovation Board on [e].

After the Company completes the initial
RMB
denominated ordinary shares (A-shares)

public offering of domestic

and listing, the share capital structure of

the Company shall be: [®] ordinary
shares, of which, [] RMB denominated
[®]

domestic shares (A shares), and

H-shares.

Article 5 The registered capital of the
Company is RMB1,659,444,838.

Delete

Add

Article 6 The registered capital of the
Company is RMB [e].

Article 13 The shares of the Company shall
be issued in the form of share certificates.

Artiele13—Article 14 The shares of the
Company shall be issued in the form of share

certificates. The Company shall have

ordinary shares.
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PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 15 ..

Article 15 ..

The domestic shares and overseas-listed

foreign shares issued by the Company

shall have equal rights in the payment of

dividend or distribution in any other

form. No powers shall be taken to freeze

or otherwise impair any of the rights

attaching to any share by reason only that

the person or persons who are interested

directly or indirectly therein have failed

to disclose their interests to the Company.

Article 20 Domestic shares issued by the
Company the
securities

are  deposited under
the

depository institution that meets relevant

centralized custody of

requirements.

Article 20 Domestic shares issued by the
Company are centrally deposited with
under the eentralized—eustody—of—the
o ) . el es !
meets—relevant—requirements—China

Securities Depository and Clearing

Corporation Limited.

Article 24 Where the Company repurchases
its own shares for the purposes of items (I)
and (II) of Article 23 herein, it shall obtain
approval at a general meeting. Where the
Company repurchases its own shares for the
purposes of items (III), (V) and (VI) above...

Following the repurchase of its shares in
accordance with the foregoing,...

Artiele24-Article 25 Where the Company
repurchases its own shares for the purposes
of items (I) and (II) of Artiele 23 Article 24
herein, it shall obtain approval at a general
meeting. Where the Company repurchases
its own shares for the purposes of items (III),
(V) and (VI) abeve—of Article 24...

Following the repurchase of its shares in

accordance with the-feregeing Article 24,...

Where the Company repurchases its own

shares, it shall perform the obligation of

information disclosure in accordance with

the requirements of the relevant laws and

regulations such as the Securities Law.
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PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 25 ..

Any acquisition by the Company of its
shares under the circumstances as required
in Article 23(3), (5) and (6) shall be
conducted through open centralized trading.

Artiele 25-Article 26 ..

Any acquisition by the Company of its
shares under the circumstances as required
in Article 2324(3), (5) and (6) shall be
conducted through open centralized trading.

Article 26 Where the Company repurchases
its shares through an off-market agreement,
it shall seek prior approval of the general
meeting in accordance with these Articles of
Association. The Company may terminate or
amend an agreement entered into in the
aforementioned manner or waive any of its
rights thereunder with prior approval of the
general meeting obtained in the same
manner.

The agreement for the share repurchase
referred to in the preceding paragraph
includes but not limited to agreements
assuming obligations of share repurchase
and acquiring the rights of the shares
repurchased.

The Company shall not assign an agreement
for repurchasing its own shares or any of its
rights thereunder.

With regard to the redeemable shares that
the Company has the right to redeem, if they
are not repurchased on the market or by way
of tender, the purchase prices of these shares
shall not exceed certain maximum price; if
they are repurchased by way of tender, the
tenders shall be available and proposed to all
shareholders in the same manner.

Delete
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PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 34 If the Company’s Directors,

Supervisors, senior management, and
shareholders holding five percent (5%) or
more of the shares of the Company sell
shares within six (6) months after buying the
same or buy shares within six (6) months
after selling the same, the earnings arising
therefrom shall be attributed to the Company
and the Board of Directors shall claim back
the said earnings. However, the six-month
restriction shall not be applicable to any sale
of shares by an underwriter holding five
percent (5%) or more of the Company’s
shares as a result of its underwriting of the

untaken shares.

Article 34 If the Company’s Directors,

Supervisors, senior management, and
shareholders holding five percent (5%) or
more of the shares of the Company sell
shares within six (6) months after buying the
same or buy shares within six (6) months
after selling the same, the earnings arising
therefrom shall be attributed to the Company
and the Board of Directors shall claim back
the said earnings. However, the six-month
restriction shall not be applicable to any sale
of shares by an underwriter holding five
percent (5%) or more of the Company’s
shares as a result of its underwriting of the

untaken shares.

the
paragraph,

the
other

For preceding

equity

purpose of
stocks or

securities held by directors, supervisors,

senior management or  individual

shareholders include those held by their
children and held
through others’ accounts.

spouses, parents,
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PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 38 ..

In addition to the particulars provided for in
the Company Law, the share certificates of
the Company shall clearly state such other
required by the
exchanges on which the Company’s shares

particulars  as stock

are listed.

The overseas listed foreign shares issued by
the Company may take the form of overseas
depositary receipt or other derivative form
of share certificate in accordance with laws
and securities registration and depository
practice of the listing venue.

Article 38 ..

In addition to the particulars provided for in
the Company Law, the share certificates of
the Company shall clearly state such other
required by the
exchanges on which the Company’s shares

particulars  as stock

are listed.

China Securities Depository and Clearing
Co., Ltd. is the registrar and depository of
share certificates held by domestic
shareholders of the Company, the data
recorded in the securities book-keeping
system of China Securities Depository and
Clearing Co., Ltd. shall prevail in
determining the particulars of the register
of shareholders of domestic shares and the
held by

number of shares such

shareholders.

The overseas listed foreign shares issued by
the Company may take the form of overseas
depositary receipt or other derivative form
of share certificate in accordance with laws
and securities registration and depository
practice of the listing venue.

Article 43 ...

Where the laws, administrative regulations,
departmental rules, normative documents
and requirements of relevant stock
exchanges or regulatory authorities at the
place where the shares of the Company are
listed contain provisions which stipulate the
the register of

shareholders prior to a shareholders’ general

period of closure of

meeting or the reference date set by the
Company for the purpose of distribution of
dividends, such provisions shall prevail.

Article 43 ...

Where the laws, administrative regulations,
departmental rules, normative documents
relevant  stock

and requirements of

exchanges  or  securities  regulatory
authorities at the place where the shares of
the Company are listed contain provisions
which stipulate the period of closure of the
register of shareholders prior to a
the

reference date set by the Company for the

shareholders’ general meeting or
purpose of distribution of dividends, such

provisions shall prevail.
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APPENDIX II

PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 51 The shareholders of the Company
shall enjoy the following rights:

(IT) to file a petition to convene, hold and
attend shareholders’ general meetings
personally or by proxy, and exercise
their
according to the laws;

corresponding  voting  rights

Article 51 The shareholders of the Company
shall enjoy the following rights:

(IT) to file a petition to convene, hold and
attend general meetings personally or
by  proxy, their
corresponding speaking and voting

and exercise

rights according to the laws;

3. to inspect the resolutions of the board

of directors, the resolutions of the

supervisory committee, the financial
the

and accounting reports, and

corporate bond counterfoils;

Article 61 The general meeting shall be the
authority of power of the Company and shall
exercise the following functions and powers
according to laws:

Article 61 The general meeting shall be the
authority of power of the Company and shall
exercise the following functions and powers
according to laws:

(XD to the
provision of guarantees to third

consider and approve

parties that shall be approved at a

general meeting required by these

Articles of Association;
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APPENDIX II PROPOSED AMENDMENTS TO THE ARTICLES IN
RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after After amendment pursuant to the
amendment pursuant to Trial Measures proposed Issue of A Shares

(XIII) to  consider and approve the

significant transactions and related

(connected) transactions that shall

be considered and approved at a

general meeting required by laws,

administrative regulations, the

regulatory rules of the stock

exchange of the places where the

Shares of the Company are listed and

the Articles of Association; unless

otherwise specified, ‘“connected

transactions’ used herein shall have

the same meaning as “related party

transactions’ defined in the Sci-Tech

Board Listing Rules and “connected

transactions” defined in the Hong

Kong Listing Rules;

(XIV) to  consider and approve the

significant transactions and related

(connected) transactions that shall

be considered and approved at a

general meeting required by laws,

administrative regulations, the

regulatory rules of the stock

exchange of the places where the

Shares of the Company are listed and

the Articles of Association; unless

otherwise  specified, ‘“‘connected

transactions” used herein shall have

the same meaning as “related party

transactions’ defined in the Sci-Tech

Board Listing Rules and ‘“connected

transactions” defined in the Hong

Kong Listing Rules;

—II-8 -



APPENDIX II

PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Add

Article 64 The
guarantees

following external

provided by the Company
shall be considered and approved by the

general meeting:

(1) any guarantee provided after the total

amount of guarantee provided by the

Company and its controlled

subsidiaries has exceeded fifty percent
(50%) of the Company’s latest audited
net assets;

(2) any guarantee provided after the total

amount of guarantee provided by the

Company has exceeded thirty percent
(30%) of the Company’s latest audited

total assets;

(3) any guarantee provided after the

amount of guarantee has exceeded
30% of the Company’s latest audited
net assets

in accordance with the

principle of cumulative calculation of

the guarantee amount for 12

consecutive months;

(4) any guarantee provided to a party

which has an asset-liability ratio in

excess of seventy percent (70%);

(5) a single guarantee for an amount in

excess of ten percent (10%) of the

latest audited net assets;

(6) guarantees to be provided to

shareholders, actual controllers and

their related parties.
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PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

The above guarantees to third parties that
shall be approved at a general meeting
shall be considered and approved by the
board before submission to the general
meeting for approval. Matters of
guarantee within the authority of the
Board of Directors shall also be subject to
the approval of at least two-thirds (2/3) of
the directors present at a meeting of the
Board of Directors, in addition to the
approval by a majority of all directors.
When the guarantee specified in item (3)
is considered at the general meeting, it
shall be approved by more than two-
thirds (2/3) of voting rights held by the
shareholders attending the general

meeting.

If the Company provides guarantee for a
wholly-owned subsidiary, or provides
guarantee for a controlled subsidiary and
other shareholders of the controlled
subsidiary provide an  equivalent
guarantee in proportion to the interests
enjoyed by them, which is not detrimental
to the interests of the Company, it may be
exempted from the provisions of items (1),
(4) and (5) above. The Company shall
summarize and disclose the
aforementioned guarantees in its annual
and interim reports.

Article 64 General meetings consist of
annual general meetings and extraordinary
general meetings. The annual general
meeting shall be held once (1) every year
within six (6) months after the end of the
previous financial year.

Artiele—64—Article 65 General meetings
consist of annual general meetings and
extraordinary general meetings. The annual
general meeting shall be held once (1) every
year within six (6) months after the end of
the previous financial year. In case of
adjournment under special
circumstances, the Company shall
promptly report to the local branch of the
CSRC of the Company’s place of domicile
and explain the reasons for adjournment.
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APPENDIX II

PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 66 ..

A general meeting shall usually be in the
form of physical meeting held on-site...

Artiele 66-Article 67..

A general meeting shall usually be in the
form of physical meeting held on-site. The
Company will also enable shareholders to
have access to the general meeting by
providing online voting...

Add

Article 73 The Supervisory Committee or
convening shareholder(s) shall submit
relevant evidence to the stock exchange(s)
when issuing the notice of general meeting
and announcement of any resolution
approved at the general meeting.

Article 72 ..

The general meeting shall not vote or
resolve on any proposals which are not
contained in a notice of the general meeting
or are not in compliance with Article 71
herein.

Artiele 72-Article 75 ..

The general meeting shall not vote or
resolve on any proposals which are not
contained in a notice of the general meeting
or are not in compliance with Artiele—71+
Article 74 herein and paragraph 2 under
this Article.

Article 74 Notice of a general meeting shall
satisfy the following requirements:

Artiele74-Article 77 Notice of a general

meeting shall satisfy the following
requirements:
(XI) the voting time and voting

procedures by online or other means
(if applicable).

When online voting or other means of
voting are adopted for the general
meeting, the notice of the general meeting
shall specify the procedures of voting. The
starting time of online voting or other
means of voting shall not earlier than 3:00
p.m. of the day before which the on-site
general meeting is held and shall not later
than 9:30 a.m. of the day on which the
on-site general meeting is held, and the
ending time thereof shall not earlier than
3:00 p.m. of the day on which the on-site
general meeting ends.
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PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 75 ..

The notice of the general meeting may also
be given by way of announcement. The
announcement referred to in the preceding
paragraph shall, within the period from
twenty (20) to twenty-five (25) days before
the convening of an annual general meeting
or fifteen (15) to twenty (20) days before the
convening of an extraordinary general
meeting, be published in one or more
newspapers designated by the securities
regulatory authorities of the State Council.
Once such an announcement is made, all
holders of the domestic shares shall be
deemed to have received the relevant notice
of the general meeting.

Artiele 75-Article 78 ..

The notice of the general meeting may also
be given by way of announcement. The
announcement referred to in the preceding
paragraph shall, within the period from
twenty (20) to twenty-five (25) days before
the convening of an annual general meeting
or fifteen (15) to twenty (20) days before the
convening of an extraordinary general
meeting, be published in one or more
newspapers or other media (including

websites) the

regulatory authorities of the State Council.

designated by securities
Once such an announcement is made, all
holders of the domestic shares shall be
deemed to have received the relevant notice
of the general meeting.

Article 80 ..

Any shareholder entitled to attend and vote
at a general meeting shall have the right to
appoint one (who may not be shareholders)
to act as his/her proxy to attend and vote at
the meeting on his/her behalf.

Artiele 80-Article 83 ..

Any shareholder entitled to attend and vote
at a general meeting shall have the right to
appoint one or more person(s) (who may

not be shareholders) to act as his/her proxy
to attend and vote at the meeting on his/her
behalf.

Article  81..
attending a general meeting in person shall
produce their identity cards or other valid
proof or evidence of their identities, in the
case of attendance by proxies, the proxies

Individual shareholders

shall produce valid proof of their identities
and the proxy forms from shareholders.

Artiele—81—Article 84 Individual
shareholders attending a general meeting in
person shall produce their identity cards or
other valid proof or evidence of their

identities and their stock account cards, in

the case of attendance by proxies, the
proxies shall produce valid proof of their

identities and the proxy forms from

shareholders.
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APPENDIX II

PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 89 The Company shall formulate
rules of procedure for general meetings
which shall

voting procedure of general meetings ..

specify the convening and

Article 92 The Company shall formulate
rules of procedure for general meetings
which
voting procedure of general

shall specify the convening and
meetings,
registration,

including notification,

reviewing of proposals, voting, counting

of votes, announcement of voting results,

formation of meeting resolutions, minutes
public
announcements as well as principles of

of meeting and their signing,

authorization to the Board by the general

meeting. The scope of authorization shall

be specified in details. ..

Article 96 The resolutions of the general
meeting shall be announced promptly. Such
announcement shall specify the number of
shareholders and proxies present at the
meeting, the total number of voting shares
held by them, the percentage of such voting
shares in relation to all the voting shares of
the Company, the total number of shares
the

authorities in the place where the shares of

required by securities regulatory
the Company shares are listed to abstain
from voting in favor and/or abstain from
any),
required to abstain from voting have in fact

voting  (if whether shareholders
abstained, the voting methods, the voting
result of each proposal and the identities of

scrutinizers for vote-counting.

Artiele-96-Article 99 The resolutions of the
shall be
promptly. Such announcement shall specify

general meeting announced
the number of shareholders and proxies
present at the meeting, the total number of
voting shares held by them, the percentage
of such voting shares in relation to all the
voting shares of the Company, the total
number of shares required by the securities
regulatory authorities in the place where the
shares of the Company shares are listed to
abstain from voting in favor and/or abstain
from voting (if any), whether shareholders
required to abstain from voting have in fact
abstained, the voting methods, the voting
result of each proposal and the identities of

scrutinizers for vote-counting.

If any proposal is not adopted, or the

general meeting
the
general meeting,

current shareholders’
the
shareholders’

amends resolution of last

special
reminder thereof shall be given in the

announcement of the resolutions of the

shareholders’ general meeting.
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PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 98 The following matters shall be
resolved by way of ordinary resolutions at a
general meeting:

the
members of the Board of Directors and

(III) appointment or dismissal of

Supervisory Committee, remuneration and
payment methods thereof;

Artiele—98—Article 101 The following
matters shall be resolved by way of ordinary
resolutions at a general meeting:

(I1D) dismissal of the

members of the Board of Directors and

(except  for
employee representative Supervisor(s)),

appointment or

Supervisory ~ Committee

remuneration and payment methods thereof;

Article 107 ...

Before the relevant proposed resolution is
voted on at the general meeting, lawyers and
two (2) representatives of the shareholders
shall be elected to take part in counting the
votes and scrutinizing the conduct of the poll
and the voting results shall be announced at
the general meeting. If any shareholder is
connected to the matter under consideration,
such shareholder and his/her proxy shall not
take the

scrutinizing the conduct of the poll. When

part in counting votes or
votes are cast on proposed resolutions at the

general meeting, the lawyers (if any),
representatives of the shareholders and the
representative of Supervisors shall be jointly
responsible for scrutinizing and counting

votes.

Artiele 107 Article 111 ...
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APPENDIX II

PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Add

Article 112 At any shareholders’ general

meeting, voting shall be conducted by

open ballot. Before the shareholders’

general meeting votes on proposals, it
shall two 2)
representatives to count the votes and

elect shareholder

scrutinize the voting. If any shareholder is

interested in the matter to be discussed,

the relevant shareholder and his proxy

shall not participate in vote counting or
When a
shareholders’ general meeting vote on

scrutinize the voting.

proposals, the counting of votes and
scrutinizing of voting shall be conducted
together by lawyers, shareholder
representatives and supervisor

representatives. The voting results shall

be announced during the meeting. The

voting results shall be contained in the

meeting minutes.

A shareholder of the Company or its

proxy, who uses the internet or other

voting methods, shall be entitled to verify

his voting results through relevant voting
system.
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PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Add

Article 113 The on-site voting shall not
end earlier than the network voting or any
other method of voting at the
shareholders’ general meeting. The
chairman of the meeting shall announce
details of voting in connection with each
proposal and the voting result. The
chairman of the meeting shall announce
whether or not a resolution has been
passed based on voting result.

announcement of
relevant parties

Prior to the formal
voting results, the
including the companies, the persons
responsible for counting votes and
scrutinizing the conduct of the relevant
poll, the major shareholders, and the
person in charge of the relevant internet
service provider involved in relation to
voting at the shareholders’ general
meeting, online voting or other means of
voting, shall be obliged to keep the status
of voting confidential.
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PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 113 ..

A general meeting may remove a Director
before expiry of his/her term of office by an
ordinary resolution subject to compliance
with relevant regulations. Removal of
Directors shall not prejudice such Director’s
right to claim for compensation under any
contract.

A Director need not hold any shares in the
Company.

ArtieleH3-Article 119 ..

A general meeting may remove a Director
before expiry of his/her term of office by an
ordinary resolution subject to compliance
with relevant regulations. Removal of
Directors shall not prejudice such Director’s
right to claim for compensation under any
contract.

The CEO or other senior management
members may concurrently hold the role
of director, but the total number of
directors who concurrently serve as the
CEO or other senior management
members and directors who are employee
representatives shall not exceed half of the
total number of directors of the Company.

A Director need not hold any shares in the
Company.

Article 124 The term of office of the
independent non-executive Directors is the
same as those of other Directors of the
Company. An Independent Director may be
re-elected after the expiration of his/her term
of office but shall not serve for more than
nine (9) consecutive years.

Artiele124-Article 130 The term of office
of the independent non-executive Directors
is the same as those of other Directors of the
Company. An Independent Director may be
re-elected after the expiration of his/her term
of office but shall not serve for more than

nine—(9)-six (6) consecutive years.

Article 130 In cases where the expected
value of fixed assets proposed for disposal
by the Board of Directors, when aggregated
with value of fixed assets disposed within
four months before the proposed disposal,
exceeds thirty-three percent (33%) of the
fixed assets value set out in the latest
balance sheet approved by the general
meetings, the Board of Directors shall not
dispose of or consent to dispose of such
fixed assets without prior approval by the
general meeting.

The term “fixed assets disposal” referred to
in this Article includes (among other things)
transferring certain interests in assets, but
excludes provision of guarantees with fixed
assets.

The validity of transactions regarding fixed
assets disposal by the Company shall not be
affected due to a violation of the first
paragraph of this Article.

Delete
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PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 133 The Company shall establish the
corresponding review and decision-making
procedures on  external  investment,
acquisition or disposal of assets, pledge of
assets, external guarantees, entrusted wealth
management, connected transactions and

other significant matters and specify the

authority of the Board of Directors.
Decision-making procedures on significant
matters shall be performed in strict

compliance with relevant systems. Those
exceeding the authority of the Board of
Directors shall be submitted to the general
meeting for approval.

Artiele 133-Article 138 The Company shall
establish the corresponding review and
decision-making procedures on external
investment, acquisition or disposal of assets,
pledge of assets, external guarantees,
entrusted wealth management, connected
transactions and other significant matters
and specify the authority of the Board of
Directors. Decision-making procedures on
significant matters shall be performed in
strict compliance with relevant systems.
Those exceeding the authority of the Board
of Directors shall be submitted to the general

meeting for approval.

Subject to the relevant disclosure and
approval regulations of the Hong Kong
Listing Rules, the decision-making
authority for Company-related matters
are as follows:

(1) Material Transactions

Any transactions of the Company
(except for guarantee) falling within
one of the criteria below shall be
submitted to the Board Meeting for
deliberation:

1. that the total assets (at book value
or assessed value, whichever is
higher) involved in the transaction
account for more than 10% of the
Company’s latest total audited

assets;

2. that the
accounts for more than 10% of the
Company’s market value;

transaction amount
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APPENDIX II PROPOSED AMENDMENTS TO THE ARTICLES IN
RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after After amendment pursuant to the
amendment pursuant to Trial Measures proposed Issue of A Shares

3. that the net assets of the
transaction object (such as equity)

in the latest accounting year

account for more than 10% of the
Company’s market value;

4. that the operating income of the

transaction object (such as equity)

in the latest accounting year
accounts for more than 10% of the
audited operating revenue of the

Company in the latest accounting
year, and exceeds RMB10 million;

5. that the profits from the
transaction account for more than
10% of the audited net profit of the
Company in the latest accounting
year, and exceeds RMB1 million;
or

6. that the net profits of the
transaction object (such as equity)
in the latest accounting year
accounts for more than 10% of the
audited net profit of the Company

in the latest accounting year, and
exceeds RMB1 million.

Any transactions of the Company
(except for guarantee) falling within

one of the criteria below shall be
submitted to the General Meeting for
deliberation:

1. that the total assets (at book value
or assessed value, whichever is

higher) involved in the transaction
account for more than 50% of the
Company’s latest total audited

assets;
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RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after After amendment pursuant to the
amendment pursuant to Trial Measures proposed Issue of A Shares

2. that the transaction amount
accounts for more than 50% of the
Company’s market value;

3. that the net assets of the
transaction object (such as equity)
in the latest accounting year
account for more than 50% of the
Company’s market value;

4. that the operating income of the
transaction object (such as equity)
in the latest accounting year
accounts for more than 50% of the
audited operating revenue of the
Company in the latest accounting
year, and exceeds RMB50 million;

5. that the profits from the
transaction account for more than
50% of the audited net profit of the
Company in the latest accounting
year, and exceeds RMBS million;
or

6. that the net profits of the
transaction object (such as equity)
in the latest accounting year
accounts for more than 50% of the
audited net profits of the Company
in the latest accounting year, and
exceeds RMBS5 million.

If any value involved in the calculations
above is negative, the absolute value shall
apply. The foregoing transaction amount
refers to the amount paid for the
transaction, the liabilities and expenses
assumed, etc. If the transaction
arrangement involves possible future
payment or receipt of consideration, and
neither specific amount is involved nor the
amount has been determined according to
the set conditions, the expected maximum
amount will be taken as the transaction
amount.
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RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after After amendment pursuant to the
amendment pursuant to Trial Measures proposed Issue of A Shares

The foregoing market value

stipulated shall refer to the
arithmetic mean of the closing
market value for the 10 trading

days prior to the transaction.

If the Company implements the
transactions by installments, the

foregoing rules shall be applied to
the aggregated amount of the
installments. The Company shall

disclose the actual occurrence of

the transactions by installments in
a timely manner. The same applies
when the above matters under the

consideration of the Board involve

such transactions.

Where a transaction involving the

purchase or sale of assets by the
Company involves a total amount
of assets or a transaction amount

that cumulatively exceeds 30% of

the Company’s latest audited total
assets within a period of 12

months, it shall, in addition to

being disclosed and audited or
assessed in accordance with the

relevant provisions, be submitted

to the general meetings for

consideration and approved by at
least two-thirds of the voting
rights held by the shareholders
present at the meeting.
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RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after After amendment pursuant to the
amendment pursuant to Trial Measures proposed Issue of A Shares

Unless prescribed by laws,
regulations, normative documents,
other matters stipulated in the
business rules of the stock
exchanges in the places where the
Shares of the Company Shares are

listed, if the Company conducts
the same type of transactions
related to the subject matter, it
shall submit to the competent
authority for consideration based

on the principle of accumulative

calculation for consecutive 12

months. The relevant transactions
that require the consideration of
the general meeting according to
the provisions of these Articles
shall be reviewed and approved by
the Board and submitted to the
general meeting of the Company
for consideration. Where the
Company has performed its
standards and procedures in
accordance with the provisions,
such transactions shall no longer

be aggregated.

Transactions other than those
subject to the approval of the
general meeting or the Board of
Directors shall be considered and
approved by the CEO.

The transactions mentioned
herein include the following:

1. purchase or sale of assets;

2. external investments (except
for the purchase of bank
wealth management products);
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Before amendment pursuant to the
proposed Issue of A Shares but after After amendment pursuant to the
amendment pursuant to Trial Measures proposed Issue of A Shares

3. transfer or acquiring R&D
projects;

4. signing license agreements;
5. provision of guarantees;

6. leasing in or leasing out of
assets;

7. entrusting or being entrusted
with the management of assets
and business;

8. donating or receiving assets;
9. debt restructuring;

10. provision of financial
assistance.

The above purchase or sale of assets
excludes purchase of raw materials, fuels
and power and transactions in relation to
daily operation including sale of products

or goods.

(2) External Guarantee

The external guarantees under Article
64 of the Articles of Association shall
be considered and approved at the
general meeting. The external
guarantees outside of the approval
authority of the general meeting shall
be considered and approved by the
Board of Directors. In the event of
consideration and approval  of
external guarantees by the Board of
Directors, the relevant resolution
subject to the approval of at least
two-thirds (2/3) of the directors
present at a meeting of the Board of
Directors, in addition to the approval
by a majority of all directors.
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Before amendment pursuant to the
proposed Issue of A Shares but after After amendment pursuant to the
amendment pursuant to Trial Measures proposed Issue of A Shares

(3) Related (connected) Transactions

Related (connected) transactions of
the Company meeting any of the
following criteria shall be submitted to
the Board of  Directors for
consideration and approval:

1. Transactions with related
(connected) natural persons in the
amount of more than

RMB300,000;

2. Transactions with related
(connected) legal persons in the
amount that accounts for more
than 0.1% of the Company’s latest
audited total assets or market
value and exceeds RMB3 million.

Related (connected) transactions of
the Company meeting any of the
following criteria shall be submitted to
the general meeting for consideration

and approval:

Transactions between the Company
and related (connected) parties (other
than the provision of guarantees) with
an amount that accounts for more
than 1% of the Company’s latest
audited total assets or market value
and exceeds RMB30 million.

For related (connected) transactions
submitted to the general meeting for
consideration and approval, the
transaction subjects shall be evaluated
or audited whereas the related
(connected) transactions in relation to
daily operation may be exempt from
audit or evaluation.
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RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Guarantees provided to related
(connected) persons by the Company
(whatever the amount) shall be first
considered and approved by the Board
of Directors and thereafter be
submitted to the general meeting for
consideration.

Transactions with the same related
(connected) person or transactions
under the same categories with
different related (connected) persons
conducted by the Company within 12
consecutive months shall be calculated
on a cumulative basis. The
abovementioned related (connected)
person above includes any legal
persons or organizations that are
under control (or control through
Shares) by the same actual controller
as the related (connected) persons, or
with directors or senior management
by the same natural persons.

Related (connected) transactions
which are required to be submitted to
the general meeting for consideration
under the Articles of Association shall
be executed after being approved by
the general meeting; related
(connected) transactions other than
those subject to the approval of the
general meeting or the Board of
Directors shall be considered and
approved by the CEO.

Article 141 Except for matters set out in
Items (VI), (VII) and (XIII) of Article 147 of
these Articles of Association which are
required to be approved by voting by two
thirds (2/3) or more of the Directors, other
matters can be approved by voting by more
than half of the Directors as resolutions of
the Board of Directors.

Artiele 141-Article 146 Except for matters
set out in Items (VI), (VII) and (XIII) of
Artiele 147-Article 135 of these Articles of
Association which are required to be
approved by voting by two thirds (2/3) or
more of the Directors, other matters can be
approved by voting by more than half of the
Directors as resolutions of the Board of
Directors.
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RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 142 When a Director is connected to
companies which are the subject of a
resolution to be decided at a Board meeting,
the related Director shall not vote on that
resolution, and shall not vote on behalf of
other Directors. Such Board meeting can be
held
connected Directors

if more than one half of the non-
attend. Resolutions
made by the Board meeting shall be passed
by more than one half of the non-connected
Directors (resolutions involving Items (VI),
(VII) and (XIII) of Article 129 of these
Articles of Association shall be approved by
voting by two thirds (2/3) or more of the
non-connected Directors). The Independent
Non-executive Directors shall offer their
the
connected transactions. If less than three (3)

independent opinions on material
non-connected Directors attend the Board
meeting, the matter shall be submitted to the

general meeting for consideration.

Artiele 142-Article 147 When a Director is
connected to companies which are the
subject of a resolution to be decided at a
Board meeting, the related Director shall not
vote on that resolution, and shall not vote on
behalf of other Directors. Such Board
meeting can be held if more than one half of
the
Resolutions made by the Board meeting

non-connected  Directors  attend.
shall be passed by more than one half of the
non-connected Directors (resolutions
involving Items (VI), (VII) and (XIII) of
Artiele 129-Article 135 of these Articles of
Association shall be approved by voting by
two thirds (2/3) or more of the non-
connected Directors). The Independent Non-
shall their

opinions on material

offer
the

connected transactions. If less than three (3)

executive  Directors

independent

non-connected Directors attend the Board
meeting, the matter shall be submitted to the

general meeting for consideration.

Article 172 The Company shall have a
Supervisory Committee. The Supervisory
Committee shall be comprised of three (3)
Supervisors. The Supervisory Committee
shall have one chairman, one employee
representative Supervisor. The proportion of
employee representative Supervisors shall
not be less than one third of all Supervisors.
Employee representative Supervisors of the
Supervisory Committee shall be elected by
employee representative meetings.

Artiele 172-Article 176 The Company shall
The
Supervisory Committee shall be comprised

have a Supervisory Committee.
of three (3) Supervisors. The Supervisory
Committee shall have one (1) chairman, one
(1) employee representative Supervisor. The
proportion of employee representative
Supervisors shall not be less than one third
(1/3)  of all

representative

Supervisors. Employee
the

Supervisory Committee shall be elected by

Supervisors of

employee representative meetings.
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RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 173 The Supervisory Committee
shall exercise the following duties and
powers:

(X) to initiate litigations against Directors
and senior management members in
accordance with provisions of the

Company Law;

Artiele173—Article 177 The Supervisory
Committee shall exercise the following

duties and powers:

(X) to initiate litigations against Directors
and senior management members in

accordance with previsiens—ef—the

Provision 151 of the Company Law;

(XI) investigation is made once

abnormality is founded in corporate

operation; if necessary, such special

institutions as accountant firms and

law firms may be hired to assist the
work, with the fees borne by the

Company;

Article 176 Notices of regular meetings of
the Supervisory Committee shall be served
to all Supervisors ten days before the
meetings are convened. Notices of the
extraordinary meetings of the Supervisory
Committee shall be served to all Supervisors
five days before the meetings are convened.
The aforesaid notice period for the meetings
of the
exempted if written consent is given by all

Supervisory Committee may be

Supervisors.

Artiele176-Article 180 Notices of regular
meetings of the Supervisory Committee
shall be served to all Supervisors ten (10)
days before the meetings are convened.
Notices of the extraordinary meetings of the
Supervisory Committee shall be served to all
(5) days the
meetings are convened. The aforesaid notice

Supervisors five before
period for the meetings of the Supervisory
Committee may be exempted if written

consent is given by all Supervisors.
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RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 186 The Directors, Supervisors, the
CEO and other senior management of the
Company shall exercise his/her powers or
perform his/her duties in accordance with
the fiduciary principle; and shall not put
himself/herself in a position where his/her
interest and his/her duty may conflict. This
principle includes, but is not limited to,
discharging the following obligations:

Artiele—3186—Article 190 The Directors,
the CEO and other senior
management of the Company shall exercise

Supervisors,

his/her powers or perform his/her duties in
accordance with the fiduciary principle; and
shall not put himself/herself in a position
where his/her interest and his/her duty may
conflict. This principle includes, but is not
discharging the

limited to, following

obligations:

(VIII) not to accept any commission in

connection with any transaction in

which the Company is involved,

except with the informed consent of

shareholders
meeting;

given in  general

Article 195 A security for the repayment of
a loan, which has been provided by the
Company acting in breach of Item (I) of
Article 193 shall not be enforceable against
the of the

following circumstances:

Company, save in respect

Artiele195-Article 199 A security for the
which has
provided by the Company acting in breach
of Item (I) of Artiele 393-Article 197 shall
not be enforceable against the Company,
the

repayment of a loan, been

save in respect of following

circumstances:
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PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 206 The Company shall publish two
(2) financial reports in each fiscal year; the
interim financial report shall be published
within sixty (60) days after the end of the
first six (6) months of the fiscal year; the
annual financial report shall be published
within one hundred and twenty (120) days

after the end of the financial year.

Other regulations of the securities regulatory
authorities at the place where the shares of
the Company are listed shall prevail.

Artiele 206-Article 210 The Company shall
publish two (2) financial reports in each
fiscal year; the interim financial report shall
be published within sixty (60) days after the
end of the first six (6) months of the fiscal
year; the annual financial report shall be
published within one hundred and twenty
(120) days after the end of the financial year.

the
regulations,

administrative
the
normative documents, the relevant stock

Unless laws,

departmental rules,

exchange at the place where the shares of

the Company are listed and the regulatory
the
annual

otherwise
shall prepare its
financial reports and submit to the CSRC

authorities requires,

Company

and the stock exchange(s) within four

months from the ending date of each

financial year and prepare the interim

financial reports and submit to the local
office of the CSRC and the
exchange(s) within two months from the

stock

ending date of the first six months of each
financial year.

The aforesaid financial reports shall be

prepared in accordance with the relevant

laws, administrative regulations and the
requirements of the CSRC and the stock

exchange(s).

ot lati - ...
! horiti \ ! }
the shares of the Company are listed shall
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PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 208 The profit distribution proposal
of the Company for each year shall be
reviewed and approved at the general
meeting. The Company shall distribute its
after-tax profit for the current year in the
order of:

Artiele—208—Article 212 The
distribution proposal of the Company for

profit

each year shall be reviewed and approved at
the general meeting. The board of directors

may propose interim cash distribution
the
requirement situations of the Company

pursuant to profit and capital

and submit to the general meeting for

approval. The Company shall distribute its
after-tax profit for the current year in the
order of:

Article 211 The Company may distribute
dividends in cash or shares. When a dividend
is distributed by way of shares, a resolution
shall be made by the general meeting and
the
authorities and other relevant competent

submitted to securities regulatory

authorities for approval.

Artiele 2H-Article 215 The Company may
distribute dividends
Provided that the profit and cash flows of
the Company are sufficient to meet its

in cash or shares.

normal  operations and long-term

development, the Company will give

priority to the distribution of dividends in

cash. Where the Company is expected to

promising development
the the
development of the Company requires a

maintain a

prospect in future and

huge amount of cash, the Company may

distribute dividends by way of stock
dividends. When a dividend is distributed
by way of shares, a resolution shall be made

by the general meeting and submitted to the
securities regulatory authorities and other

relevant competent authorities for approval.
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RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Add

Article 216 The following conditions shall
be met at the same time when the
Company distributes cash dividends: The
distributable profit (i.e. after-tax net
profit after the Company has upon
making for losses and withdrawn from the
reserve fund) for the year is positive, and
the Company has such a sufficient cash
flow that distribution of cash dividends
will not affect the Company’s subsequent
sustainable development; the
accumulated distributable profits of the
Company is positive; The audit institution
has issued a standard audit report with
unqualified opinion on the financial
report for the financial year; the
Company has no such events as major
investment plan or significant cash
expenditure (excluding projects invested
from raised proceeds). Significant
investment plan or significant cash
expenditure refers to: the proposed
external investment, acquisition of assets
or purchase of equipment by the
Company in the upcoming twelve months
with accumulated expenses amounting to
or exceeding 30% of the latest audited net
assets attributable to the parent company.

Add

Article 217 Where the foregoing
conditions for cash dividends are met, the
board of the Company shall take into
consideration various factors, including
its industry features, development stages,
its own business model and profitability
as well as whether the Company has any

substantial capital expenditure
arrangement, and differentiate the
following circumstances and propose

differentiated cash dividend policies in
accordance with the procedures under the
Articles of Association:

(1) Where the Company is in a developed
stage with no substantial capital
expenditure arrangement, the
dividend distributed in the form of
cash shall not be less than 80% of the
total current profit distribution when
profits are distributed;
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Before amendment pursuant to the
proposed Issue of A Shares but after After amendment pursuant to the
amendment pursuant to Trial Measures proposed Issue of A Shares

(2) Where the Company is in a developed

stage with substantial capital

expenditure arrangement, the
dividend distributed in the form of
cash shall not be less than 40% of the
total current profit distribution when

profits are distributed;

(3) Where the Company is in a developing

stage with substantial capital

expenditure arrangement, the
dividend distributed in the form of
cash shall not be less than 20% of the
total profit distribution when profits

are distributed

Where the Company’s stage of

development is difficult to distinguish

but there is major investment plan or

substantial capital expenditure

arrangement, the profit distribution

may be dealt with pursuant to the
previous rules.

To ensure continuity and stability of

profit distribution, subject to the cash
dividend conditions, the distributed

profits in cash accumulated in the

latest three years shall not be less than

30% of the realized annual

distributable profits in latest three
years.
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Before amendment pursuant to the

proposed Issue of A Shares but after After amendment pursuant to the
amendment pursuant to Trial Measures proposed Issue of A Shares
Add Article 218 The Company adopts the

following decision-making procedures and
mechanisms for profit distribution:

1. The annual or interim profit
distribution = proposal shall be
proposed by the Board, and the
independent non-executive Directors
shall express independent opinions on
the profit distribution proposal. The
independent non-executive Directors
may solicit the opinions of medium
and small shareholders and propose
dividend distributions and submit
them directly to the board of directors
for consideration.

2. The Supervisory Committee shall
consider and grant approval on the
profit distribution plan.

3. The Board of Directors and the

Supervisory Committee shall submit
the profit distribution plan upon
consideration and approval by them to
the general meeting for consideration

and approval.

4. The profit distribution plan shall be
considered at the general meeting. The
Company shall provide online voting
and other channels for Shareholders
to participate in voting at the general
meeting. Before the shareholders
consider specific plans on cash
dividends, the Company should
communicate and exchange ideas with
Shareholders, particularly medium
and small Shareholders, through
various channels (including but not
limited to Shareholder hotline, fax,
email and interactive platform) to
hear the opinions and requests from
medium and small Shareholders
adequately, and to give timely
responses to issues concerned by
medium and small Shareholders.
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Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

[

After the profit distribution plan has

been approved by the general meeting
of the Board of
Directors of the shall
complete the distribution of profits

Company, the

Company

within two months after the the same

was considered and approved at the

general meeting.

Add

Article 219 Provided that the Company is
under sound operation and the Board of

Directors believes that the distribution of

stock dividend is beneficial to the overall
of all Shareholders of the
Company as a whole, the Company may,

interests

under the premise that the Company

ensures sufficient cash dividend
distribution, propose plans on stock
dividend distribution. Where the

Company conducts dividend distribution

by way of stock dividend, it shall fully

take into account whether the total Share

capital after the distribution of stock

dividends is in line with, inter alia, the

current operational scale, pace of profit

growth and dilution of net assets per

Share of the Company, in order to ensure

that the profit distribution plan is in line

with the overall and long-term interests of

the Shareholders as a whole.
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Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Add

Article 220 The Company shall strictly
implement its cash dividend policy as
determined in the Articles of Association
and the specific cash dividend plan as
considered and approved at the general
meeting. If the Company needs to adjust
or change the cash dividend policy as
determined in the Articles of Association
in light of the changes in the Company’s
development stage, production and
operation conditions, investment planning
and long-term development needs, it is
required to satisfy the conditions under
the Articles of Association and execute
appropriate decision-making procedures
after substantiation. The adjustment or
changes shall be passed by the
shareholders representing not less than
two-thirds of voting rights held by all
shareholders present at the meeting; the
independent non-executive Directors shall
give clear opinion on matters such as the

truthfulness, adequacy and
reasonableness of the reasons for
adjustments and changes, truthfulness

and validity of the approval procedures as
well as its compliance with the conditions
required in the Articles of Association,
and communicate and exchange ideas
with medium and small shareholders
before the general meeting and respond to
their concerns in a timely manner.
Independent non-executive Directors may
collect opinions from the shareholders
through Internet-based voting system, if

necessary.

Specific conditions for the Company to
adjust the cash dividend policy:

(1) the Company suffers from losses or
has issued loss warning alert
announcement;
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Before amendment pursuant to the
proposed Issue of A Shares but after After amendment pursuant to the
amendment pursuant to Trial Measures proposed Issue of A Shares

(2) the balance of cash, excluding cash

raised from capital markets and cash

within special funding for special

purposes or special account

management funding such as a

government special financial funds

(including bank deposits and bonds

with high liquidity), is not sufficient to

pay the cash dividends within two

months from the date of general

meeting approving the profit

distribution;

(3) the implementation of the established

dividend policy will render it

impossible for the material investment

projects and material transactions

approved by the general meeting or

the Board of Directors of the Company

to be implemented according to

established transaction plans;

(4) the Board of Directors has reasonable

grounds to  believe that  the

implementation of the established

dividend policy will have substantive

adverse impact on the continuing

operation and profitability of the
Company.
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Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 216...

The first accounting firm of the Company
may be appointed by the inaugural meeting
before the first annual general meeting and
the term of appointment of the accounting
firm shall end at the close of the first annual
general meeting.

If the inaugural meeting does not exercise its
duties and powers in accordance with the
aforementioned provisions, then the Board
of Directors shall exercise its duties and
powers.

The accounting firm appointed by the
Company shall hold office for one (1) year
from the conclusion of the annual general
meeting at which it was appointed until the
conclusion of the next general
meeting. The accounting firm is eligible for
reappointment.

annual

Artiele216-Article 225...

The accounting firm of the Company shall
be appointed by the general meeting and
the Board of Directors shall not appoint
the accounting firm of the Company
before the general meeting.

The accounting firm appointed by the
Company shall hold office for one (1) year
from the conclusion of the annual general
meeting at which it was appointed until the
conclusion of the next annual general
meeting. The accounting firm is eligible for
reappointment.

The Company shall ensure that the
accounting documents, books of accounts,
financial reports and other accounting
information provided to the accounting
firm appointed is true and complete
without any refusal, concealment or false
statement.
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Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 217 The Company shall ensure that
the accounting documents, books of
accounts, financial reports and other
accounting information provided to the
accounting firm appointed is true and
complete without any refusal, concealment
or false statement.

Delete

Article 221 Where the Company dismisses
or ceases to re-appoint an accounting firm,
prior notice shall be given to the accounting
firm, and the accounting firm shall have the
right to state its opinions to the general
meeting.

Artiele—221—Article 230 Where the
Company dismisses or ceases to re-appoint
an accounting firm, prior notice of ten (10)
days shall be given to the accounting firm,
and the accounting firm shall have the right
to state its opinions to the general meeting.

Where the accounting firm resigns, it
shall explain at the shareholders’ meeting
whether there is any improper
circumstances of the Company.

Where it is proposed that any resolution
be passed at a general meeting concerning
the appointment of an accounting firm,
which is not an incumbent firm to fill a
casual vacancy in the office of the
accounting firm, the re-appointment of a
retiring accounting firm, which was
appointed by the Board to fill a casual
vacancy, or the dismissal of an accounting
firm before the expiration of its term of
office, the following provisions shall

apply:

(I) a copy of the appointment or removal
proposal shall be sent to the accounting
firm, which is proposed to be appointed or
dismissed or which has left its post in the
relevant accounting year before the notice
of the general meeting is given to the
shareholders. The leaving of an
accounting firm includes the removal,
resignation or retirement of such firm.
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Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

(ID) if the accounting firm leaving its post
makes representations in writing and
requests the Company to notify such
representations to the shareholders, the
Company shall (unless the representations
have been received after the prescribed
time) take the following measures:

1. state the fact that the retiring
accounting firm has made such
representations in any notice of the

resolution given to shareholders;

2. attach a copy of the representations to
the notice and deliver it to the
shareholders in the manner as stipulated
in these Articles of Association.

(I1II) if the Company fails to send out the
representations of the accounting firm in
the manner set out in item (II) above, such
accounting firm may require that the
representations be read out at the meeting
and may make a further appeal.

(IV) the leaving accounting firm shall be
entitled to attend the following meetings:

1. the general meeting at which its term of
office expires;

2. the general meeting at which it is
proposed to fill the vacancy caused by its

removal;

3. the general meeting, which is convened
as a result of its resignation.

The leaving accounting firm shall be
entitled to receive all notices of, and other
communications relating to, any such
meetings, and to speak at any such
meetings in relation to matters concerning
its role as the former accounting firm of

the Company.
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proposed Issue of A Shares but after After amendment pursuant to the
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Article 222 Where it is proposed that any | Delete
resolution be passed at a general meeting
concerning the appointment of an
accounting firm, which is not an incumbent
firm to fill a casual vacancy in the office of
the accounting firm, the re-appointment of a
retiring accounting firm, which was
appointed by the Board to fill a casual
vacancy, or the dismissal of an accounting
firm before the expiration of its term of
office, the following provisions shall apply:

(I) a copy of the appointment or removal
proposal shall be sent to the accounting firm,
which is proposed to be appointed or
dismissed or which has left its post in the
relevant accounting year before the notice of
the general meeting is given to the
shareholders.

The leaving of an accounting firm includes
the removal, resignation or retirement of
such firm.

(IT) if the accounting firm leaving its post
makes representations in writing and
requests the Company to notify such
representations to the sharcholders, the
Company shall (unless the representations
have been received after the prescribed time)
take the following measures:

1. state the fact that the retiring accounting
firm has made such representations in any
notice of the resolution given to
shareholders;

2. attach a copy of the representations to the
notice and deliver it to the shareholders in
the manner as stipulated in these Articles of
Association.

(IIT) if the Company fails to send out the
representations of the accounting firm in the
manner set out in item (II) above, such
accounting firm may require that the
representations be read out at the meeting
and may make a further appeal.
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amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

(IV) the leaving accounting firm shall be
entitled to attend the following meetings:

1. the general meeting at which its term of
office expires;

2. the general meeting at which it is
proposed to fill the vacancy caused by its
removal;

3. the general meeting, which is convened as
a result of its resignation.

The leaving accounting firm shall be entitled
to receive all notices of, and other
communications relating to, any such
meetings, and to speak at any such meetings
in relation to matters concerning its role as
the former accounting firm of the Company.

Article 234 In the circumstance set out in
Item (I) of Article 233 of these Articles of

Artiele 234-Article 242 In the circumstance
set out in Item (I) of Artiele 233-Article 241

Association, the Company may continue to | of these Articles of Association, the
subsist by amending the Articles of | Company may continue to subsist by
Association. amending the Articles of Association.

Article 235 Where the Company is | Artiele—235—Article 243 Where the
dissolved under the circumstances set out in | Company is  dissolved under  the

Items (I), (II), (IV) and (VI) of Article 233
of these Articles of Association, the
Company shall establish a liquidation
committee within fifteen (15) days upon the
approval of the securities regulatory
authorities. The composition of the
liquidation committee shall be determined
by ordinary resolution at general meeting. If
the Company fails to establish a liquidation
committee on time, creditors may request
the people’s court to designate certain
persons to form a liquidation committee to
perform liquidation.

circumstances set out in Items (I), (I), (IV)
and (VI) of Artiele 233-Article 241 of these
Articles of Association, the Company shall
establish a liquidation committee within
fifteen (15) days upon the approval of the
securities  regulatory  authorities. The
composition of the liquidation committee
shall be determined by ordinary resolution at
general meeting. If the Company fails to
establish a liquidation committee on time,
creditors may request the people’s court to

designate certain persons to form a
liquidation committee to perform
liquidation.
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After amendment pursuant to the
proposed Issue of A Shares

Where the Company is voluntarily dissolved
under the circumstance set out in Item (II) of
Article 233 of the Articles of Association,
such dissolution must be approved by more
than two thirds (2/3) of the voting rights
held by shareholders present at the general
meeting.

Where the Company is dissolved under the
circumstance set out in Item (III) of Article
233 of the Articles of Association, the
Company shall apply to the securities
with
liabilities

regulatory authorities reasons for

dissolution  and settlement
scheme. The Company shall be dissolved
from the

after obtaining the approval

securities regulatory authorities.

Where the Company is dissolved under the
circumstance set out in Item (V) of Article
233 of the Articles of Association, the
shall, the
applicable laws, order the formation of a

people’s court according to

liquidation committee comprising

shareholders, relevant authorities and
professionals to process the liquidation in
accordance with the applicable bankruptcy

law of enterprises.

Where the Company is voluntarily dissolved
under the circumstance set out in Item (II) of
Artiele233-Article 241 of the Articles of
Association, such dissolution must be
approved by more than two thirds (2/3) of
held by

present at the general meeting.

the voting rights shareholders

Where the Company is dissolved under the
circumstance set out in Item (III) of Artiele
233—Article 241 of the Articles of
Association, the Company shall apply to the
securities regulatory authorities with reasons
for dissolution and liabilities settlement
scheme. The Company shall be dissolved
after from the

obtaining the approval

securities regulatory authorities.

Where the Company is dissolved under the
circumstance set out in Item (V) of Artiele
233 —Article 241 of the Articles of

the people’s shall,
according to the applicable laws, order the

Association, court

formation of a liquidation committee

comprising shareholders, relevant
authorities and professionals to process the
liquidation in accordance with the applicable

bankruptcy law of enterprises.
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APPENDIX II

PROPOSED AMENDMENTS TO THE ARTICLES IN

RESPECT OF THE PROPOSED ISSUE OF A SHARES

Before amendment pursuant to the
proposed Issue of A Shares but after
amendment pursuant to Trial Measures

After amendment pursuant to the
proposed Issue of A Shares

Article 248 Definitions

(IITI) The “connected relations” refers to the
the
controlling shareholders, actual controller,

relationship  between Company’s
Directors, Supervisors, senior management
officers and those enterprises, which are
directly or indirectly controlled by the
foregoing  parties and such  other
relationship, which may cause the interests
of the Company to be transferred. However,
the state-controlled enterprises do not have
connected relations merely because they are

all being controlled by the State.

Artiele 248-Article 256 Definitions

(IIT) The “connected transaction” refers

to that as defined in the Hong Kong
the
transaction” refers to that as defined in
the Sci-Tech Board Listing Rules.

Listing  Rules; “related  party

Add

Article 262 These Articles of Association
was approved by special resolution of the

general meeting of the Company and shall

take effect and be implemented from the

date of the Company’s initial public

offering of A Shares and listing on the

Science and Technology Innovation Board

of Shanghai Stock Exchange. The original

Articles of Association of the Company

shall be automatically invalidated since
the effective date of these Articles of
Association.
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NOTICE OF THE 2022 ANNUAL GENERAL MEETING

J =R

LEPU BIOPHARMA

LEPU BIOPHARMA CO., LTD.
RELYUNERODBRQF

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 2157)

NOTICE OF THE 2022 ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the 2022 annual general meeting (the “AGM”) of
Lepu Biopharma Co., Ltd. (the “Company”) will be held at Conference Room, Building 7, No.
37 Chaoqgian Road, Changping District, Beijing, the PRC on Thursday, June 15, 2023 at 10:30
a.m. for the following purposes:

ORDINARY RESOLUTIONS

1. To consider and approve the resolution on the report of the Board of Directors of the
Company for the year 2022.

2. To consider and approve the resolution on the report of the Board of Supervisors of
the Company for the year 2022.

3.  To consider and approve the resolution on the annual report of the Group for the year
2022.

4. To consider and approve the resolution on the financial accounts report of the Group
for the year 2022.

5.  To consider and approve the resolution on the financial budget of the Group for the
year 2023.

6. To consider and approve the resolution on the annual profit distribution plan of the
Company for the year 2022.

7. To consider and approve the re-appointment of PricewaterhouseCoopers as the
auditor of the Company for 2023, for a term commencing from the date of approval
at the AGM until the conclusion of the 2023 annual general meeting of the Company,
and authorize the Board to determine the specific matters in relation to such
re-appointment, including but not limited to their remunerations.

_N-1-—



NOTICE OF THE 2022 ANNUAL GENERAL MEETING

SPECIAL RESOLUTIONS

8.  To consider and approve the resolution on the proposed amendments to the Articles
in respect of the Trial Measures.

9.  To consider and approve the resolution on the proposed amendments to the Articles
in respect of the proposed Issue of A Shares.

10. To consider and approve the resolution on the grant of a general mandate to the
Board to issue shares.

Details of the above resolutions are set out in the circular of the Company to be published
on May 24, 2023 in relation to the AGM. Unless otherwise indicated, capitalized terms used
in this notice shall have the same meanings as those defined in the circular.

By order of the Board
Lepu Biopharma Co., Ltd.
Dr. Pu Zhongjie

Chairman of the Board and Executive Director

Shanghai, the PRC
May 24, 2023

N2 -



NOTICE OF THE 2022 ANNUAL GENERAL MEETING

Notes:

All resolutions at the AGM will be taken by poll (except where the chairman decides to allow a resolution
relating to a procedural or administrative matter to be voted on by a show of hands) pursuant to the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited. The results of the poll will
be published on the respective websites of the Company at www.lepubiopharma.com and The Stock Exchange
of Hong Kong Limited at www.hkexnews.hk after the AGM.

Any shareholder entitled to attend and vote at the AGM convened by the above notice is entitled to appoint
one or more proxies to attend and vote instead of him/her. A proxy need not be a shareholder of the Company.

In order to be valid, the instrument appointing a proxy together with the power of attorney or other authority,
if any, under which it is signed, or a notarially certified copy of such power of attorney or authority, must be
completed and returned to the Company’s head office and principal place of business in the PRC, at No. 651,
Lianheng Road, Minhang District, Shanghai, the PRC (for holders of Domestic Shares) or the H Share registrar
of the Company in Hong Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong (for holders of H shares), at least 24 hours before the
time fixed for holding the AGM (i.e. before 10:30 a.m. on Wednesday, June 14, 2023) or any adjourned
meeting thereof. Completion and return of the form of proxy will not preclude a shareholder from attending
and voting at the AGM or any adjourned meeting thereof should he/she so wish.

For the purpose of determining the list of shareholders who are entitled to attend the AGM, the register of
members of the Company will be closed from Tuesday, May 16, 2023 to Thursday, June 15, 2023, both days
inclusive, during which period no transfer of shares will be registered. In order to be eligible to attend and vote
at the AGM, unregistered holders of the shares shall ensure all properly completed transfer documents
accompanied by the relevant share certificates must be lodged with the Company’s H share registrar in Hong
Kong, Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later than 4:30 p.m. on Monday, May 15, 2023 for
registration.

In case of joint shareholders, the vote of the senior joint shareholder who tenders a vote, whether in person
or by proxy, will be accepted to the exclusion of the votes of the other joint shareholder(s) and for this purpose,
seniority will be determined by the order in which the names stand in the register of members of the Company

in respect of the joint shareholding.

Shareholders who attend the meeting in person or by proxy shall bear their own travelling and accommodation
expenses.

A shareholder or his/her proxy should produce proof of identity when attending the AGM.

As at the date of this notice, the Board comprises Dr. Pu Zhongjie (Chairman), Dr. Sui

Ziye (Chief Executive Officer) and Dr. Hu Chaohong (Co-Chief Executive Officer) as executive
Directors; Mr. Lin Xianghong, Mr. Yang Hongbing and Ms. Pu Jue, as non-executive Directors;

and Mr. Zhou Demin, Mr. Yang Haifeng and Mr. Fengmao Hua as independent non-executive

Directors.
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NOTICE OF THE 2023 FIRST CLASS MEETING OF H SHAREHOLDERS

J =R

LEPU BIOPHARMA

LEPU BIOPHARMA CO., LTD.
RELYUNERODBRQF

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

(Stock Code: 2157)

NOTICE OF THE 2023 FIRST CLASS MEETING OF H SHAREHOLDERS

NOTICE IS HEREBY GIVEN THAT the 2023 first class meeting of H Shareholders
(the “Class Meeting of H Shareholders”) of Lepu Biopharma Co., Ltd. (the “Company”,
together with its subsidiaries, the “Group”) will be held at Conference Room, Building 7, No.
37 Chaoqian Road, Changping District, Beijing, the PRC immediately after the conclusion of
the 2022 annual general meeting of the Company to be held at the same location on Thursday,
June 15, 2023 or at any adjustment thereof for the purpose of considering and, if thought fit,
passing the following resolutions (with or without amendments). Unless otherwise indicated,
capitalised terms used herein shall have the same meanings as ascribed to them in the circular
dated May 24, 2023 issued by the Company (the “Circular”).

SPECIAL RESOLUTIONS

1.  To consider and approve the resolution on the proposed amendments to the Articles
in respect of the Trial Measures.

2. To consider and approve the resolution on the proposed amendments to the Articles
in respect of the proposed Issue of A Shares.

By order of the Board
Lepu Biopharma Co., Ltd.
Dr. Pu Zhongjie

Chairman of the Board and Executive Director

Shanghai, the PRC
May 24, 2023
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NOTICE OF THE 2023 FIRST CLASS MEETING OF H SHAREHOLDERS

Notes:

1. All resolutions at the Class Meeting of H Shareholders will be taken by poll (except where the chairman
decides to allow a resolution relating to a procedural or administrative matter to be voted on by a show of
hands) pursuant to the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited. The results of the poll will be published on the respective websites of the Company at
www.lepubiopharma.com and The Stock Exchange of Hong Kong Limited at www.hkexnews.hk after the Class
Meeting of H Shareholders.

2. Any Shareholder entitled to attend and vote at the Class Meeting of H Shareholders convened by the above
notice is entitled to appoint one or more proxies to attend and vote instead of him/her. A proxy need not be
a Shareholder of the Company.

3. In order to be valid, the instrument appointing a proxy together with the power of attorney or other authority,
if any, under which it is signed, or a notarially certified copy of such power of attorney or authority, must be
completed and returned to the H Share registrar of the Company, Computershare Hong Kong Investor Services
Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong (for H Shareholders),
at least 24 hours before the time fixed for holding the Class Meeting of H Shareholders (i.e. not later than 10:30
a.m. on Wednesday, June 14, 2023) or any adjourned meeting thereof. Completion and return of the form of
proxy will not preclude a Shareholder from attending and voting at the Class Meeting of H Shareholders or
any adjourned meeting thereof should he/she so wish.

4. As disclosed in the announcement of the Company dated April 26, 2023, for the purpose of determining the
list of H Shareholders who are entitled to attend the Class Meeting of H Shareholders, the H Share register of
members of the Company closed from Tuesday, May 16, 2023 to Thursday, June 15, 2023 (both days
inclusive), during which period no transfer of H Shares will be registered.

5. Where there are joint registered holders of any Share, any one of such joint holders may vote, either in person
or by proxy, in respect of such Share as if he/she was solely entitled thereto, but if more than one of such joint
holders are present at the Class Meeting of H Shareholders, whether in person or by proxy, the joint registered
holder present whose name stands first on the register of members of the Company in respect of the Shares
shall alone be entitled to vote in respect thereof.

6. A Shareholder or his/her proxy should produce proof of identity when attending the Class Meeting of H
Shareholders.

7. Shareholders who attend the meeting in person or by proxy shall bear their own travelling and accommodation
expenses.

As at the date of this notice, the Board comprises Dr. Pu Zhongjie (Chairman), Dr. Sui
Ziye (Chief Executive Officer) and Dr. Hu Chaohong (Co-Chief Executive Officer) as executive
Directors; Mr. Lin Xianghong, Mr. Yang Hongbing, Ms. Pu Jue and as non-executive Directors;
and Mr. Zhou Demin, Mr. Yang Haifeng and Mr. Fengmao Hua as independent non-executive

Directors.
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NOTICE OF THE 2023 FIRST CLASS MEETING OF DOMESTIC SHAREHOLDERS

J =R

LEPU BIOPHARMA

LEPU BIOPHARMA CO., LTD.
RELYUNERODBRQF

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 2157)

NOTICE OF THE 2023 FIRST CLASS MEETING OF DOMESTIC
SHAREHOLDERS

NOTICE IS HEREBY GIVEN THAT the 2023 first class meeting of Domestic
Shareholders (the “Class Meeting of Domestic Shareholders”) of Lepu Biopharma Co., Ltd.
(the “Company”, together with its subsidiaries, the “Group”) will be held at Conference
Room, Building 7, No. 37 Chaoqgian Road, Changping District, Beijing, the PRC immediately
after the conclusion of the 2023 first class meeting of H Shareholders of the Company to be
held at the same location on Thursday, June 15, 2023 or at any adjustment thereof for the
purpose of considering and, if thought fit, passing the following resolutions (with or without
amendments). Unless otherwise indicated, capitalised terms used herein shall have the same
meanings as ascribed to them in the circular dated May 24, 2023 issued by the Company (the
“Circular”).

SPECIAL RESOLUTIONS

1. To consider and approve the resolution on the proposed amendments to the Articles

in respect of the Trial Measures.

2. To consider and approve the resolution on the proposed amendments to the Articles
in respect of the proposed Issue of A Shares.

By order of the Board
Lepu Biopharma Co., Ltd.
Dr. Pu Zhongjie

Chairman of the Board and Executive Director

Shanghai, the PRC
May 24, 2023
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NOTICE OF THE 2023 FIRST CLASS MEETING OF DOMESTIC SHAREHOLDERS

Notes:

1. All resolutions at the Class Meeting of Domestic Shareholders will be taken by poll (except where the
chairman decides to allow a resolution relating to a procedural or administrative matter to be voted on by a
show of hands) pursuant to the Rules Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited. The results of the poll will be published on the respective websites of the Company at
www.lepubiopharma.com and The Stock Exchange of Hong Kong Limited at www.hkexnews.hk after the Class
Meeting of Domestic Shareholders.

2. Any Shareholder entitled to attend and vote at the Class Meeting of Domestic Shareholders convened by the
above notice is entitled to appoint one or more proxies to attend and vote instead of him/her. A proxy need not
be a Shareholder of the Company.

3. In order to be valid, the instrument appointing a proxy together with the power of attorney or other authority,
if any, under which it is signed, or a notarially certified copy of such power of attorney or authority, must be
completed and returned to the Company’s headquarters and registered office in the PRC (for Domestic
Shareholders), at least 24 hours before the time fixed for holding the Class Meeting of Domestic Shareholders
(i.e. not later than 10:30 a.m. on Wednesday, June 14, 2023) or any adjourned meeting thereof. Completion and
return of the form of proxy will not preclude a Shareholder from attending and voting at the Class Meeting
of Domestic Shareholders or any adjourned meeting thereof should he/she so wish.

4. Where there are joint registered holders of any Share, any one of such joint holders may vote, either in person
or by proxy, in respect of such Share as if he/she was solely entitled thereto, but if more than one of such joint
holders are present at the Class Meeting of Domestic Shareholders, whether in person or by proxy, the joint
registered holder present whose name stands first on the register of members of the Company in respect of the
Shares shall alone be entitled to vote in respect thereof.

5. A Shareholder or his/her proxy should produce proof of identity when attending the Class Meeting of Domestic
Shareholders.

6. Shareholders who attend the meeting in person or by proxy shall bear their own travelling and accommodation
expenses.

As at the date of this notice, the Board comprises Dr. Pu Zhongjie (Chairman), Dr. Sui
Ziye (Chief Executive Officer) and Dr. Hu Chaohong (Co-Chief Executive Officer) as executive
Directors; Mr. Lin Xianghong, Mr. Yang Hongbing and Ms. Pu Jue, as non-executive Directors;
and Mr. Zhou Demin, Mr. Yang Haifeng and Mr. Fengmao Hua as independent non-executive
Directors.
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