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DEFINITIONS

In this circular, unless the context otherwise requires, the following terms or expressions

shall have the meanings set out below:

“A Share(s)”

“Articles of Association” or
“Articles”

“Board of Directors” or “Board”

“China” or the “PRC”

“Class Meetings”

“Company”

“CSRC”

“Director(s)”

“Domestic and Unlisted Share(s)”

“Domestic and Unlisted
Shareholders”

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

the board of Directors of the Company

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

the class meeting of H Shareholders and the class meeting
of Domestic and Unlisted Shareholders to be held, the
notices of which are set out in pages N-II-1 to N-III-3 of
this circular

Biocytogen Pharmaceuticals (Beijing) Co., Ltd. (F H%
fl (AL 50 B EER A A FRA T, a
company incorporated in the PRC on November 13, 2009

limited liability
and converted into a joint stock limited liability company
incorporated in the PRC on December 29, 2020 whose
predecessor was Beijing Biocytogen Gene Biotechnology

Co., Ltd. (ALxt B E I E LW HATA R A7)

China Securities Regulatory Commission (H [l 75 7 BS &
EHEZAE)

the director(s) of the Company
ordinary share(s) issued by the Company, with a nominal
value of RMB1.0 each, which are subscribed for or

credited as paid in Renminbi

holder(s) of the Domestic and Unlisted Share(s)



DEFINITIONS

“EGM”

“Group”

“H Share(s)”

“H Shareholder(s)”

“Hong Kong”

“Hong Kong Dollars” or “HK$”

“Issue of A Shares”

“Latest Practicable Date”

“Listing Rules”

“PRC Company Law”

“PRC Securities Law”

“RMB” or “Renminbi”

“Sci-Tech Board” or
“SSE STAR MARKET”

“Share(s)”

the 2023 second extraordinary general meeting of the
Company to be held, the notice of which is set out in
pages N-I-1 to N-I-4 of this circular

the Company and its subsidiaries

overseas listed foreign Share(s) in the ordinary Share
capital of the Company with a nominal value of RMB1.00
each, which are subscribed for and traded in Hong Kong
Dollars and listed on the Stock Exchange

holder(s) 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
99,849,605 A Shares, which will be listed on the Sci-Tech
Board

November 16, 2023, being the latest practicable date
prior to the printing of this circular for ascertaining
certain information in this circular

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited, as amended from
time to time

the Company Law of the PRC ( {H#E A RILFNE /A A
%))

the Securities Law of the PRC ( ("3 A R AL 7 5
E))

Renminbi, the lawful currency of the PRC

the Sci-Tech Innovation Board of the Shanghai Stock
Exchange

ordinary Share(s) in the Share capital of the Company,
with a nominal value of RMB1.00 each, comprising
Domestic and Unlisted Share(s) and H Share(s)



DEFINITIONS

“Shareholder(s)”

“Stock Exchange”

“Substantial Shareholders”

“Supervisor(s)”

“Supervisory Committee”

“US” or “the U.S.”

* For identification purpose only

holder(s) of the Shares

The Stock Exchange of Hong Kong Limited

has the meaning ascribed thereto under the Listing Rules
the supervisor(s) of the Company

the supervisory committee of the Company

the United States of America, its territories and

possessions, any State of the United States, and the
District of Columbia
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To the Shareholders

Dear Sir or Madam,
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REPRESENTATIVE SUPERVISORS OF THE SECOND
SESSION OF THE SUPERVISORY COMMITTEE
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I. INTRODUCTION

Reference is made to the announcement of the Company dated November 10, 2023 in
relation to, among others, the proposed amendments to the Articles, the proposed election of
Directors of the second session of the Board and proposed election of non-employee
representative Supervisors of the Second session of the Supervisory Committee.

The purpose of this circular is to provide the Shareholders with information in respect of
certain resolutions to be proposed at the EGM and the Class Meetings to be held on Tuesday,
December 12, 2023, to enable you to make an informed decision on whether to vote for or
against the proposed resolutions at the EGM and the Class Meetings. For the details of the
proposed resolutions at the EGM and the Class Meetings, please also refer to the notices of the
EGM and the Class Meetings enclosed with this circular.

II. DETAILS OF THE RESOLUTIONS

1. Proposed Amendments to the Articles of Association and the Rules of Procedures

a. Proposed Amendments to the Existing Articles of Association

In order to comply with the relevant applicable rules of the CSRC, the Shanghai Stock
Exchange and the Stock Exchange, and to satisfy the relevant requirements of laws,
administrative regulations and regulatory documents, including the Company Law of the PRC,
the Securities Law of the PRC, the Trial Measures for the Administration of Overseas
Securities Issuance and Listing by Domestic Enterprises, the Guidelines on Articles of
Association of Listed Companies (Revised 2022) and the Listing Rules of the Stock Exchange,
and considering the development of the Company, the Board resolved to amend the existing
Articles of Association (the “Amended Articles of Association™).

The details of the proposed amendments to the existing Articles of Association are set out
in Appendix I of this circular. In the event of any discrepancy between the English translation

and the Chinese version, the Chinese version shall prevail.

The Amended Articles of Association shall become effective following the Shareholders’
approval at the EGM by way of a special resolution whereupon the existing Articles of
Association will be invalid simultaneously.

The legal advisers to the Company as to the laws of Hong Kong and the laws of the PRC
have respectively confirmed that the Amended Articles of Association comply with
requirements of the Listing Rules and applicable laws of the PRC. The Company confirms that
there is nothing unusual about the proposed amendments for a company incorporated in the
PRC and listed on the Stock Exchange.
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b. Proposed Amendments to the Existing Rules of Procedures of the Company
The Company intends to revise the following rules of procedures:
(a) the “Rules of Procedures for Shareholders’ General Meeting”;
(b) the “Rules of Procedures for the Board of Directors Meeting”; and
(c) the “Rules of Procedures for the Supervisory Committee Meeting”.

The details of the proposed amendments of the existing rules of procedures (the
“Amended Rules of Procedures”) are set out in Appendices Il to IV of this circular,
respectively. In the event of any discrepancy between the English translation and the Chinese
version of the proposed amendments to the rules of procedures, the Chinese version shall
prevail.

The above rules of procedures will become effective following the Shareholders’ approval
at the EGM by way of special resolutions where the existing rules of procedures will be invalid
simultaneously.

Special resolutions will be proposed at the EGM to consider and approve the amendments
to the above existing rules of procedures.

2. Proposed Amendments to the Articles of Association and the Rules of Procedures
Ancillary to the Proposed Issue of A Shares

a. Proposed Amendments to the Articles of Association Ancillary to the Proposed Issue of
A Shares

Reference is made to the circular of the Company dated March 31, 2023 and the poll
results announcement of the Company dated April 20, 2023.

Among other resolutions, the proposed Issue of A Shares and the adoption of the Articles
of Association ancillary to the proposed issue of A Shares (the “A Share Articles of
Association”) were approved at the 2023 first extraordinary general meeting, the 2023 first
meeting of H shareholders and the 2023 first class meeting of domestic and unlisted
shareholders held on April 20, 2023.

In order to comply with the relevant applicable rules of the CSRC, the Shanghai Stock
Exchange and the Stock Exchange, and to satisfy the relevant requirements of laws,
administrative regulations and regulatory documents, including the PRC Company Law, the
PRC Securities Law, the Trial Measures for the Administration of Overseas Securities Issuance
and Listing by Domestic Enterprises, the Guidelines on Articles of Association of Listed
Companies (Revised 2022), the Listing Rules of the Shanghai Stock Exchange and the Listing
Rules of the Stock Exchange, and considering the development of the Company, the Board
resolved to further amend the Articles of Association which will take effect upon completion
of the proposed Issue of A Shares (the “Amended A Share Articles of Association”).

_6—
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The details of the proposed amendments to the A Share Articles of Association are set out
in Appendix V of this circular. In the event of any discrepancy between the English translation
and the Chinese version, the Chinese version shall prevail.

The Amended A Share Articles of Association will only become effective (i) following the
Shareholders’ approval by way of special resolution(s) at the EGM, and (ii) upon completion
of the proposed Issue of A Shares, whereupon the then existing Articles of Association will be
invalid simultaneously.

For the avoidance of doubt, given that the Issue of A Shares is conditional upon, among
other things, necessary regulatory approvals, there is no assurance that it will proceed as
planned or at all. Therefore, despite the fact that the Shareholders will consider and, if thought
fit, approve the Amended Articles of Association and the Amended A Share Articles of
Association, only one version of it will become effective at the time immediately following the
EGM. The effect of the Shareholders considering, and if thought fit, approving both versions
of the Amended Articles of Association and A Share Articles of Association is that, before and
until the Issue of A Shares has been successfully completed, the version of the Amended
Articles of Association and A Share Articles of Association incorporating and consolidating all
the Amended Articles of Association will have remained effective and, vice versa.

The legal advisers to the Company as to the laws of Hong Kong and the laws of the PRC
have respectively confirmed that the Amended A Share Articles of Association comply with
requirements of the Listing Rules and applicable laws of the PRC. The Company confirms that
there is nothing unusual about the proposed amendment for a company incorporated in the PRC
and listed on the Stock Exchange.

b. Proposed Amendments to the Rules of Procedures of the Company Ancillary to the
Proposed Issue of A Shares

The Company intends to further revise the following rules of procedures (the “A Share
Rules of Procedures”):

(a) the “Rules of Procedures for Shareholders’ General Meeting”;

(b) the “Rules of Procedures for the Board of Directors Meeting”; and

(c) the “Rules of Procedures for the Supervisory Committee Meeting”.

The above A Share Rules of Procedures will become effective (i) following the
Shareholders’ approval at the EGM by way of special resolutions, and (ii) upon completion of

the proposed Issue of A Shares, whereupon the then existing rules of procedures will be invalid

simultaneously.
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For the avoidance of doubt, given that the Issue of A Shares is conditional upon, among
other things, necessary regulatory approvals, there is no assurance that it will proceed as
planned or at all. Therefore, despite the fact that the Shareholders will consider and, if thought
fit, approve the adoption of both versions of the Amended Rules of Procedures and A Share
Rules of Procedures, only one version of it will become effective at the time immediately
following the EGM. The effect of the Shareholders considering, and if thought fit, approving
both versions of the Amended Rules of Procedures and A Share Rules of Procedures is that,
before and until the Issue of A Shares has been successfully completed, the version of the
Amended Rules of Procedures and A Share Rules of Procedures incorporating and
consolidating all the Amended Rules of Procedures will have remained effective and, vice
versa.

The details of the proposed amendments of the A Share Rules of Procedures are set out
in Appendices VI to VIII of this circular, respectively. In the event of any discrepancy between
the English translation and the Chinese version of the proposed amendments to the A Share
Rules of Procedures, the Chinese version shall prevail.

Special resolutions will be proposed at the EGM to consider and approve the amendments
to the above A Share Rules of Procedures.

3. Proposed Guarantee for Bank Credit Facilities for Subsidiaries

In order to meet the needs of the Company and its subsidiaries to apply for credit from
banks and handle financing, the Company intends to provide guarantee for the bank credit of
its subsidiaries and authorize the chairman of the Board to handle the related matters.
Specifically as follows:

a. Proposed Guarantee in Relation to the Application for a RMB60 million Consolidated
Credit Facility by Jiangsu Baiao from Bank of Nanjing

Biocytogen Jiangsu Co., Ltd. (1 B [EVLEREE R A H M A PR 7)) (“Jiangsu Baiao”),
a wholly-owned subsidiary of the Company, intends to apply for a comprehensive credit line
of RMB60 million from Bank of Nanjing (i 5 ##17). The Company agrees to provide joint and
several liability guarantee for the loans incurred by Jiangsu Baiao within the above credit line,
with the specific guarantee content subject to the duly signed guarantee documents.

b.  Proposed Guarantees Involved in Credit Applications to Banks by Other Subsidiaries

The Company held the meeting of the Board on March 6, 2023 and considered and passed
the resolution on “Proposal on the Company’s Application for Bank Credit and Related
Authorization”, whereby the Group may apply for a consolidated credit line of not more than
RMB500 million from the banks for the purpose of applying for the working capital loans,
project fund loans, letters of credit, bank acceptances, packaged loans, letters of guarantee,
factoring and other loans for each project and the financing business. The authorization is valid
for one year (i.e. from March 6, 2023 to March 5, 2024) from the date of consideration and
approval by the Board.
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In order to meet the needs of other subsidiaries of the Company in applying for credit
from banks and handling financing, the Company agreed to provide joint and several liability
guarantee for the loans incurred by other subsidiaries of the Company within the above annual
credit limit (including the credit limit that has already been incurred, with the cumulative total
amount of not more than RMBS500 million), with the specific guarantee content subject to the
formally signed guarantee documents.

The Board has authorised the chairman of the Board to carry out issues, including signing
legal documents, related to the above guarantees related issue within the scope of the above

credit line.

Ordinary resolutions will be proposed at the EGM to consider and approve the above

guarantees.
4. Proposal on Election of Executive Directors and Non-executive Directors

Given that the term of office of the Directors of the first session of the Board of the
Company will expire on December 15, 2023, the Board has considered and approved the
proposed election of members of the Board, as described below. Members of the first session
of the Board shall continue to fulfil their respective responsibilities in accordance with the laws
and regulations and the Articles of Association until the members of the second session of the
Board take office.

The second session of the Board shall comprise nine Directors, including three executive
Directors, three non-executive Director and three independent non-executive Directors. The

Board proposed to:

(a) elect Dr. Shen Yuelei (% H ) as an executive Director of the second session of the
Board;

(b) elect Dr. Ni Jian (fiifi) as an executive Director of the second session of the Board;

(c) elect Dr. Zhang Haichao (&) as an executive Director of the second session of
the Board;

(d) elect Mr. Wei Yiliang (8832 R ) as a non-executive Director of the second session of
the Board;

(e) elect Dr. Zhou Kexiang (J&7]#£) as a non-executive Director of the second session
of the Board; and

(f) elect Ms. Zhang Leidi (383 %) as a non-executive Director of the second session of
the Board.
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The above executive Director and non-executive Director candidates are existing
executive Directors and non-executive Directors, all of whom meet the qualification
requirements for serving as Directors as stipulated in relevant laws, regulations and the Articles
of Association. The terms of office of the executive Directors and non-executive Directors of
the second session of the Board will be three years effective from the date of the expiration of
the first session of the Board and upon the passing of the relevant resolutions at the EGM.

Following the approval of the resolutions in relation to the proposed election of executive
Director and non-executive Director by the Shareholders at the EGM, the Company will enter
into a service contract with each executive Director and non-executive Director. Pursuant to the
service contracts to be respectively entered into between each of the executive Director and
non-executive Director candidates and the Company, (i) Dr. Shen Yuelei, Dr. Ni Jian and Dr.
Zhang Haichao as executive Directors will not receive any director’s fee from the Company,
and (ii) Mr. Wei Yiliang, Dr. Zhou Kexiang and Ms. Zhang Leidi as non-executive Directors
will not receive any director’s fee from the Company.

For biographical details of the proposed executive Directors and non-executive Directors,
please refer to the “Appendix IX-A — Biography of Executive Director and Non-executive

Director Candidates”.

As of the Latest Practicable Date, the interests or short positions of the executive
Directors and non-executive Directors candidates in the Shares, underlying Shares or
debentures of the Company and its associated corporations (within the meaning of Part XV of
the SFO), which were required (a) to be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests and short positions
which they were taken or deemed to have under such provisions of the SFO); or (b) pursuant
to Section 352 of the SFO, to be entered in the register referred to therein; or (c) to be notified
to the Company and the Stock Exchange pursuant to the Model Code, were as follows:

Approximate  Approximate

Percentage of  Percentage of

Name of Shareholding  Shareholding
Director/Supervisor/ Number of in Relevant  in Total Share
Chief Executive Class of Shares Capacity Securities Class of Shares of the Company

Dr. Shen Yuelei”®  Domestic and Beneficial owner 26,394,840 9.1% 6.6%
(“Dr. Shen”) Unlisted Shares
Domestic and Interest of 29,004,840 10.0% 7.3%
Unlisted Shares spouse
Domestic and Interest in 37,840,860 13.1% 9.5%

Unlisted Shares

controlled
corporations

— 10 =
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Approximate
Percentage of

Approximate
Percentage of

Name of Shareholding ~ Shareholding
Director/Supervisor/ Number of in Relevant  in Total Share
Chief Executive Class of Shares Capacity Securities  Class of Shares of the Company
H Shares Interest in 16,854,300 15.2% 4.2%
controlled
corporations
Dr. Ni Jian® Domestic and Beneficial owner 29,004,840 10.0% 7.3%
(“Dr. Ni”) Unlisted Shares
Domestic and Interest of 64,235,700 22.3% 16.1%
Unlisted Shares spouse
H Shares Interest of 16,854,300 15.2% 4.2%
spouse
Notes:

(1)  The calculation is based on the total number of issued Shares, 399,398,420 Shares, including
288,616,500 Domestic and Unlisted Shares and 110,781,920 H Shares, as at the Latest Practicable Date.

(2) Dr. Shen is the sole general partner and the sole managing partner of Baiao Evergreen, Baiao
Changsheng, Eucure Evergreen and Eucure Changsheng, which are employee shareholding platforms.
Dr. Shen, therefore, is deemed to be interested in the 37,840,860 Domestic and Unlisted Shares and
16,854,300 H Shares held by these four limited partnerships. He also holds 26,394,840 Domestic and
Unlisted Shares as beneficial owner.

(3)  Dr. Shen and Dr. Ni are spouses. Dr. Shen, therefore, is deemed to be interested in 29,004,840 Domestic
and Unlisted Shares which Dr. Ni holds, and Dr. Ni is deemed to be interested in 64,235,700 Domestic
and Unlisted Shares and 16,854,300 H Shares which Dr. Shen holds.

As of the Latest Practicable Date and to the best knowledge of the Board, save as
disclosed herein and in “Appendix [X-A — Biography of Executive Director and Non-executive
Director Candidates”, none of the executive Director and non-executive Director candidates
held any directorship in public companies whose securities are listed on any securities markets
in Hong Kong or overseas in the last three years. As at the Latest Practicable Date, save as
disclosed herein, none of the executive Director and non-executive Director candidates has any
other relationships with any Directors, Supervisors, senior management or Substantial
Shareholders of the Company. None of the executive Director and non-executive Director
candidates is interested in any shares of the Company or its associated corporations within the
meaning of Part XV of the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong). Save as disclosed herein, there is no information required to be disclosed pursuant to
Rules 13.51(2) (h) to (v) of the Hong Kong Listing Rules in respect of the appointment of each
of the executive Director and non-executive Director candidates, nor are there any matters that

—11 =
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need to be brought to the attention of the Shareholders. None of the executive Director and
non-executive Director candidates has been penalized by the CSRC or other relevant

authorities or punished by any stock exchange.

The aforesaid resolutions were considered and approved by the Board on November 10,
2023 and ordinary resolutions are hereby proposed at the EGM for consideration and approval.

5. Proposal on Election of Independent Non-executive Directors

Given that the term of office of the Directors of the first session of the Board of the
Company will expire on December 15, 2023, the Board has considered and approved the
proposed election of members of the Board, as described below. Members of the first session
of the Board shall continue to fulfil their respective responsibilities in accordance with the laws
and regulations and the Articles of Association until the members of the second session of the
Board take office.

The second session of the Board shall comprise nine Directors, including three executive
Directors, three non-executive Director and three independent non-executive Directors. The
Board proposed to:

(a) elect Mr. Hua Fengmao (¥£JE/%) as an independent non-executive Director of the

second session of the Board;

(b) elect Dr. Yu Changyuan (¥i{Z#€) as an independent non-executive Director of the
second session of the Board; and

(c) elect Ms. Liang Xiaoyan (ZLIEETE) as an independent non-executive Director of the

second session of the Board.

The above independent non-executive Director candidates are existing independent
non-executive Directors, all of whom meet the qualification requirements for serving as
Directors as stipulated in relevant laws, regulations and the Articles of Association. The terms
of office of the independent non-executive Directors of the second session of the Board will
be three years effective from the date of the expiration of the first session of the Board and
upon the passing of the relevant resolutions at the EGM.

Following the approval of the resolution in relation to the proposed election of
independent non-executive Director by the Shareholders at the EGM, the Company will enter
into a service contract with each independent non-executive Director. Pursuant to the service
contracts to be respectively entered into between each of the independent non-executive
Director candidates and the Company, each of Mr. Hua Fengmao, Dr. Yu Changyuan and Ms.
Liang Xiaoyan as independent non-executive directors will be entitled to a director’s fee of
RMB120,000 per annum before taxes. For details of remuneration of independent non-
executive Director, please refer to the circular dated on May 3, 2023.
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For biographical details of the proposed Directors, please refer to the “Appendix IX-B —

Biography of Independent Non-executive Director Candidates”.

As of the Latest Practicable Date and to the best knowledge of the Board, save as
disclosed herein and in “Appendix IX-B — Biography of Independent Non-executive Director
Candidates”, none of the independent non-executive Director candidates held any directorship
in public companies whose securities are listed on any securities markets in Hong Kong or
overseas in the last three years. As at the Latest Practicable Date, save as disclosed herein, none
of the independent non-executive Director candidates has any other relationships with any
Directors, Supervisors, senior management or Substantial Shareholders of the Company. None
of the independent non-executive Director candidates is interested in any shares of the
Company or its associated corporations within the meaning of Part XV of the Securities and
Futures Ordinance (Chapter 571 of the Laws of Hong Kong). Save as disclosed herein, there
is no information required to be disclosed pursuant to Rules 13.51(2) (h) to (v) of the Hong
Kong Listing Rules in respect of the appointment of each of the independent non-executive
Director candidates, nor are there any matters that need to be brought to the attention of the
Shareholders. None of the independent non-executive Director candidates has been penalized
by the CSRC or other relevant authorities or punished by any stock exchange.

In considering the proposed independent non-executive Director candidates, the
nomination committee of the Company (the “Nomination Committee”), and the remuneration
and evaluation committee of the Company (the “Remuneration and Evaluation Committee”)
have assessed and reviewed the independence of each of the independent non-executive
Director candidates in accordance with the criteria on independence set out in Rule 3.13 of the
Hong Kong Listing Rules and confirmed that all independent non-executive Director
candidates has complied with the independence criteria set out in Rule 3.13 of the Hong Kong
Listing Rules.

As further described in the biographical details of the proposed independent non-
executive Directors as set out in “Appendix [X-B — Biography of Independent Non-executive
Director Candidates” to this circular, they all possess strong and diverse educational
backgrounds and have professional experience in their specialized sectors, particularly
in-depth knowledge of investment banking, medicine, and accounting. The Nomination
Committee has assessed the performance of the proposed independent non-executive Directors
and considers that they can bring a wealth of personal perspectives, solid professional skills
and experience to the Board. Accordingly, the Nomination Committee considers that the
proposed independent non-executive Directors are capable of making diverse contributions to
the Board and are capable of providing independent, fair and objective advice and judgments
on the Company’s affairs.

The aforesaid resolutions were considered and approved by the Board on November 10,

2023 and the ordinary resolutions are hereby proposed at the EGM for consideration and

approval.
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6. Proposal on Election of Non-employee Representative Supervisors

Given that the term of office of the Supervisors of the first session of the Supervisory
Committee of the Company will expire on December 15, 2023, the Supervisory Committee has
considered and approved the proposed election of members of the Supervisory Committee, as
described below. Members of the first session of the Supervisory Committee shall continue to
fulfil their respective responsibilities in accordance with the laws and regulations and the
Articles of Association until the members of the second session of the Supervisory Committee
take office.

The second session of the Supervisory Committee shall comprise two non-employee
representative Supervisors and one employee representative Supervisors. The Supervisory
Committee proposed to:

(a) elect Ms. Li Yan as a non-employee representative Supervisor of the second session
of the Supervisory Committee; and

(b) elect Dr. Yao Jiawei as a non-employee representative Supervisor of the second
session of the Supervisory Committee.

The employee representative Supervisor of the second session of the Supervisory
Committee shall be elected democratically by the employee congress of the Company and is
not subject to the Shareholders’” approval.

The above non-employee representative Supervisor, candidates meet the qualification
requirements for serving as non-employee representative Supervisors as stipulated in relevant
laws, regulations and the Articles of Association.

Following the approval of the resolution in relation to the proposed election of
non-employee representative Supervisors by the Shareholders at the EGM, the Company will
enter into a service contract with each non-employee representative Supervisor. Pursuant to the
service contracts to be respectively entered into between each of the non-employee
representative Supervisor candidates and the Company, each of Ms. Li Yan and Dr. Yao Jiawei
will not receive any supervisor’s fee from the Company, respectively, as non-employee
representative Supervisors of the Company.

For biographical details of the proposed Supervisors please refer to the “Appendix X —
Biography of Non-employee Representative Supervisor Candidates”.

As of the Latest Practicable Date and to the best knowledge of the Supervisory
Committee, save as disclosed herein, none of the non-employee representative Supervisor
candidates held any directorship in public companies whose securities are listed on any
securities markets in Hong Kong or overseas in the last three years. As at the Latest Practicable
Date, save as disclosed herein, none of the non-employee representative Supervisor candidates
has any other relationships with any Directors, Supervisors, senior management or substantial
Shareholders of the Company. None of the non-employee representative Supervisor candidates
is interested in any shares of the Company or its associated corporations within the meaning
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of Part XV of the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong).
Save as disclosed herein, there is no information required to be disclosed pursuant to Rule
13.51(2)(h) to (v) of the Hong Kong Listing Rules in respect of the appointment of each of the
non-employee representative Supervisor candidates, nor are there any matters that need to be
brought to the attention of the Shareholders of the Company. None of the non-employee
representative Supervisor candidates has been penalized by the CSRC or other relevant
authorities or punished by any stock exchange.

The aforesaid resolutions were considered and approved by the Supervisory Committee
on November 9, 2023 and ordinary resolutions are hereby proposed at the EGM for

consideration and approval.

III. THE EGM AND THE CLASS MEETINGS

The EGM and Class Meetings will be held with the combination of a physical meeting at
Conference Room, 12 Baoshen South Street, Daxing Bio-Medicine Industry Park, Daxing
District, Beijing, PRC and a virtual meeting online on Tuesday, December 12, 2023 at 10:00
a.m., and the Class Meeting of H Shareholders and the Class Meeting of Domestic and Unlisted
Shareholders will be held immediately after the conclusion of the EGM and immediately after
the conclusion of the Class Meeting of H Shareholders, respectively, on Tuesday, December 12,
2023. Notice convening the EGM and Notices of the Class Meetings are set out in pages N-I-1
to N-III-3 of this circular and are available on the websites of the Stock Exchange

(http://www.hkexnews.hk) and of the Company (https://www.biocytogen.com.cn).

IV. CLOSURE OF REGISTER OF MEMBERS

For the purpose of determining the entitlement to attend and vote at the EGM and Class
Meetings, the register of members of the Company will be closed from Thursday, December
7, 2023 to Tuesday, December 12, 2023 (both days inclusive), during which period no transfer
of shares will be registered. In order for H Shareholders to be eligible to attend and vote at the
EGM, all transfers of shares, accompanied by the relevant share certificates, must be lodged
with the Company’s H Share Registrar, Tricor Investor Services Limited, at 17/F, Far East
Finance Centre, 16 Harcourt Road, Hong Kong (for H Shareholders), or to the Company’s
registered office at 12 Baoshen South Street, Daxing Bio-Medicine Industry Park, Daxing
District, Beijing, PRC (for the Domestic and Unlisted Shareholders), for registration not later
than 4:30 p.m. on Wednesday, December 6, 2023.

V.  PROXY ARRANGEMENT

The form of proxy of each of the EGM and the Class Meetings are enclosed.

If you intend to appoint a proxy to attend the EGM and/or the Class Meetings, you are
required to complete and return the accompanying form 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, Tricor Investor Services Limited, at 17/F, Far East Finance
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Centre, 16 Harcourt Road, Hong Kong; and for Domestic and Unlisted Shareholders, the form
of proxy should be returned to the Company’s registered office in the PRC at 12 Baoshen South
Street, Daxing Bio-Medicine Industry Park, Daxing District, Beijing, PRC by personal delivery
or by post, or via the designated URL (https://spot-emeeting.tricor.hk) by using the username
and password provided on the notification letters sent by the Company (for all Shareholders),
not less than 24 hours before the time fixed for holding the EGM (i.e. not later than 10:00 a.m.
on Monday, December 11, 2023) or any adjourned meeting thereof. Completion and return of
the form of proxy will not preclude you from attending and voting in person at the EGM and/or
the Class Meetings or at any other adjourned meeting should you so wish and in such event the

forms of proxy shall be deemed to be revoked.

VI. VOTING BY POLL

Any vote of Shareholders at the EGM and the Class Meetings must be taken by poll
except where the chairman of each of the EGM 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 EGM
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 EGM and the Class Meetings.

VII. RECOMMENDATIONS

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

VIII. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief the information contained in
this circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or this
circular misleading.

Yours faithfully,
Biocytogen Pharmaceuticals (Beijing) Co., Ltd.
Shen Yuelei
Chairman of the Board, Chief Executive Officer and
Executive Director

—16 -



APPENDIX I

PROPOSED AMENDMENTS TO THE EXISTING

ARTICLES OF ASSOCIATION

Comparison Table of Amendments to the Existing Articles of Association

No.

Original Articles

Revised Articles

CHAPTER 1 GENERAL PROVISIONS

Article 1 To regulate the organization and
operation of Biocytogen Pharmaceuticals
(Beijing) Co., Ltd. (the “Company”) and
safeguard the lawful rights and interests of the
Company, its shareholders and creditors, these
articles of association are formulated in
accordance with the Company Law of the
People’s Republic of China (the “Company
Law”), the Special Regulations of the State
Council for Overseas Shares Offerings and
Listings of Joint Stock Limited Companies
(the “Special Regulations”), the Mandatory
Provisions of Articles of Association of
Companies  that (the
“Mandatory Provisions”), the Letter of

Listed Overseas

Opinions on Supplementary Amendments to
the Articles of Association of Hong Kong
Listed Companies, the Opinions on Further
Promoting the Standardized Operation and
Listed
Companies, the Reply of the State Council to

Deepened Reforms of Overseas
the Adjustment of Regulations Applicable to
the Provisions of the Notification Period for
Meetings of Overseas Listed
Companies and Other Matters, the Rules

General

Governing the Listing of Securities on the
Stock Exchange of Hong Kong Limited (the
“Hong Kong Listing Rules”) and provisions of
other relevant national laws, administrative
regulations and rules of the State Council (the
“laws and regulations”).

CHAPTER 1 GENERAL PROVISIONS

Article 1 To regulate the organization and
operation of Biocytogen Pharmaceuticals
(Beijing) Co., Ltd. (the “Company”) and
safeguard the lawful rights and interests of the
Company, its shareholders and creditors, these
Articles of Association are formulated in
accordance with the Company Law of the
People’s Republic of China (the “Company
Law”), the—Speeial—Regilations—of—the—State
. L for O N fferi .
Lici ¢ Joint-StockLimited-C es-(d

13 : : 99
’

Proici Ao . L .
- : z Licod O ¥

13 ol 99

Companies-and-Other-Matters-the Securities
Law of the People’s Republic of China, the

Interim Measures for the Administration of

Overseas Securities Offering and Listing by

Domestic Enterprises, the Guidelines on the

Application of Regulatory Rules — No. 1 for
Overseas  Offering and Listing, the
Guidelines for the Articles of Association of
Listed Companies, the Rules Governing the

Listing of Securities on the Stock Exchange of
Hong Kong Limited (the “Hong Kong Listing
Rules”) and provisions of other relevant
national laws, administrative regulations and
rules of the State Council (the “laws and

regulations”).
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PROPOSED AMENDMENTS TO THE EXISTING

ARTICLES OF ASSOCIATION

No.

Original Articles

Revised Articles

Article 2 The Company is a company limited
by shares established in accordance with the
C}(I)mpany Law Special Regulations and other
national laws and regulations and regulatory
documents.

The Company was established by way of
promotion, and was issued a business license
upon registration with the Supervision and
Administration Bureau of Daxing District,
Beijing on December 29, 2020. The general
social credit code of the Company is
911103026977362790.

The Company has 28 promoters, namely
Shen Yuelei, Ni Jian, Zhu Mingchen, State
Development & Investment Corporation
(SDIC) VC Fund (Shanghai) of Technology
Transfer and Commercialization (Limited
Partnership), Zhaoyin Chengzhang Qihao
Investment (Shenzhen) Partnership
(Limited Partnership), Shenzhen Zhaoyin

Chengzhang Shijiuhao Equity Investment
Fund Partnership (Limited Partnership),
State Development & Investment

Corporation (SDIC) Gaoxin (Shenzhen) VC
Fund (Limited Partnership), Beijing Baiao
Evergreen Technology Development Center
(Limited Partnership), Beijing Baiao
Changsheng  Technology evelopment
Center (Limited Partnership), China Life
Chengda (Shanghai) Healthcare Equity
Investment Center (Limited Partnership),
Beijing Eucure Changsheng Technology
Development Center (Limited Partnership),
Shanghai Biofortune Medical Investment
Partnership (Limited Partnership), State
Development & Investment Corporation
(SDIC) VC Fund (Ningbo) of Technology
Transfer and Commercialization (Limited
Partnership), Jiangsu China Life Jiequan
Equity nvestment  Center  (Limited
Partnersh'ﬁ), PICC Beijing Health Care
Fund, L.P., Beijing Yuanqing Bencao
Equity Investment Center (Limited
Partnership), Shenzhen Zhaoyin Langyao
Growth  Equity  Investment und
Partnershipr (L.P.), Beijing Eucure
Evergreen Technology Development Center
(Limited Partnership), CMB International
Cal?ital Management (Shenzhen) Co., Ltd.,
SIP ORIZA SEED FUND II VENTURE
CAPITAL INVESTMENT PARTNERSHIP
(LIMITED  PARTNERSHIP), Zhuhai
Growth Win-Win Venture Capital Fund
(Limited Partnership), Xinyu Cowin
Guosheng Technology Innovation Industry
Investment Partnership (Limited
Partnership), Shenzhen Zhaoyin Gongyin
Equity Investment Partners i[i (Limite
Partnership), Yiwu Shenyuan Investment
Management Partnership (Limited
Partnership), Nanjing Wedo Alpha Venture
Capital Partnershi &imited Partnership),
Astral Eminent Limited, BioVeda China
Fund II RMB, Limited and COWIN
CHINA GROWTH FUND I, L.P..

Article 2 The Company is a company limited
by shares established in accordance with the
C}(I)mpany Law ; : and other
national laws and regulations and regulatory
documents.

The Company was established by way of
promotion, and was issued a business license
upon registration with the Supervision and
Administration Bureau of Daxing District,
Beijing on December 29, 2020. The general
social credit code of the Company is

911103026977362790.
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PROPOSED AMENDMENTS TO THE EXISTING

ARTICLES OF ASSOCIATION

No. | Original Articles Revised Articles

3. | Article 4 The address of the Company is 12 | Article 4 The address of the Company is 12
Baoshen South Street, Daxing Bio-Medicine | Baoshen South Street, Daxing Bio-Medicine
Industry Park, Zhongguancun Technology | Industry Park, Zhongguancun Technology
Park, Daxing District, Beijing, PRC. Postal | Park, Daxing District, Beijing, PRC. Postal
code is 102609. Telephone number is | code is 102609.—Felephone—number—is—0140-
010-56967666 and facsimile number is | 56967666—and—faesimile—number—is—0140-
010-56967666-8067. 56967666-8067-

4. | Article 5 Immediately before the issuance of | Article 5 Immediately before the issuance of
H shares, the registered capital of the | H shares, the registered capital of the
Company amounts to RMB374,929,920. Upon | Company amounts to RMB374,929,920. On
the completion of the public issuance of | December 22, 2021, the Company, with the
overseas listed foreign shares, and assuming | approval from the China Securities
the over-allotment option is not exercised, | Regulatory Commission (the “CSRC”),
the registered capital of the Company shall | conducted its initial public offering (the
be RMB396,688,420. Assuming the over- | “IPO”) of 24,468,500 overseas listed foreign
allotment option is exercised in full, the | shares (including 2,710,000 shares issued
registered capital of the Company shall be | through the exercise of over-allotment
RMB399,951,920. option). On July 11, 2022, the Company was

granted approval by the CSRC to convert
86,313,420 domestically unlisted shares into
overseas listed shares. Subsequently, the
Company was officially listed on the Hong
Kong Stock Exchange on September 1,
2022. Upon the completion of the public
issuance of overseas listed foreign shares, ané
. ] " L
ised—t . ] el of il
. ] " . .
exereised—n—full; the registered capital of the
Company  shall be RMB399,398,420
399,954,920,
5. | Article 8 The capital of the Company shall be | Article 8 The capital of the Company shall be

divided into equal shares. Shareholders shall
be liable to the Company to the extent of the
shares subscribed. The Company shall be
liable for its debts with all of its assets. The
Company may invest in other limited
liability companies and joint stock limited
companies, and shall be liable to its invested
company to the extent of its capital
contribution. Subject to the laws and
regulations, the Company shall not have
any joint liability for any debts of the
investee in its capacity as a capital
contributor.

divided into equal shares. Shareholders shall
be liable to the Company to the extent of the
shares subscribed. The Company shall be
liable for its debts with all of its assets. The
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ARTICLES OF ASSOCIATION
No. | Original Articles Revised Articles
6. | Article 9 These articles of association, being | Article 9 These-articles—of-asseciation;being
the code of conduct of the Company, were | the—ecede—ef—conduet—oftheCompany,—were
passed by a special resolution in the | passed—by—a—speeial—resolution—in—the
shareholders’ general meeting of the | sharcholders™—general—meeting—of—the
Company, and shall become effective from | Company;and-shall-become-effectivefrom-the
the date of listing and trading of the | date—eflistingandtradingof the- Company’s
Company’s overseas listed foreign shares on | everseas—listedforeien—shares—on—The—Stoek
The Stock Exchange of Hong Kong Limited | Exchange-of HongKongLimited(the—Hong
(the “Hong Kong Stock Exchange”). The | Keng-SteekExchange™)—The-existing-articles
existing articles of association of the | ef—asseciation—of—the Company—and—the
Company and the amendments thereto shall | amendments—thereto—shal—be—nuH—and—veid
be null and void automatically. From the | austematieally—From the date of these articles
date of these articles of association becoming | of association becoming effective, these
effective, these articles of association | articles of association constitute a legally
constitute a legally binding document | binding document regulating the organization
regulating the organization and activities of | and activities of the Company, and the rights
the Company, and the rights and obligations | and obligations between the Company and its
between the Company and its shareholder and | shareholder and among its shareholders, and
among its shareholders, and shall be legally | shall be legally binding upon the Company, its
binding upon the Company, its shareholders, | shareholders, directors, supervisors and senior
directors, supervisors and senior management. | management.
In accordance with these articles of | In accordance with these articles of
association, shareholders may sue | association, shareholders may sue
shareholders, the directors, supervisors, the | shareholders, the directors, supervisors, the
general manager and senior management of | general manager and senior management of
the Company and the Company and the | the Company and the Company and the
Company may sue its shareholders, directors, | Company may sue its shareholders, directors,
supervisors, the general manager and other | supervisors, the general manager and other
senior management. senior management.
For the purposes of the preceding | Foer-thepurpeses—of-theprecedingparagraph;
paragraph, the term “sue” shall include the “se’ i st
institution of proceedings in a court or the | preceedingsina—courtorthe-appheationtoan
application to an arbitration institution for | arbitratien—institutionferarbitration:
arbitration.
7. (newly added)
Article 11 The Company shall establish
Communist Party organizations and
conduct Party activities pursuant to the
regulations of the Constitution of the
Communist Party of China. The Company
shall provide necessary conditions for the
activities of the Party organizations.
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PROPOSED AMENDMENTS TO THE EXISTING

ARTICLES OF ASSOCIATION

the Company.

No. | Original Articles Revised Articles

8. | CHAPTER 3 SHARES CHAPTER 3 SHARES
SECTION 1 ISSUANCE OF SHARES SECTION 1 ISSUANCE OF SHARES
Article 13 The shares of the Company shall be | Article 14 The shares of the Company shall be
presented by share certificates. The Company | presented by share certificates. The-Company
shall have ordinary shares at all times. The | shall-have—erdinary—shares—at—all-times—The
Company may create other classes of shares | Companymay-ereate-otherelasses-ofshares-as
as required subject to approval of the | requiredsubjectto-approval-of-the-competent
competent authorities under the State | autherities—underthe-State-Counetk:

Council.

9. | Article 15 All shares issued by the Company | Article 17 All shares issued by the Company
shall each have a par value of RMB1.00. are denominated in Chinese Yuan-shall-each

have-a—par-value-of RMB100.

10. | Article 16 The Company may offer shares | Artiele+6-The-Company-may-offer—shareste
to domestic investors and foreign investors | demestie—investors—and—foreign—investors
subject to approval by the securities | subjeet—to—approval—by—the—seeurities
regulatory authority of the State Council. | regulatery-autherity-of-the-State Couneil-
For the purposes of the preceding | Forthe-purpeses—of-theprecedingparagraph;
paragraph, the term “foreign investors” “foreten—i 2
shall refer to investors from foreign | investorsfremfereign—countries; HongKeng;
countries, Hong Kong, Macau or Taiwan of | Maecav-orTFaiwan-of-China—wheo-subseribefor
China who subscribe for shares issued by | shares—issued-by—the-Company,—and—the—term
the Company, and the term “domestic | = te— = i
investors” shall refer to investors inside | inside-China—exeluding-the-above-mentioned
China, excluding the above-mentioned | regions;—who—subseribefor—shares—issued-by
regions, who subscribe for shares issued by | the-Cempany-

To be deleted, with article numbers to be
adjusted accordingly

15




APPENDIX I

PROPOSED AMENDMENTS TO THE EXISTING

ARTICLES OF ASSOCIATION

No. | Original Articles Revised Articles

I1. | Article 17 Shares issued by the Company to | Artiele+7—Shares—issued—-by—the-Company—to
domestic investors and other qualified | domestie—investors—and—other—qualified
investors which are to be subscribed for in | investors—which—are—to—be—subseribed—{forin
Renminbi are referred to as “domestic shares”. b - i 2
Shares issued by the Company to foreign | Shares—issued—by—the—Company—to—foreign
investors to be subscribed for in foreign | Hrvestors—to—be—subseribed—for—in—foreien
currencies are referred to as “foreign shares”. i “forei 2
Foreign shares listed outside China are | Fereign—shares—listed—outside—China—are
referred to as “overseas listed foreign shares”. = i i 2
Overseas listed foreign shares which are listed | Overseaslistedforeign-shares-which-arelisted
on the Hong Kong Stock Exchange are | on—the—Honrg—Kong—Stock—Exchange—are
referred to as H shares. H shares are shares | referred—to—as—H-shares—H-shares—are—shares
which have been admitted for listing on the | which-havebeen—-admittedforlisting—on—the
Hong Kong Stock Exchange denominated in | HengKeng—StoekExchange—denominated—in
RMB and are subscribed and traded in Hong | RMB-and-are-subseribed—and-traded—inHong
Kong dollars. Domestic shares can be | keng—deHars—Domestie—shares—ean—be
converted into H shares subject to the | eenverted—into—H —shares—subjeet—to—the
approval of the State Council or its authorized | appreval-efthe-State-Counetl-oritsauthorized
bodies and the acceptance of the Hong Kong | bedies-and-the-aceeptance-of-the-HongKong
Stock Exchange. SteekFExehange-
Foreign currencies referred to in the preceding | Fereign-eurrenciesreferred-to-inthepreeeding
paragraph mean the lawful currencies (other | paragraph—mean—thetawfal-ecurreneies—(other
than Renminbi) of other countries that are | thanr—Renminbb—ofother——countries—that—are
recognized by the foreign exchange authority | reeegnized-by-the-foreignexchange-authority
of China and for the payment for the shares | ef-China—and-for-the—paymentFfor-the—shares
subscribed. subseribed:

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

shares—and—shall-have—thesame—rights—and
To be deleted, with article numbers to be
adjusted accordingly
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ARTICLES OF ASSOCIATION

No. | Original Articles Revised Articles

12. | Article 19 After completion of the issuance | Article 18 After-completion-of-the-issuanee-of
of overseas listed foreign shares of the | everseaslistedforeignshares-ofthe Company;
Company, and assuming the over-allotment | and—assuming—the—over-allotment—option—is
option is exercised in full, the registered | exercised-inful—theregistered-—capital-ofthe
capital of the Company shall be | Companyshall-be RMB399,951,920and-the
RMB399,951,920 and the total number of | tetal-number—of-shares—shall-be399,95+920;
shares shall be 399,951,920, including | i i 950, i .
283,950,900 domestic shares, representing | representing7-0%of the-total-share-capital-of
71.0% of the total share capital of the +—4-665; i i
Company; 4,665,600 unlisted foreign | shares;representing1+-2%—ofthe—total-share
shares, representing 1.2% of the total share | eapital-of-the-Company;,—and-the-total-number
capital of the Company; and the total i 335,420, i
number of H shares is 111,335,420, | 27-8%—of—the—total—share—eapital —of —the
representing 27.8% of the total share | Cempany-Assumingtheover-aHotmentoption
capital of the Company. Assuming the over- | is—not-exereise;—theregistered—ecapital-ofthe
allotment option is not exercise, the | Companyshall-be RMB396;688;420and-the
registered capital of the Company shall be | tetal-number—of-shares—shall-be396;688;420;
RMB396,688,420 and the total number of | i i L0950, i ,
shares shall be 396,688,420, including | representing7-6% of the-totalsharecapital-of
283,950,900 domestic shares, representing —4-665; i i
71.6% of the total share capital of the | shares;—representing1+2%ofthe—total-share
Company; 4,665,600 unlisted foreign | eapital-efthe-Company:—and-thetotal number
shares, representing 1.2% of the total share i ;0715920; i
capital of the Company; and the total | 27:2%—eof—the—total—share—eapital —of —the
number of H shares is 108,071,920, | Company- The Company has a total of
representing 27.2% of the total share | 399,398,420 shares, all of which are ordinary
capital of the Company. All the shares are | shares.
ordinary shares.

13. | Article 20 The board of directors may | Article20-The-board-of-directors-may-arrange
arrange for the Company to issue overseas | for—the—Company—to—issue—overseas—listed
listed foreign shares and domestic shares | fereignshares-and-domestieshares-separately;
separately, subject to the approval of the | subjeet—to—the—approval—of—the—seecurities
securities regulatory authorities of the State | regulatory-authorities—ofthe-State-Couneil:
Council.

HotheC . Listed forei
If the Company issues overseas listed | shares—and—demestie—shares—separately—in
foreign shares and domestic shares | accordance—with-the-precedingparagraph;—the
separately in accordance with the preceding | isswance—of—such—shares—shall-be—completed
paragraph, the issuance of such shares shall | withint5-menthsfromthe-date-of-approval-by
be completed within 15 months from the | the—seeurities—regulatory—authorities—of—the
date of approval by the securities | StateCeouneth:

regulatory authorities of the State Council.

To be deleted, with article numbers to be
adjusted accordingly
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No. | Original Articles Revised Articles
14. | Article 21 The Company shall issue all | Artiele—21—The—Company—shall—ssue—all
overseas listed foreign shares and domestic | everseas—tisted—foreign—shares—and—domestic
shares respectively at one time in | sharesrespeetivelyat-one-time-inacecordance
accordance with the total number of shares | with—the—total number—of—shares—under—the
under the issuance plan. If any issue is not | issuanee—plan—H—any—issue—is—not—fully
fully subscribed, the Company may issue | subseribed;the-Companymay-issue-theshares
the shares in several tranches, subject to the | inseveral-tranches;—subjeet-to-the-approval-of
approval of the securities regulatory | the—seeurities—regulatery—autherities—of—the
authorities of the State Council. State-Ceunetl:
To be deleted, with article numbers to be
adjusted accordingly
15. (newly added)
Article 19 The Company and its
subsidiaries (including affiliates) may not
provide any form of support, including gift,
advance payment, loan  guarantee,
compensation or loan, to individuals who
are purchasing or intending to purchase the
Company shares.
16. | SECTION 2 INCREASE, DECREASE AND | SECTION 2 INCREASE, DECREASE AND

REPURCHASE OF SHARES

Article 22 In accordance with the laws and
regulations, the Company may, based on its
operating and development needs and the
resolution of a shareholders’ general meeting,
increase its capital by:

(I) the public offering of shares;
(IT) the private offering of shares;

(IIT) the placement of new shares to existing
shareholders;

(IV) the issue of new shares to existing
shareholders;

(V) the capitalization of capital reserve;

(VI) other methods permitted by laws and
regulations as well as competent authorities.

The increase in capital of the Company by
issuing new shares shall be made in
accordance with the procedures provided
by the applicable laws and regulations of
China subject to the approval under the
articles of association.

REPURCHASE OF SHARES

Article 20 In accordance with the laws and
regulations, the Company may, based on its
operating and development needs and the
resolution of a shareholders’ general meeting,
increase its capital by:

(I) the public offering of shares;

(IT) the private offering of shares;

- the_p] ‘ | _y
shapehohdess

(IIT) the issue of bonus shares-new-shares to
existing shareholders;

(IV) the capitalization of capital reserve;

(V) other methods permitted by laws and
regulations as well as competent authorities.

The Company is prohibited from issuing
preferred shares that are convertible into

ordinary shares.—Fhe—inerease—n—eapital-of
L

the EEf.ﬂﬁaﬂj by issuing e shares—shallbe

mﬂele' H—accordance ”.h the—procedures

Pro 1“.5] i th’e ﬂf'f.hmHE taws —and

“g;hm’sﬁs E.f];hm;t StEjE.EE.EE.EhE approval
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PROPOSED AMENDMENTS TO THE EXISTING

ARTICLES OF ASSOCIATION

No. | Original Articles Revised Articles
17. | Article 23 The Company may reduce its | Article 21 The Company may reduce its
registered capital in accordance with the | registered capital in accordance with the
Company Law and other relevant regulations | Company Law and other relevant regulations
and these articles of association. and these articles of association.
18. | Article 24  Under the following | Article 22 UnderthefoHowingecircumstanees;
circumstances, the Company may purchase | the—Company—may—purchase—s—shares—in
its shares in accordance with the laws, | accordance—with—the—laws,—regulations;
regulations, provisions of the Hong Kong | previstons-of-the HongKeng-StockExchange
Stock Exchange and these articles of | and—these—Artieles—of—Asseetation—The
association: Company may not repurchase its shares
except in the following circumstances:

(I) to reduce the registered capital of the

Company; (I) to reduce the registered capital of the
Company;

(II) to merge with other companies which hold

the shares of the Companys; (IT) to merge with other companies which hold
the shares of the Company;

(ITT) to use the shares for an employee stock

ownership plan or as an equity incentive; (IIT) to use the shares for an employee stock
ownership plan or as an equity incentive;

(IV) where shareholders require the Company

to purchase their shares due to their | (IV) where shareholders require the Company

disagreement on the merger or a division | to purchase their shares due to their

resolution passed by a shareholders’ general | disagreement on the merger or a division

meeting; resolution passed by a shareholders’ general
meeting;

(V) to use the shares in the conversion of the

convertible corporate bonds issued by the | (V) to use the shares in the conversion of the

Company; convertible corporate bonds issued by the
Company;

(VI) where it is necessary for preserving the

value of the Company and the interest of | (VI) where it is necessary for preserving the

shareholders; value of the Company and the interest of
shareholders;

(VII) other circumstances permitted by the

laws and regulations and the regulatory rules | (VII) other circumstances permitted by the

of the place where the shares of the Company | laws and regulations and the regulatory rules

are listed. of the place where the shares of the Company
are listed.

Otherwise, the Company may not purchase

its own shares. Otherwise-the-Company-may-notpurehase s
owishares:

19. (newly added)

Article 23 The Company may repurchase its
shares through a centralized trading
process that is open to the public or other
legally acceptable methods recognized by
the securities regulator in the place where
the shares of the Company are listed.

If the Company intends to repurchase its
shares as stipulated in the paragraphs (III),
(V) and (VI), Article 22 of these Articles of
Association, it shall do so through an open
centralized trading process. Otherwise, the
Company may not purchase its own shares.
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PROPOSED AMENDMENTS TO THE EXISTING

ARTICLES OF ASSOCIATION

No. | Original Articles Revised Articles

20. | Article 25 The Company may purchase its | Artiecle—25—The—Company—may—purchase—its
own shares by the methods permitted by the | ewn—sharesby—the-methods—permittedby—the
laws and regulations. laws—and-regulations:

To be deleted, with article numbers to be
adjusted accordingly

21. | Article 26 The Company purchasing its own | Article 24 The Company purchasing its own
shares under any of the circumstances set forth | shares under any of the circumstances set forth
in sub-paragraph (I) and (II) of the first | in sub-paragraph (I) and (II) of the first
paragraph of article 24 shall be subject to a | paragraph of Article 22—artiele—24 shall be
resolution of a shareholders’ general meeting; | subject to a resolution of a shareholders’
and the Company, in purchasing its own | general meeting; and the Company, in
shares under any of the circumstances set forth | purchasing its own shares under any of the
in sub-paragraph (III), (V) and (VI) of the first | circumstances set forth in sub-paragraph (III),
paragraph of article 24, shall, pursuant to | (V) and (VI) of the first paragraph of
these articles of association or the | Article 22-artiele24, shall, pursuant to these
authorization of a shareholders’ general | articles of association or the authorization of a
meeting, be subject to a resolution of a | shareholders’ general meeting, be subject to a
meeting of the board of directors at which | resolution of a meeting of the board of
more than two-thirds of directors are present. | directors at which more than two-thirds of

directors are present.
The shares purchased by the Company in
accordance with the first paragraph of | The shares purchased by the Company in
article 24 shall, under the circumstance set | accordance with the first paragraph of
forth in sub-paragraph (I), be canceled within | Article 22—artiele—24 shall, under the
ten days after the purchase; while under the | circumstance set forth in sub-paragraph (I), be
circumstances set forth in sub-paragraph (II) | canceled within ten days after the purchase;
or (IV), be disposed of or canceled within six | while under the circumstances set forth in
months; and while under the circumstances set | sub-paragraph (II) or (IV), be disposed of or
forth in sub-paragraph (III), (V) or (VI), | canceled within six months; and while under
aggregately not exceed 10% of the Company’s | the circumstances set forth in sub-paragraph
total shares in issue, shall be disposed of or | (III), (V) or (VI), aggregately not exceed 10%
canceled within three years. of the Company’s total shares in issue shall be
disposed of or canceled within three years.
The Company purchasing its own shares
shall perform its legal obligation of | The-Companypurchasingitsownshares—shall
information disclosure. perform—its—legal—obligation—of information
diselosure:

22. | Article 27 The Company may repurchase its | Artiecle 27The-Company—mayrepurchase—its
shares by any of the following methods | shares—by—any—of—the—following—methods
pursuant to the laws and regulations or | putsuant-to-thelaws—and-regulations—or—with
with the approval from the competent | the-approval-fromthe-competent-authorities:
authorities:

H—making—a—repurchase—offer—to—all
(I) making a repurchase offer to all | shareholders—inpropertion—to—theirrespeetive
shareholders in proportion to their | sharcholdings:
respective shareholdings;

I hasineil B bl ’
(II) repurchasing through public trading on | steekexchange;
a stock exchange;

HbH——repurchasing—by—eover-the-counter
(III) repurchasing by over-the-counter | agreements:
agreements;

HH-eothermetheds—as—permitted-by—thetaws
(IV) other methods as permitted by the laws | andregulations-and-the-competentautherities:
and regulations and the competent
authorities. To be deleted, with article numbers to be

adjusted accordingly
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ARTICLES OF ASSOCIATION

No. | Original Articles Revised Articles

23. | Article 28 Where the Company repurchases | Article28-Where-the Companyrepurchasesits
its shares by over-the-counter agreements, | sharesby-eover-the-counteragreements;tt-shall
it shall seek prior approval of the | seek—priorapproval-of-the—shareholders—ata
shareholders at a shareholders’ general | shareholders™general-meeting—in—acecordance
meeting in accordance with these articles of | with—these—articles—ef—assoetation—The
association. The Company may terminate | Companymayterminate—orrevise—a—contract
or revise a contract so entered or waive any | so—entered—or—watve—any—of —its—rights
of its rights thereunder with the same | thereunder—with—the—same—approval—by
approval by shareholders at a shareholders’ | shareholders—at—a—shareholders™—general
general meeting. meeting:
A contract for the repurchase of shares as | A—contract—for—the—repurchase—of shares—as
referred to in the preceding paragraph | referred-to-intheprecedingparagraphineludes
includes (without limitation) an agreement | (withouttimitation)—an—agreement—to—asstme
to assume the obligation to repurchase | the—ebligation—to—repurchase—shares—and—an
shares and an agreement to have the right | agreement—to—have—the—rightto—repurehase
to repurchase shares. shares:
The Company shall not assign a contract | The-Companyshall not-assign—a—contractfor
for the repurchase of its shares or any of its | therepurehase-ofitsshares-oranyofitsrights
rights thereunder. theretnder:
The shares to be repurchased by the | The-sharesto-berepurchased-by-the-Company
Company shall be subject to a maximum | shall-be—subjectto—a—maximumprice—ifthe
price if the shares are not repurchased | shares-are-notrepurehased-throughthe-market
through the market or by tender. If the | erby-tendert{theshares—arerepurchased-by
shares are repurchased by tender, the | tender,—the—tender—shall—-be—available—to—all
tender shall be available to all shareholders | sharehelders—alike-
alike.

To be deleted, with article numbers to be
adjusted accordingly

24. | Article 29 Shares legally repurchased by the | Artiele29-Sharestegally—repurchased-by—the
Company shall be cancelled within the period | Cempany-shal-be-eanceled-withintheperiod
prescribed by the laws and regulations, and | preseribed—by—thetaws—and-—regulations;—and
shall apply to the original company | shal—apply—to—the—original—company
registration authority for registration of the | registration—authority—forregistration—of—the
change of its registered share capital. change-ofitsregistered-share—eapital:
The registered share capital of the Company | The—registered-share—eapital-ofthe-Company
shall be reduced by the aggregate nominal | shaH—-be—reduced—by—the—aggregatenominal
value of those cancelled shares. value-of-those-canceled-shares:

To be deleted, with article numbers to be
adjusted accordingly
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ARTICLES OF ASSOCIATION

No. | Original Articles Revised Articles

25. | Article 30 Unless the Company is in the | Artiele30—Unless—theCompany—is—in—the
course of liquidation, it shall comply with | eeurse-ofHiquidationitshall-comply-—with-the
the following provisions when repurchasing | fellewing—provistons—when—repurchasing—its
its shares in issue: shares—in-isste:
(I) where the Company repurchases its | (h-where-the-Companyrepurehasesitsshares

shares at nominal value, the total nominal
value shall be deducted from the balance of
the distributable profits of the Company or
out of the proceeds of a fresh share issue
made for that purpose;

(IT) where the Company repurchases its
shares at a premium, an amount equivalent
to the total nominal value shall be deducted
from the balance of the distributable profits
of the Company or out of the proceeds of a
fresh share issue made for that purpose.
Payment of the portion in excess of the
nominal value shall be effected as follows:

1. where the shares repurchased are issued
at nominal value, payment shall be made
out of the balance of the distributable
profits of the Company;

2. where the shares repurchased are issued
at a premium, payment shall be made out of
the balance of the distributable profits of
the Company or the proceeds of a fresh
share issue made for that purpose, provided
that the amount paid out of the proceeds of
the fresh issue may not exceed the aggregate
of premiums received by the Company on
the issue of the shares repurchased or the
current balance of the premium account (or
capital reserve account) of the Company
(including the premiums from the fresh
issue);

(III) payment by the Company in
consideration for the following purposes
shall be made out of the distributable
profits of the Company:

1. acquisition of rights to repurchase
shares;

2. modification of any share repurchase
contract;

3. release of any obligation under any share
repurchase contract.
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ARTICLES OF ASSOCIATION

No. | Original Articles Revised Articles

(IV) after the registered capital of the | dV)—after—the—registered—eapital—of —the
Company has been reduced by the total | Company—has—been—reduced—by—the—total
nominal value of the cancelled shares in | rominal—value—of the—canceled—shares—in
accordance with the relevant provisions, the | aceerdance—with—the—relevantprovisions;—the
amount deducted from the distributable | ameuntdeductedfromthedistributableprofits
profits of the Company for repurchasing | ef-the-Companyforrepurchasingpart-of-the
part of the nominal value of the shares shall | reminal—valve—ef—the—shares—shall—be
be transferred to the premium account (or | transferred-to-the-premium-aceount-(oreapital
capital reserve account) of the Company. | reserve—aceount-of-the-Company—Where—the
Where the laws, regulations and other | laws;—regulations—and—other—regulatory
regulatory documents, relevant | decuments;—relevant—requirements—of—the
requirements of the securities regulatory | seeurities—regulatory—authorities—and—stoek
authorities and stock exchanges in the place | exchanges-in-the-place-wheretheshares-of-the
where the shares of the Company are listed | Companyaretisted-have-any-otherprovisions
have any other provisions in respect of the | inrespeet-of-the-finanetalarrangementrelated
financial arrangement related to the | to—the—afoeresaid—share—repurchase;—such
aforesaid share repurchase, such provisions | previsiens—shatl-prevail:
shall prevail.

To be deleted, with article numbers to be

adjusted accordingly

26. | SECTION 3 TRANSFER OF SHARES SECTION 3 TRANSFER OF SHARES

Article 31 Subject to the laws and
regulations and relevant requirements of
the securities regulatory authorities and
stock exchange where the shares of the
Company are listed, the shares of the
Company may be transferred free of any

lien.

The transfer of H Shares shall be registered
with the Hong Kong share registrar designated
by the Company.

Article 25
transferable in accordance with the law.

The Company’s shares are

The transfer of H Shares shall be registered
with the Hong Kong share registrar designated

by the Company.
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No. | Original Articles Revised Articles

27. | Article 33 Shares held by promoters shall not | Article 27 Shares held by promoters shall not
be transferred within one year from the | be transferred within one year from the
establishment of the Company. establishment of the Company. Shares

already issued before the Company’s IPO
Directors, supervisors and the senior | may not be transferred within one year
management of the Company shall declare to | from the date when the Company’s shares
the Company their shareholdings in the | are listed on a stock exchange.
Company and any changes in such
shareholdings. During their terms of office, | Directors, supervisors and the senior
they may transfer no more than 25% of the | management of the Company shall declare to
total number of shares they hold in the | the Company their shareholdings in the
Company each year. They shall not transfer | Company and any changes in such
the shares they hold within one year from the | shareholdings. During their terms of office,
date of the listing of the Company on a stock | they may transfer no more than 25% of the
exchange, nor within half a year after they | total number of shares they hold in the
have left their positions in the Company. Company each year. They shall not transfer
the shares they hold within one year from the
Where the regulations of the securities | date of the listing of the Company on a stock
regulatory authority in the place where the | exchange, nor within half a year after they
shares of the Company are listed have any | have left their positions in the Company.
other provisions in respect of the restrictions
on transfers of overseas listed shares, such | Where the regulations of the securities
provisions shall prevail. regulatory authority in the place where the
shares of the Company are listed have any
other provisions in respect of the restrictions
on transfers of overseas listed shares, such
provisions shall prevail.

28. | Article 34 All paid-up H Shares are freely | Artiele34—All-—paid-up—H-Shares—are—freely

transferable pursuant to these articles of | transferable—pursuant—to—these—artieles—eof
association. However, the board of directors | assoctation—However—theboard—ofdirectors
may refuse to recognize any instrument of | may—refuse—to—recognizeany—instrament—of
transfer without any explanation, unless | transfer-without-any-explanation,—anless—such
such transfer complies with the following | transfer—ecomplies—with—the—fellowing
requirements: requirements:
(I) all transfer documents and other | (B-alltransferdocuments-andotherdoctments
documents relating to or affecting the title | relating—to—or—affecting—the—tile—of—any—H
of any H Shares are required to be | Shares—are—required—to—be—registered;—with
registered, with registration fees paid to the | registration—fees—paid—to—the—Company
Company prescribed by the Hong Kong | preseribed—by—theHongKongListingRules
Listing Rules subject to a maximum | subjectto-a-maximum-preseribed-by-the-Hong
prescribed by the Hong Kong Listing Rules | KengListing Rulesfrom-timeto-time:

from time to time;
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No. | Original Articles Revised Articles
(IT) the instrument of transfer involves only | H-the-instrument-of-transfer-involves-only H
H Shares; Shares;
(IIT) the stamp duty payable on the | (Hb-thestamp-dutypayable-onthe-instrament
instrument of transfer has been duly paid; | eftransferhas-been-dulypatd;
(IV) the relevant share certificate(s) and | \9-therelevant-share—certificate(s)and-any
any other evidence reasonably required by | ether—evidence—reasenably—required—by—the
the board of directors showing that the | beard-of-directors—showingthat-thetransferoer
transferor has the right to transfer the | has—therightto—transfer—theshares—shal-be
shares shall be provided; provided:
(V) where the shares are intended to be | O—where—the—shares—are—intended—to—be
transferred to joint holders, the number of | transferred—to—joint—hoelders;—the—number—of
such joint shareholders shall not be more | suchjointshareholdersshall-not-be-more-than
than four; forr
(VI) the shares are free of any lien of the | (VD—theshares—are—free—of—anytien—of—the
Company. Company-
If the board of directors refuses to register | H-the-board-ofdirectors—refusestoregistera
a share transfer, the Company shall send | share—transfer,—theCempany—shallsend—the
the transferor and the transferee a notice of | transferorand-thetransferee-anotice-ofrefusal
refusal within 2 months from the date of | within2-menths{remthe-date—ofapplication
application for such transfer. for—sueh—transfer

To be deleted, with article numbers to be
adjusted accordingly

29. | Article 35 Transfer of overseas listed | Article35-Transfer-of-overseastistedforeign
foreign shares listed in Hong Kong shall be | sharestlistedinHongKongshall-be-executed
executed with a written transfer instrument | with-a-writtentransferinstromentin-a-general
in a general or common form or any other | ercommenformor-anyother formaceepted
form accepted by the board of directors | by—the—board—of—directors—(inelading—the
(including the standard transfer instrument | standard-transferinstrument-ortransferforms
or transfer forms as prescribed by the Hong | as—preseribed—by—the—Hong—Kong—Stoek
Kong Stock Exchange from time to time). | Exchangefrom—time—to—time)—Thetransfer
The transfer instrument may only be signed | instrament—may—only—be—signed—byhand—or
by hand or affixed with the seal of a | affixed—with—the—seal-of—a—company(if—the
company (if the transferor or transferee is a | transferor-ortransfereeis—a—company)y—Jfthe
company). If the transferor or the | transferor—or—the—transferee—is—arecognized
transferee is a recognized clearing house | elearing—heouse—(Reeognized—Clearing
(“Recognized Clearing House”) or proxy | Heuse)—er—proxy—thereof—as—defined—by
thereof as defined by relevant provisions of | relevant-provisions—of-the Hong Kongtawsin
the Hong Kong laws in force from time to | foreefrom-time-to-time-the-transferform-ean
time, the transfer form can be signed by | be—signed—by—hand—or—print—All—transfer
hand or print. All transfer instruments shall | instraments—shall-be-kept-at-the-legal-address
be kept at the legal address of the Company | ef-the-Company-orotherplace-designated-by

or other place designated by the board of
directors from time to time.

To be deleted, with article numbers to be
adjusted accordingly
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30.

(newly added)

Article 28 Directors, supervisors, senior
management and shareholders holding
more than 5% of the Company’s shares
shall surrender to the Company’s board of
directors any proceeds from sale of
Company shares or other equity-related
securities within six months of purchase or
from repurchase of Company shares within
six months of sale. However, this provision
does not apply to securities firms that hold
more than 5% of Company shares following
acquisition of remaining shares after sales
under an underwriting contract or other
situations prescribed by the CSRC. Where
the listing rules of the stock exchange where
the Company’s shares are listed have any
other provisions in respect of the
restrictions on the transfer of H shares,
such provisions shall prevail.

The shares or other equity-related
securities held by directors, supervisors,
senior management and  individual
shareholders as referred to in the preceding
paragraph shall include the shares or other
equity-related securities held by their
spouses, parents and children as well as
those held under other individuals’
accounts.

In the event that the board of directors fails
to comply with the provisions of the first
paragraph of this Article, shareholders may
request the board of directors to rectify

within 30 days.

Should the board of directors fails to rectify
its noncompliance within the specified
period, shareholders shall be entitled to
institute legal proceedings to the people’s
court in their own names for the interests of

the Company.

Directors who fail to comply with the
provisions of the first paragraph of this
Article shall bear joint and several liability
in accordance with the law.

-1-16 -



APPENDIX I

PROPOSED AMENDMENTS TO THE EXISTING

ARTICLES OF ASSOCIATION

No. | Original Articles Revised Articles

31. | SECTION 4 SHARE CERTIFICATES AND | SECHON4—-SHARE-CERHEICATES-AND
REGISTER OF SHAREHOLDERS REGISTER-OFE-SHAREHOLDERS
Article 36 The share certificates of the | Artiele—36—The—share—ecertificates—of—the
Company shall be in registered form. In | Company—shall—-be—in—registered—form—In
addition to those required by the Company | addition—to—these—required—by—theCempany
Law, the share certificates of the Company | Law,—the—share—eertificates—of the—Company
shall contain other information required by | shall-eontain-otherinformationrequired-by-the
the stock exchange on which the shares of | steck—exchange—on—which—the—shares—of—the
the Company are listed. Company-aretisted:
The Company may issue foreign shares in | The-Company-may-issue-foreign-sharesinthe
the form of foreign depository receipts or | form—of-foreign—-depository—reeeipts—or—other
other derivatives in accordance with the | derivatives—in—accordance—with—thetaws—and
laws and practices of registration and | practices—ef—registration—and—depestt—of
deposit of securities in the place of its | securitiesinthe-place-ofitstisting—Where-the
listing. share-eapital-ofthe-Company-inelades—shares

hiehd . ohts—d
Where the share capital of the Company | designation—ofsuch—shares—must—inelude—the
includes shares which do not carry voting = irg—rights”
rights, the designation of such shares must
include the words ‘“no voting rights”’. | Where-theshare—eapitalincludes—shares—with
Where the share capital includes shares | different-votingrights;the-designationof-each
with different voting rights, the designation | elass-efshares-otherthanthese-with-the-meost
of each class of shares, other than those | privileged—veting—rights;—must—inelude—the
with the most privileged voting rights, must & i i tehts” i
include the words “restricted voting rights” | veting—rights™
or “limited voting rights”.
To be deleted, with article numbers to be
adjusted accordingly
32. | Article 37 When the H shares are listed on | Artiele37-When-the-H-shares-are-listed-on-the

the Hong Kong Stock Exchange, the
Company shall ensure that all of the listing
documents relating to the securities listed
on the Hong Kong Stock Exchange contain
the following statements, and shall instruct
and procure the share registrars not to
register any subscription, purchase or
transfer of share in the name of any
individual holder unless and until he/she
submits such properly executed forms to
the share registrars, which shall include the
following statements:
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(I) the share purchaser agrees with the
Company and each shareholder of the
Company, and the Company agrees with each
shareholder, to observe and comply with the
Company Law, Special Regulations, the laws
and regulations and these articles of
association;

(II) the share purchaser agrees with the
Company and each shareholder, director,
supervisor, general manager and senior
management member of the Company, and the
Company, acting for itself and for each
director, supervisor, general manager and
senior management member, agrees with each
shareholder to refer all disputes and claims
arising from these articles of association or
any rights or obligations conferred or imposed
by the Company Law or other laws and
administrative regulations concerning the
affairs of the Company to arbitration in
accordance with these articles of association,
and any reference to arbitration shall be
deemed to authorize the arbitration tribunal to
conduct hearing in open session and to publish
its award. Such arbitral award shall be final
and conclusive;

(ITT) the share purchaser agrees with the
Company and each shareholder of the
Company that the shares of the Company are
freely transferable by the holder thereof;

(IV) the share purchaser authorizes the
Company to enter into a contract on his/her
behalf with each director and senior
management member whereby such director
and senior management member undertake to
observe and comply with their obligations to
the shareholders stipulated in these articles of
association.

To be deleted, with article numbers to be
adjusted accordingly
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33. | Article 38 The share certificates shall be | Artiele—38—The—share—eertificates—shall—be
signed by the legal representative of the | signed—by—thetegal—representative—of—the
Company. If the signatures of senior | Company—H—the—signatures—of—senior
management members of the Company are | management—members—of—the—Company—are
required by the stock exchange on which | required—by—the—stock—exchange—on—which
Company shares are listed, the share | Company—shares—are—listed;—the——share
certificates shall also be signed by such | eertificatesshall-also-be-signed-by-such-senior
senior management members. The share | management-members—Theshare—certifieates
certificates shall become effective after the | shall-become—effective—after—theseal-ofthe
seal of the Company is affixed thereto or | Company-isaffixed-thereto-orprinted-thereon:
printed thereon. The affixing of the seal of | Theaffixing-of-theseal-of the- Company-onthe
the Company on the share certificates shall | share—eertificates—shall——require—the
require the authorization of the board of | autherization—ef—theboard—ofdirectors—The
directors. The signature of the legal | signature-of-thelegal-representative—or—other
representative or other senior management | sentor—management—members—on—the—share
members on the share certificates may also | eertificatesmay-also-beinprintedform—Ithe
be in printed form. If the shares of the | shares—of-the-Company—are-issued-and-traded
Company are issued and traded in | in—paperless—form,—the—regulations—of—the
paperless form, the regulations of the | seeurities—regulatery—authorities—er—stoek
securities regulatory authorities or stock | exchange(s)-of-theplace—where—theshares—of
exchange(s) of the place where the shares of | the-Company—aretisted-shalapply-
the Company are listed shall apply.

To be deleted, with article numbers to be
adjusted accordingly

34. | Article 39 The Company shall maintain a | Artiele—39—The—Company—shall—maintain—a
register of shareholders to contain the | register—ef—sharcholders—to—contain—the
following information and register the | fellewing—information—and—register—the
particulars of shareholders as required by | partictlars-of shareholders—as—required-by-the
the laws and regulations and the Hong | taws—and—regulations—and—the—Honrg—Kong
Kong Listing Rules: Listing Rules:
(I) the name, address and occupation or | (H-thenameaddress-and-oceupation-ornature
nature of each shareholder; ol-each shareholder:
(II) the class and number of shares held by | dbH—the—elass—and-number—ofshares—held-by
each shareholder; each shareholder:
(III) the consideration paid or payable for | (HD-the-considerationpaid-orpayableforthe
the shares held by each shareholder; shares-held-by-eachshareholder;
(IV) the share certificate numbers of the | V)—the—share—ecertificate—numbers—of—the
shares held by each shareholder; shares-held-by-eachshareholder;
(V) the date on which each shareholder was | &9—the—date—on—which-each—sharcholder—was
registered as a shareholder; registered-as—a—sharehoelder;
(VI) the date on which each shareholder | (VbH—the—date—on—which—each—sharcholder
ceased to be a shareholder. eeased-to-be-a—shareholder:
The register of shareholders shall be | Theregisterofsharcholdersshall-be-sufficient
sufficient evidence of the holding of | evidence-ofthe-holdingof-Companysharesby

Company shares by a shareholder, unless
there is evidence to the contrary.
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If two or more persons are registered as the
joint shareholders of any shares, they shall
be deemed to be joint holders of such shares
and be subject to the following provisions:

(I) the Company is not obliged to register
more than four persons as the joint
shareholders of any shares;

(IT) all joint shareholders shall jointly and
severally assume the liability to pay all
amounts payable for the relevant shares;

(IIT) if one of the joint shareholders is
deceased or deregistered, only the surviving
joint shareholders shall be deemed as the
owners of the shares. However, the board of
directors may demand the provision of such
supporting documents as it considers
appropriate to prove the death or
deregistration of the relevant shareholder
for the purpose of updating the register of
shareholders;

(IV) in respect of joint holders of any
shares, only the joint shareholder ranking
first in the register of shareholders has the
right to receive share certificates, notices or
other documents of the Company. Any
notices delivered to such shareholder shall
be deemed to have been delivered to all the
joint holders. Any joint shareholders may
sign a form of proxy. If more than one of the
joint shareholders are present in person or
by proxy, the vote made by the senior joint
shareholders ranking senior in the register
of shareholders, whether in person or by
proxy, shall be accepted as the sole vote for
all joint shareholders. In this regard, the
seniority of shareholders shall be
determined by the ranking of joint
shareholders in the register of shareholders
of the Company; and

(V) a receipt issued by any joint
shareholders in respect of any dividends,
bonuses or capital returns payable to the
joint shareholders shall be deemed to be an
effective receipt issued by all joint
shareholders to the Company.

The Company shall promptly update the
register of shareholders if there is any
change in the information recorded therein.

To be deleted, with article numbers to be
adjusted accordingly
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35. | Article 40 The Company may, according to | Article-40-The-Company-may,accordingtoan
an understanding or agreement with the | understandingoragreementwiththeseeurities
securities regulatory authority under the | regulatory—autherityunder—the—State—Couneil
State Council and overseas securities | and-overseas-seeuritiesregulatoryautherities;
regulatory authorities, maintain the | maintain—the—register—of —the—helders—of
register of the holders of overseas listed | everseas—tlisted—foreign—shares—n—a—plaece
foreign shares in a place outside China, and | eutside—China;—and—entrust-its—administration
entrust its administration to an overseas | to-an-overseas-ageney—The-original-register-of
agency. The original register of holders of | holders—ofthe—overseaslistedforeign—shares
the overseas listed foreign shares listed in | Hsted—inHongKong—shall-be—maintained—in
Hong Kong shall be maintained in Hong | HengKeng:
Kong.

The_C hallmaintai -
The Company shall maintain a copy of the | register—of—holders—of—the—overseas—listed
register of holders of the overseas listed | fereignshares-atthedemicle-ofthe Company-
foreign shares at the domicile of the | The-entrusted-overseasagentshalensure-that
Company. The entrusted overseas agent | the-eriginal-and-duplicates—oftheregister—of
shall ensure that the original and duplicates | holders—of-overseastistedforeign—shares—are
of the register of holders of overseas listed | consistent-at-al-times—Where-the-original-and
foreign shares are consistent at all times. | duplicates—of—the—register—of —holders—of
Where the original and duplicates of the | everseas—listed—foreign—shares—are—neot
register of holders of overseas listed foreign | eensistent,the-original-verston—shall-prevail:
shares are not consistent, the original
version shall prevail. To be deleted, with article numbers to be
adjusted accordingly

36. | Article 41 The Company shall maintain a | Artiecle—4+—The—Company—shall-maintain—a
complete register of shareholders. completeregister-of-shareholders:
The register of shareholders shall include: | Theregister-ofsharecholders—shall-include:
(I) the register of shareholders maintained | Hh-theregister-of-shareholders—maintained—at
at the domicile of the Company (other than | the-demieile-ofthe Company-(otherthanthese
those as described in sub-paragraph | as-deseribedin—sub-paragraph-dh-and-Hb-of
(IT) and (III) of this article); this-article):
(IT) the register of holders of overseas listed | (H)-the—register—of-holders—of-overseastisted
foreign shares of the Company maintained | foereign—shares—of-the Companymaintained—at
at the place where the overseas stock | the—place—where—the-overseas—stoek-exchange
exchange on which the shares are listed; on—which-theshares—areJisted:
(III) the register of shareholders | (Hb-theregister-ofsharcholdersmaintained-at
maintained at such other place as the board | such-otherplace-as-the-board-of directors-may
of directors may consider necessary for the | eonsiderneeessary—for-the—purpese—oftsting
purpose of listing of the shares of the | ef-theshares—ofthe Company:

Company.

To be deleted, with article numbers to be
adjusted accordingly
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37. | Article 42 Different branch registers of | Artiele—42—Different—branch—registers—of
shareholders shall not register the same | sharchelders—shall—not—register—the—same
shares. No transfer of the shares registered | shares—Ne-transfer-of-the-shares—registered-in
in any branch register shall, during its | any—branch—register—shallb—during—its
registration, be registered in another | registration,—beregistered—in—anotherbranch
branch register of shareholders. register-of-sharehelders:
Alteration or rectification of any branch | Adteration—or—rectification—of—any—branch
register of shareholders shall be made in | register—ef—shareholders—shall-be—made—in
accordance with the laws of the place where | aceordance—with-theJaws—ofthe—place—where
such part of the register of shareholders is | such—part—of—the—register—ofshareholders—is
maintained. matntated:
To be deleted, with article numbers to be
adjusted accordingly
38. | Article 43 No transfer of shares will be | Artiecle—43—Neo—transfer—of —shares—wil—be
registered within 30 days before a | registered—within—30—days—before—=a
shareholders’ general meeting or within 5 | sharchelders™generalmeetingor-withinS-days
days before the record date determined by | before—the—record—date—determined—by—the
the Company for the purpose of dividend | Cempany—for—the—purpese—of—dividend
distribution. distribation-
To be deleted, with article numbers to be
adjusted accordingly
39. | Article 44 If the Company intends to | Article-441Hthe-Company-intendsto-convene
convene a shareholders’ general meeting to | a—sharehelders’general-meeting—to—distribute
distribute dividends, to liquidate or to | dividends;—to—tquidate—or—to—conduet—other
conduct other activities requiring the | activities—requiring—the—verifieation—eof
verification of shareholdings, the board of | sharchoeldings;,—the—board—ofdirectors—shall
directors shall determine a record date. | determine—a—record—date—Holders—of—shares
Holders of shares whose names appear in | whese—names—appear—in—the—register—of
the register of shareholders at the end of the | shareholders-atthe-end-oftherecord-date-shalt
record date shall be shareholders of the | besharcholders—ofthe-Company-
Company.
To be deleted, with article numbers to be
adjusted accordingly
40. | Article 45 Any person who objects to the | Article—45—Any—person—who—objeets—to—the
register of shareholders and requests to | register-ofsharcholders—andrequeststo-have
have his/her name entered in or removed | histhername-enteredin-orremovedfromthe
from the register may apply to a court of | register—may—apply—to—a—court—of—competent
competent jurisdiction for rectification. jurisdietton—rtorreetifieation:

To be deleted, with article numbers to be
adjusted accordingly

-1-22 -




APPENDIX I

PROPOSED AMENDMENTS TO THE EXISTING

ARTICLES OF ASSOCIATION

No. | Original Articles Revised Articles
41. | Article 46 Any person who is a registered | Article—46—Any—person—whe—is—a—registered

shareholder or who requests to have his/her | shareholder—or—who—requests—to—-havehisther
name entered into the register of | name-entered-into-theregister-ofshareholders
shareholders in respect of shares in the | inrespeet-of-shares—inthe-Company-and-has
Company and has lost his/her share | lest—histher—share—certificate—{the—Original
certificate (the “QOriginal Share | Share-Certifieate™-may-apply-to-the-Company
Certificate”) may apply to the Company for | forthe-issue-ofnew-share-certificate-inrespeet
the issue of new share certificate in respect < 2y
of such shares (the “Relevant Shares”).

H—a—helder—of—domestieshares—has—histher
If a holder of domestic shares has his/her | share—eertificate—lost—and—applies—fer—a
share certificate lost and applies for a | replacement,—it—shall—be—dealt—with—in
replacement, it shall be dealt with in | aceordance-with-the CompanyLaw:
accordance with the Company Law.

H-ahelder—ef-overseastistedforeign—shares
If a holder of overseas listed foreign shares | has-histher—share—eertificate Jostand—applies
has his/her share certificate lost and applies | for—a—replacement,—it—maybe—dealt—with—in
for a replacement, it may be dealt with in | aceerdance—with—thetaws;—the—rules—of—the
accordance with the laws, the rules of the | stoek—exechange—or—other—regulations—of—the
stock exchange or other regulations of the | place-where-the-original-register-of-holders-of
place where the original register of holders | everseastistedforeign—sharesiskept
of overseas listed foreign shares is kept.

Where-an-H-shareholderhastost-histhershare
Where an H shareholder has lost his/her | eertificate—and-applies—{fora—replacement—the
share certificate and applies for a | isswe-efareplacementeertificateshall-comply
replacement, the issue of a replacement | with-the feHowingrequirements:
certificate shall comply with the following
requirements: D-Theapplicantshall submitanapplicationto

] - . ] hedf
(I) The applicant shall submit an | accompanied—by—a—notary—eertificate—or
application to the Company in the | statatory-declaration—Thenotarycertificate-or
prescribed form accompanied by a notary | statatery—deeclaration—shall-previdethereasen
certificate or statutory declaration. The | of-the-application—and-the—eircumstances—and
notary certificate or statutory declaration | evidence-oftheloss-of-theshare-certificatesas
shall provide the reason of the application | wel-as-a-deelarationthatno-otherperson-shalt
and the circumstances and evidence of the | be-entiledtorequest-to—beregistered-as—the
loss of the share certificates as well as a | sharcholder-of-the Relevant-Shares:
declaration that no other person shall be
entitled to request to be registered as the | dh—No—elaim—has—been—received—by—the
shareholder of the Relevant Shares. Company—from—a—person—other—than—the

L | hic/l . i
(IT) No claim has been received by the | helder—ef—theRelevant—Shares—before—the
Company from a person other than the | Cempany—decides—to—issue—the—replacement
applicant to have his/her name registered as | share—certificate-
a holder of the Relevant Shares before the
Company decides to issue the replacement | (HH-The-Companyshall+fit-deetdesto-issue
share certificate. a—replacement—share—eertifieate—to—the
Leant. ] e

(IIT) The Company shall, if it decides to | intention—to—issue—the—replacement—share
issue a replacement share certificate to the | eertificatein—suchnewspapers—designated-by
applicant, make announcements of its | the—board—of—directors—T he—announcements
intention to issue the replacement share | shall-be-madeatleastoneceinevery30-daysin
certificate in such newspapers designated | a—perted-of90-days:

by the board of directors. The
announcements shall be made at least once
in every 30 days in a period of 90 days.
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(IV) The Company shall deliver to the stock
exchange where the Company is listed a
copy of the announcement regarding the
intention to issue a replacement share
The
Company may publish the announcement

certificate before its publication.
upon the receipt of confirmation from such
stock exchange that the announcement has
been exhibited at the premises of such stock
exchange. The announcement shall be
exhibited at the premises of such stock
exchange for a period of 90 days. If the
registered holder of the Relevant Shares
raises objection to the application for issue
of replacement share certificate, the
Company shall send by post to such
registered shareholder a copy of the

announcement.

(V) If, upon expiration of the 90-day period
referred to in sub-paragraph (III) and (IV)
of this article, the Company has not
received from any objection to such
application, the Company may issue a
certificate to the

replacement share

applicant.

(VI) The Original Share Certificate shall be
cancelled immediately upon the issue of a
replacement and the cancellation and
replacement of share certificates shall be
recorded in the register of shareholders
accordingly.

(VII) All
cancellation of the

expenses relating to the
Share

Certificate and the issue of a replacement

Original

share certificate shall be borne by the
applicant. The Company may refuse to take
any action until a reasonable guarantee of
payment is provided by the applicant.

To be deleted, with article numbers to be
adjusted accordingly
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FOR THE PURCHASE OF SHARES OF
THE COMPANY

Article 49 The Company and its
subsidiaries shall not, by any means at any
time, provide any Kkind of financial
assistance to a person who acquires or
intends to acquire shares of the Company.
The buyer of shares of the Company
includes a person who directly or indirectly
assumes obligations due to the acquisition
of shares of the Company.

The Company and its subsidiaries shall not,
by any means at any time, provide financial
assistance to the said obligor for the
purpose of reducing or discharging the
obligations assumed by aforesaid person.

The provisions of this article shall not apply
to the circumstances mentioned in article 51
of these articles of association.

No. | Original Articles Revised Articles
42. | Article 47 After the issue of a replacement | Artiele47After—the—issae—of—a—replacement
share certificate pursuant to these articles | share—certificate—pursuant-to-these—artieles—of
of association, the name of a bona fide | asseciation;thename-of-abonafidepurchaser
purchaser who holds the new share | whe—helds—the—new—share—eertificate—or—a
certificate or a shareholder who is | shareholderwho-isregistered-as-the-helder-of
registered as the holder of such shares (as a | such—shares—{as—a—bonafidepurehaser)—shall
bona fide purchaser) shall not be removed | rot—be—removed—from—the—register—of
from the register of shareholders. shareholders:
To be deleted, with article numbers to be
adjusted accordingly
43. | Article 48 The Company shall not be liable | Article 48 The-Company-shallnotbeliablefor
for any damages suffered by any person | any-damages—suffered-by-anyperson{fromthe
from the cancellation of an Original Share | eancellation—of-an—Original-Share—Certifieate
Certificate or the issue of a replacement | orthe-issue-of-areplacement-share-eertifieate;
share certificate, unless the claimant can | unless—the—elaimant—ean—prove—that—the
prove that the Company had acted | Company -hadactedfraudulently-
fraudulently.
No new warrant certificate shall be issued | replace-anylost-warrant-eertificates—issued—in
to replace any lost warrant certificates | bearerform—unless—theCompany—is—satisfied
issued in bearer form unless the Company is | beyond—a—reasonable—doubt—that—the—original
satisfied beyond a reasonable doubt that the | eertifieatehas-been-destroyed:
original certificate has been destroyed.
To be deleted, with article numbers to be
adjusted accordingly
44. | SECTION 5 FINANCIAL ASSISTANCE | SECHONSHFINANCIALASSISTANCEEOR

To be deleted, with article numbers to be
adjusted accordingly
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45.

Article 50 The
mentioned in article 49 of these articles of

financial assistance
association shall include (but not limited to)
the following:

(I) a gift;

(IT) a guarantee (including the assumption
of liability by the guarantor or the
provision of assets by the guarantor to
secure the performance of obligations by
the obligor), indemnity (other than an
indemnity in respect of the default of the
Company), release or waiver of any rights;

(IIT) a provision of loan or any other
contract under which the obligations of the
Company are to be fulfilled before the
obligations of another party, or a change in
the parties to, or the assignment of rights
arising under, such loan or contract; and

(IV) any other form of financial assistance
given by the Company when the Company
is insolvent or has no net assets or when its
net assets would thereby be reduced by a
material extent.

Assumption of obligations shall include the
assumption of obligations by the obligor by
entering into a contract or making any
arrangement (whether or not such contract
or arrangement is enforceable and whether
or not such obligation is assumed by the
obligor on his/her own or jointly with any
other person) or by changing its financial
position in any other way.

ole S0 The fi alasei oned

To be deleted, with article numbers to be

adjusted accordingly
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46.

Article 51 The following acts shall not be
deemed as acts prohibited under article 49:

(I) the provision of financial assistance by
the Company is in good faith and in the
interest of the Company, and the principal
purpose of the financial assistance is not for
the acquisition of shares in the Company, or
the financial assistance is an incidental part
of plan of the Company;

(II) lawful distribution of the assets of the
Company as dividends;

(IIT) distribution of dividends in the form of
shares;

(IV) reduction of

repurchase of shares and adjustment of

registered capital,
shareholding structure in accordance with
these articles of association;

(V) provision of a loan by the Company in
the course of its ordinary business
(provided that the net assets of the
Company are not thereby reduced or that,
to the extent that the assets are thereby
reduced, the financial assistance is provided
out of the distributable profits of the
Company);

(VI) the provision of money by the
Company for contributions to employees’
share scheme (provided that the net assets
of the Company are not thereby reduced or
that, to the extent that the assets are
thereby reduced, the financial assistance is
provided out of distributable profits of the
Company).

. TR

To be deleted, with article numbers to be

adjusted accordingly
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47. | CHAPTER 4 SHAREHOLDERS AND | CHAPTER 4 SHAREHOLDERS AND
SHAREHOLDERS’ GENERAL MEETINGS | SHAREHOLDERS’ GENERAL MEETINGS
SECTION 1 SHAREHOLDERS SECTION 1 SHAREHOLDERS
Article 52 The shareholders of the Company | Article 29 The-sharehelders—efthe Company
are those who lawfully hold the shares of | are-these-whetawfuly-held-the-shares—of-the
the Company and have their names i i i
registered in the register of shareholders. —The Company
The shareholders shall enjoy the rights and | shall maintain a register of shareholders
assume the obligations according to the class | and conduct shareholder registration
and number of the shares they hold. The | against the evidence provided by the
shareholders holding the same class of shares | securities registration authority and in
shall enjoy the same rights and assume the | compliance  with applicable  laws,
same obligations. The quorum for a class | regulations, normative documents, and the
meeting (other than an adjourned meeting) | Hong Kong Listing Rules. The register of
to consider a variation of the rights of the | shareholders serves as conclusive evidence
class of shares shall be the holders of at | of a shareholder’s ownership of the
least one-third of the issued shares of that | Company shares.
class.
For shareholders holding foreign shares
listed overseas and traded in Hong Kong,
the original copy of the register of
shareholders shall be kept in Hong Kong
for shareholders’ inspection.
The shareholders shall enjoy the rights and
assume the obligations according to the class
and number of the shares they hold. The
shareholders holding the same class of shares
shall enjoy the same rights and assume the
same obligations. Fhe—quorsm—for—a—elass
: hert] I i .
of —shares—shall—be—the—helders—ef—atteast
48. (newly added)
Article 30 If the Company intends to
convene a shareholders’ general meeting to
distribute dividends, to liquidate or to
conduct other actions that necessitate the
verification of shareholders, the board of
directors or the convener of the
shareholders’ general meeting shall
determine a record date. Holders of shares
whose names appear in the register of
shareholders at the end of the record date
shall be shareholders of the Company
entitled to relevant right and interests.
49. | Article 53 Holders of ordinary shares of the | Article 31 The Company’s shareholders

Company shall enjoy the following rights:

(I) to receive dividends and other forms of
distribution of interest in proportion to their
respective shareholdings;

shall enjoy the following rights:

(I) to receive dividends and other forms of
distribution of interest in proportion to their
respective shareholdings;
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(IT) to attend shareholders’ general meetings
in person or by proxy, and to speak and
exercise voting rights at shareholders’
general meetings in proportion to their
respective shareholdings;

(IIT) to supervise the business operations of
the Company and to make recommendations
and interrogations;

(IV) to transfer or pledge the shares they hold
according to the laws, regulations and these
articles of association;

information in
articles of

(V) to obtain relevant
accordance with these
association, including:

1. a set of these articles of association upon
payment of a fee;

2. the rights to inspect and obtain copies of
the following information upon payment of
a reasonable charge:

(1) all registers of shareholders;

(2) personal information of the directors,
supervisors, general manager and other
senior management of the Company,
including:

(a) current and previous names and aliases;
(b) main address (domicile);
(c) nationality;

(d) full-time and all other part-time jobs
and titles;

(e) identity documents and numbers.
(3) share capital of the Company;

(4) reports showing the nominal value,
number, maximum and minimum price
paid in respect of each class of shares
repurchased by the Company since the end
of the last fiscal year, and the aggregate
amount paid by the Company for such
shares;

(IT) to request, convene, preside over and

attend shareholders” general meetings in

person or by proxy, and to speak and exercise

their respective voting rights at shareholders’

general meetings—in—propertion—to—their
ve_shareholdings:

(IIT) to supervise the business operations of
the Company and to make recommendations
and interrogations;

(IV) to transfer, donate or pledge the shares
they hold according to the laws, regulations
and these articles of association;

(V) to inspect these Articles of Association,
register of shareholders, bond certificates,
minutes of shareholders’ general meetings,
resolutions of the board of directors and
supervisory board meetings, and financial
accounting reports of the Company;
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(5) the minutes of shareholders’ general
meetings (for inspection by shareholders
resolutions  of

only) and special

shareholders’ general meetings;

(6) the latest audited financial statements
and the
supervisors’ reports of the Company;

directors’, auditors’ and

(7) the copy of the latest annual return
submitted to the State Administration for
Market Regulation or other competent
authorities in China;

(8) counterfoils of corporate bonds,
resolutions of the meetings of the board of
directors and the Supervisory Committee,
the financial and accounting reports of the
Company;

The Company shall maintain the documents
set out in sub-paragraph (1) to (7) above
except sub-paragraph (2) at the address of
the Company in Hong Kong for free
inspection by the public and its
shareholders in accordance with the Hong
Kong Listing Rules.

(VI) to request the Company to acquire his/her
shares if he/she objects to a resolution of a
shareholders’ general meeting on a merger or
division of the Company;

(VID) to participate in the distribution of the
assets of the
their
termination or liquidation of the Company;

remaining Company in

proportion to shareholdings upon

(VIII) any other rights prescribed by the laws,
regulations, rules of the securities regulatory
authorities and the stock exchange where the
securities of the Company are listed and as
stipulated under these articles of association.

(VI) to request the Company to acquire his/her
shares if he/she objects to a resolution of a
shareholders’ general meeting on a merger or
division of the Company;

(VII) to participate in the distribution of the
assets of the
their
termination or liquidation of the Company;

remaining Company in

proportion  to shareholdings upon
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The Company shall not freeze or otherwise | (VIII) to access the Hong Kong register of

impair any of the rights attached to any | shareholders for the Company, provided,

shares only by reason that the person or | however, that the Company may temporarily

persons who are interested directly or | suspend shareholder registration procedures in

indirectly therein have failed to disclose | accordance with the equivalent provisions of

their interests to the Company. Section 632 of the Companies Ordinance
(Cap. 622);

Rights of the shareholders of the Company

who are legal persons shall be exercised by | (IX) any other rights prescribed by the laws,

their legal representatives or agents on | regulations, rules of the securities regulatory

their behalf. authorities and the stock exchange where the
securities of the Company are listed and as
stipulated under these articles of association.
The_C hall : herwi
. C the riol hed ]
only-by-reason-that-the-person-or-persons-whe
| cailed el heiti l
Company-:
Rights—ef the—shareholders—of the Company
whe—are—legal-persens—shall-be—exereisedby
behal-

50. (newly added)

Article 33 If any
shareholders’ general meeting or board

resolution of a

meeting is in violation of the laws or

administrative regulations, the

shareholders shall be entitled to request the

people’s court to invalidate such resolution.

If the convening procedure or voting

method of a shareholders’ general meeting

or board meeting is in violation of the laws,

administrative regulations or these Articles

of Association, or if a resolution is in

violation of these Articles of Association,

the shareholders shall be entitled to request

the people’s court for revocation within 60

days after the resolution is made.
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51

(newly added)

Article 34 If any director or senior
management violates laws, administrative
regulations or these Articles of Association
when performing his/her duties, thereby
incurring any loss of the Company, the
shareholder(s) severally or jointly holding
1% or above shares of the Company for 180
consecutive days or above 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 when
performing its duties, thereby incurring
any loss of the Company, the
aforementioned shareholders shall be
entitled to request the board of directors in
writing to institute legal proceedings to the

people’s court.

If the supervisory committee or the board
of directors refuses to institute legal
proceedings after receiving the written
request or does not institute legal
proceedings within 30 days after receiving
such request, or if the circumstance is
urgent and any delay of legal proceedings
may incur irrecoverable damage to the
interests of the Company, the shareholders,
as specified in the preceding article, shall be
entitled to institute legal proceedings to the
people’s court in their own names for the
interests of the Company.

If any other person infringes upon the
lawful rights and interests of the Company,
thereby resulting in the Company incurring
any loss, the shareholder(s) as mentioned in
the first paragraph of this Article may
institute legal proceedings to the people’s
court according to the provisions of the two
preceding paragraphs.

52.

(newly added)

Article 35 If any director or senior
management violates laws, regulations or
these articles of association, thereby
resulting in the shareholders incurring any
loss, the shareholders may institute legal
proceedings in the people’s court.
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53.

Article 55 Holders of ordinary shares of the
Company  shall have the following
obligations:

(I) to comply with the laws, regulations and
these articles of association;

(IT) to pay capital contribution as per the
shares subscribed for and the method of
subscription;

(IIT) to be liable to the Company according
to the shares being held;

(IV) not to withdraw capital contribution,
unless in the circumstances stipulated by the
laws and regulations;

(V) not to damage any of the interests of the
Company or other shareholders by abusing the
shareholder’s rights, nor damage the interests
of any creditor of the Company by abusing the
independent status of the Company as a legal
person and limited liability of shareholders;

(VI) any other obligations prescribed by the

laws, regulations and these articles of
association.
Except for the conditions that the

purchasers agree to at the time of share
purchase, shareholders do not assume any
subsequently added responsibility for share
capital unless otherwise specified by the
laws and regulations.

If a shareholder abuses his/her shareholder
rights, thereby causing the Company or
shareholders to sustain a loss, he/she shall be
held liable for damages in accordance with the
laws. If a shareholder abuses the independent
status of the Company as a legal person and
limited liability of shareholders to evade a
debt, thereby materially harming the interests
of a creditor of the Company, he/she shall bear
joint and several liability for the debt of the
Company.

Article 36 Helders—of-ordinaryshares—ef-The

Company’s shareholders shall have the
following obligations:

(I) to comply with the laws, administrative
regulations and these Articles of Association;

(IT) to pay capital contribution as per the
shares subscribed for and the method of
subscription;

b -to-be_tiab] he C ’

(ITT) not to withdraw capital contribution,
unless in the circumstances stipulated by the
laws and regulations;

(IV) not to damage any of the interests of the
Company or other shareholders by abusing the
shareholder’s rights, nor damage the interests
of any creditor of the Company by abusing the
independent status of the Company as a legal
person and limited liability of shareholders;
(V) any other obligations prescribed by the
laws, regulations and these articles of
association.

If a shareholder abuses his/her shareholder
rights, thereby causing the Company or
shareholders to sustain a loss, he/she shall be
held liable for damages in accordance with the
laws. If a shareholder abuses the independent
status of the Company as a legal person and
limited liability of shareholders to evade a
debt, thereby materially harming the interests
of a creditor of the Company, he/she shall bear
joint and several liability for the debt of the
Company.
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54. (newly added)

Article 37 Shareholders holding more than
5% of the Company’s voting shares, who
pledge the shares they held in the Company,
shall notify the Company in writing on the
date of such pledge.

55. | Article 57 In addition to obligations | Artiele-57In-additionto-obligations—imposed
imposed by laws, regulations or by the stock | bytaws;regulations-orby-the-steek-exchange
exchange on which shares of the Company | enwhichshares-ofthe-Company-arelisted;the
are listed, the controlling shareholder shall | eentreling—shareholder—shall—not—make
not make decisions that are detrimental to | deeistons—that-are-detrimental-to-the—interests
the interests of all or part of shareholders | ef-al-orpart-of-shareholders-on-thefollowing
on the following issues when exercising its | isstes—when—exereising—its—rights—as—a
rights as a shareholder: shareholder:

(I) to relieve a director or supervisor of | (Hh-torelieve-adirectororsupervisorofhisther
his/her duty to act in good faith in the best | dutyto-actingoodfaith-inthe bestinterest-of
interest of the Company; the-Company:
(II) to approve the expropriation by a | db-to-approve-theexpropriationby-a-director
director or supervisor (for the benefit of | ersuperviser{forthe-benefitothistherownor
his/her own or of another person), in any | ef—another—person);—in—any—manner,—of—the
manner, of the assets of the Company, | assets—of—the—Company,—inclading—but—net
including but not limited to, opportunities | limited—to;—opportanities—favorable—to—the
favorable to the Company; Company:
(III) to approve the expropriation by a | (Hb-te-approvethe-expropriationby-a-director
director or supervisor (for the benefit of | ersuperviser{forthe-benefitofhistherownor
his/her own or of another person) of the | efanetherpersen)—of-thepersonalrights—of
personal rights of other shareholders, | ether—shareholders—inecludingbutnetlimited
including but not limited to, rights to | te;—rights—to—distributions—and—voting—rights;
distributions and voting rights, save for a | save—fer—a—ecerperate—restructuring—of—the
corporate restructuring of the Company | Company-approved-by-ashareholders general
approved by a shareholders’ general | meeting—in—acecordance—with-these—articles—of
meeting in accordance with these articles of | asseetation:
association.

To be deleted, with article numbers to be

adjusted accordingly

56. | Article 58 The “controlling shareholder” i = i 2

referred to in the preceding article means a
person who satisfies one of the following
conditions:

(I) he/she alone, or acting in concert with
others, has the power to elect not less than
half of the members of the board of
directors;
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(IT) he/she alone, or acting in concert with | bh—he/she—alone,—or—acting—in—eoneert—with
others, has the power to exercise 30% or | ethers;hasthepowerto-exereise30%ormore
more (or such other percentage as may from | (er-such-otherpereentage-as-mayfromtimeto
time to time be specified in applicable PRC | time-be—speeifiedin—applicable PRCHaws—as
laws as being the level for triggering a | being—theJevel fortriggering—a—mandatory
mandatory general offer or for otherwise | general—offer—or—for—otherwise—establishing
establishing legal or management control | fegal-er-managementcontrol-over-a-business
over a business enterprise) or to control the | enterprise)-erto-control-theexereise-ef30%or
exercise of 30% or more of the voting rights | moere-of-the-votingrights-ofthe-Company;
of the Company;

HE)hefshe alone, L ”
(IIT) he/she alone, or acting in concert with | ethers;helds30%eormere—ofthe—issued-and
others, holds 30% or more of the issued and | eutstandingshares—ofthe Company;
outstanding shares of the Company;

V) he/she_aloe. L ”
(IV) he/she alone, or acting in concert with | ethers;—in—any—other—manner—has—de—faeto
others, in any other manner has de facto | eontrol-of-the-Company-
control of the Company.
The “acting in concert” referred to in the | precedingarticle-means-actiontakenby-twe-or
preceding article means action taken by two | mere—persens—pursuant—to—an—-agreement—{(oral
or more persons pursuant to an agreement | er-written)-to-obtain-or-conselidatecontrel-of
(oral or written) to obtain or consolidate | the—-Companythrough—theacquisition-by—any
control of the Company through the | of-themofvotingrightsof-the Company;
acquisition by any of them of voting rights
of the Company; To be deleted, with article numbers to be

adjusted accordingly

57. | Article 59 If any resolution of a | Artiele 59 anyresolutionof-asharcholders”

shareholders’ general meeting or board | general—meeting—or—board—meeting—is—in
meeting is in violation of the laws or | vielation—eof—the—taws—or—regulations;—the
regulations, the shareholders shall be | shareholders—shall-be—entitledto—request—the
entitled to request the people’s court to | peeple’s—ecourtto-invalidate suehreselution:
invalidate such resolution.

i . 1 . hod
If the convening procedure or voting | ef-a—shareholdersgeneral-meeting—or—beard
method of a shareholders’ general meeting | meetingis-in-violation-of-thetaws;regulations

or board meeting is in violation of the laws,
regulations or these articles of association,
or if a resolution is in violation of these
articles of association, the shareholders
shall be entitled to request the people’s
court for revocation within 60 days after the
resolution is made.

To be deleted, with article numbers to be
adjusted accordingly
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58. | Article 60 If any director or senior | Artiele—60—H—any—direetor—or—sentor
management violates laws, regulations or | management—vielates—taws;—regulations—or
these articles of association when | these-articles-of-assoetation—whenperforming
performing  his/her  duties, thereby | histherduties;—thereby—ineurring—anyJoss—of
incurring any loss of the Company, the | the-Cempany—theshareholder(s)severallyor
shareholder(s) severally or jointly holding | jeintlyhelding1%—or—aboveshares—of—the
1% or above shares of the Company for 180 | Companyfor180-consecutive-days—orabove
consecutive days or above shall be entitled | shall-be—entitled—to—request—the—supervisory
to request the supervisory committee in | committee—in—writing—to—institute—legal
writing to institute legal proceedings to the | preceedings—to—the—people’s—ecourt—H—the
people’s court. If the supervisory committee | supervisory—eommittee—violates—Jaws;
violates laws, regulations or these articles of | regulations—or—these—articles—oef—assectation
association when performing its duties, | swhenperformingits—duties;thereby-ineurring
thereby incurring any loss of the Company, | anyless-ef-the-Company,the-aforementioned
the aforementioned shareholders shall be | sharehelders—shal-be—entitled—to—request—the
entitled to request the board of directors in | beard-ef-directors—in—writingto-institutelegal
writing to institute legal proceedings to the | preceedings—to-thepeeple’s—eourt:
people’s court.
e . . he_board_of
If the supervisory committee or the board | directorsrefusesto-institatelegal-proceedings
of directors refuses to institute legal | afterreeeivingthe-writtenrequest-or-deesnot
proceedings after receiving the written | instituteJegalproceedings—within—30—days
request or does not institute legal | after—reeeiving—such—request—or—if—the
proceedings within 30 days after receiving | eirenmstance-isurgentand-any-delay-oflegal
such request, or if the circumstance is | preceedings—mayineur—irrecoverable—damage
urgent and any delay of legal proceedings | te—the—interests—ef—the—Company,—the
may incur irrecoverable damage to the | sharchelders;—as—speeified—in—the—preceding
interests of the Company, the shareholders, | article;—shall—be—entiled—to—institate-tegal
as specified in the preceding article, shall be | preceedingsto-the-people’scourtintheirown
entitled to institute legal proceedings to the | ramesfortheinterests—of-the Company-
people’s court in their own names for the
interests of the Company. H-any-otherperseninfringes—upon—theJawful
ol L  the € therel
If any other person infringes upon the | resultingin-the-Companyineurring-anyloss;
lawful rights and interests of the Company, | the—sharehelder(s)—as—mentioned—in—thefirst
thereby resulting in the Company incurring | paragraph—ef—this-Artiele-may—institatetegal
any loss, the shareholder(s) as mentioned in | preceedingste-thepeople’s—ecourt-aceordingto
the first paragraph of this Article may | the—previsions—of—the—two—preeceding
institute legal proceedings to the people’s | paragraphs:
court according to the provisions of the two
preceding paragraphs. To be deleted, with article numbers to be
adjusted accordingly
59. | Article 61 If any director or senior | Artiecle—61—H—any—direetor—or——senior
management violates laws, regulations or | management—violates—taws,—regulations—or
these articles of association, thereby | these-articles-of-association;-therebyresulting
resulting in the shareholders incurring any | in—the—shareholders—inenrring—anyloss;—the
loss, the shareholders may institute legal | shareholders—may—institutelegal-proceedings
proceedings in the people’s court. in-the-people’s—eourt:

To be deleted, with article numbers to be
adjusted accordingly
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60.

SECTION 2 GENERAL PROVISIONS OF
SHAREHOLDERS’ GENERAL MEETINGS

Article 62 The shareholders’ general meeting
shall be the organ of authority of the Company
and shall exercise the following functions and
powers:

(I) to decide on the business policies and
investment plans of the Companys;

(IT) to elect or replace directors who are not
representatives of the employees and to decide
on matters relating to the remuneration of
directors;

(III) to elect or replace supervisors who are
not representatives of the employees and to
decide on matters relating to the
remuneration of supervisors;

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

(V) to consider and approve reports of the
supervisory committee;

(VI) to consider and approve the annual
financial budgets and final accounts of the
Company;

(VII) to consider and approve the profit
distribution plans and plans for making up
losses of the Companys;

(VIII) to pass resolutions concerning the
increase or reduction of the registered capital
of the Company;

(IX) to pass resolutions on the issuance of
bonds or other securities and public listing
plans of the Company;

(X) to pass resolutions on matters such as the
merger, division, dissolution, liquidation or
change in corporate form of the Company;

SECTION 2 GENERAL PROVISIONS OF
SHAREHOLDERS’ GENERAL MEETINGS

Article 39 The shareholders’ general meeting
shall be the organ of authority of the Company
and shall exercise the following functions and
powers:

(I) to decide on the business policies and
investment plans of the Company;

(II) to elect or replace directors and
supervisors who are not representatives of the
employees and to decide on matters relating to
the  remuneration of directors and

supervisors;

of-supervisors;

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

(IV) to consider and approve reports of the
supervisory committee;

(V) to consider and approve the annual
financial budgets and final accounts of the
Company;

(VI) to consider and approve the profit
distribution plans and plans for making up
losses of the Company;

(VII) to pass resolutions concerning the
increase or reduction of the registered capital
of the Company;

(VII) to pass resolutions on the issuance of

bonds er—ether—seeurities—and—publetisting
plans—ef-by the Company;

(IX) to pass resolutions on matters such as the
merger, division, dissolution, liquidation or
change in corporate form of the Company;
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(XI) to amend these articles of association;

(XII) to resolve on the engagement, dismissal
or non-renewal of the engagement of an
accounting firm as the auditor of the
Company;

(XIII) to consider proposals raised by a
shareholder or shareholders holding at least
3% of the voting shares of the Company;

(XIV) to consider and approve external
guarantees required to be resolved at the
shareholders’ general meeting pursuant to
laws, regulations and these articles of
association;

(XV) to consider and approve matters relating
to the purchase and sale by the Company
within one year of material assets valued at
more than 30% of the audited total assets of
the Company as at the latest period;

(XVI) to consider the equity incentive plan;

(XVID) to consider and approve connected
transactions required to be resolved at the
shareholders’ general meeting pursuant to
laws, regulations, listing rules of the stock
exchange of the place where the shares of the
Company are listed and these articles of
association;

(XVIII) other matters required to be resolved
at the shareholders’ general meeting pursuant
to laws, regulations, listing rules of the stock
exchange of the place where the shares of the
Company are listed and these articles of
association;

(X) to amend these articles of association;

(XI) to resolve on the engagement and

dismissal ernen-renewal-of-the-engagement of
the accounting firm as—the—auditer—of—the

Compaity;

shareholder—or—shareholders—helding—atteast

(XII) to consider and approve external
guarantees required to be resolved at the
shareholders’ general meeting pursuant to
laws, regulations and these articles of
association;

(XIII) to consider and approve matters relating
to the purchase and sale by the Company
within one year of material assets valued at
more than 30% of the audited total assets of
the Company as at the latest period;

(XIV) to deliberate equity incentive plans and
employee stock ownership plans;

(XV) to consider and approve connected
transactions required to be resolved at the
shareholders’ general meeting pursuant to
laws, regulations, listing rules of the stock
exchange of the place where the shares of the
Company are listed and these articles of
association;

(XVI) other matters required to be resolved at
the shareholders’ general meeting pursuant to
laws, regulations, listing rules of the stock
exchange of the place where the shares of the
Company are listed and these articles of
association;

61.

Article 63 The provision of guarantee by the
Company for third parties as set forth below,
shall be subject to the consideration and
approval of the shareholders’ general meeting:

(I) any guarantee to be provided after the total
amount of guarantee provided to third parties
by the Company and its controlling
subsidiaries reaches or exceeds 50% of the
latest audited net assets;

Article 40 The provision of guarantee by the
Company for third parties as set forth below,
shall be subject to the consideration and
approval of the shareholders’ general meeting:

(I) any guarantee to be provided after the total
amount of guarantee provided to third parties
by the Company and its controlling
subsidiaries—reaches—or exceeds 50% of the
latest audited net assets;
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(IT) any guarantee to be provided after the
total amount of guarantee provided to third
parties by the Company reaches or exceeds
30% of the latest audited total assets;

(IIT) any guarantee to be provided to a
recipient with a gearing ratio of more than
70%:;

(IV) any single guarantee exceeding 10% of
the latest audited net assets;

(V) any guarantee to be provided for
shareholders, de facto controllers and their
connected parties;

(VD) other guarantees required by laws,
regulations, regulatory rules of the place
where the shares of the Company are listed or
these articles of association.

The above-mentioned guarantee to third
parties that should be approved by a
shareholders’ general meeting must be
reviewed and approved by the board of
directors before being submitted to the
shareholders’ general meeting for approval.

The board of directors shall review and
approve guarantee to third parties not being
required to be approved by a shareholders’
general meeting.

When considering the resolution of providing
guarantee  for shareholders, de facto
controllers and their connected parties at the
shareholders”  general  meeting,  such
shareholders or shareholders who are
controlled by the de facto controllers shall
abstain from voting on such resolution. The
resolution shall be approved by more than half
of the voting rights held by other shareholders
present at the shareholders’ general meeting.

(IT) any guarantee to be provided after the
total amount of guarantee provided to third
parties by the Company—reaches—er exceeds
30% of the latest audited total assets;

(III) the provision of security by the
Company within one year with the
amount(s) exceeding 30% of the latest
audited total assets of the Company;

(IV) any guarantee to be provided to a
recipient with a gearing ratio of more than
70%:;

(V) any single guarantee exceeding 10% of the
latest audited net assets;

(VI) any guarantee to be provided for
shareholders, de facto controllers and their
connected parties;

(VII) other guarantees required by laws,
regulations, regulatory rules of the place
where the shares of the Company are listed or
these articles of association.

The above-mentioned guarantee to third
parties that should be approved by a
shareholders” general meeting must be
reviewed and approved by the board of
directors before being submitted to the
shareholders’ general meeting for approval.

The board of directors shall review and
approve guarantee to third parties not being
required to be approved by a shareholders’
general meeting.

When considering the resolution of providing
guarantee  for shareholders, de facto
controllers and their connected parties at the
shareholders”  general  meeting,  such
shareholders or shareholders who are
controlled by the de facto controllers shall
abstain from voting on such resolution. The
resolution shall be approved by more than half
of the voting rights held by other shareholders
present at the shareholders’ general meeting.
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62.

Article 64 Without the prior approval of a
shareholders’ general meeting, the Company
may not conclude any contract with any
person other than a director, a supervisor, the
general manager and other senior management
of the Company whereby such person is
designated to be in charge of the management
of the whole or a substantial part of the
business of the Company.

Article 41 Except in cases where the
Company is in a crisis or under special
circumstances, without the prier approval by
way of special resolution at a shareholders’
general meeting, the Company may not
conclude any contract with any person other
than a director, superviser; the general
manager and other senior management of the
Company whereby such person is designated
to be in charge of the management of the
whole or a substantial part of the business of
the Company.

63.

Article 66 The Company shall convene an
extraordinary general meeting within two
months from the date of the occurrence of any
of the following circumstances:

(I) the number of directors is less than five,
being the minimum statutory number provided
for in the Company Law, or less than two-
thirds of the number prescribed in these
articles of association;

(II) the losses of the Company that have not
been made up reach one-third of its total
paid-in share capital;

(ITT) a request is made by a shareholder or
shareholders holding separately or in
aggregate at least 10% of the shares of the
Company;

(IV) the board of directors considers it
necessary;

(V) the supervisory committee proposes to
hold such meeting;

(VI) any other circumstance as specified in
laws, regulations or these Articles of
Association.

The number of shares held by a shareholder in
sub-paragraph (III) above shall be based on
the number of shares of the Company held on
the date of written request by the shareholder.

Article 43 The Company shall convene an
extraordinary general meeting within two
months from the date of the occurrence of any
of the following circumstances:

(I) the number of directors is less than five,
being the minimum statutory number provided
for in the Company Law, or less than two-
thirds of the number prescribed in these
articles of association;

(I) the losses of the Company that have not
been made up reach one-third of its total
paid-in share capital;

(IIT) a request is made by a shareholder or
shareholders holding separately or in
aggregate atdeast more than 10% of the shares
of the Company;

(IV) the board of directors considers it
necessary;

(V) the supervisory committee proposes to
hold such meeting;

(VI) any other circumstance as specified in
laws, regulations or these Articles of
Association.

The number of shares held by a shareholder in
sub-paragraph (III) above shall be based on
the number of shares of the Company held on
the date of written request by the shareholder.

64.

Article 67 The Company shall convene a
shareholders’ general meeting at its domicile,
place of production and operation or other
location as specified in the notice of the
meeting. A shareholders’ general meeting shall
be held at a place and time where as many
shareholders as possible are present.

Article 44 The Company shall convene a
shareholders’ general meeting at its domicile,
place of production and operation or other
location as specified in the notice of the
meeting. A shareholders’ general meeting shall
be held at a place and time where as many
shareholders as possible are present.
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A shareholders” general meeting shall be
convened on-site at a venue, or held in one or
more locations as a hybrid meeting or
electronic meeting, and shall facilitate the
shareholders to attend the meeting by way of
other safe, economical and convenient means
as required by the laws, regulations and these
articles of association. The shareholders that
have participated in the meeting by the
aforementioned means shall be deemed to
have attended the meeting.

A hybrid meeting means a shareholders’
general meeting at which (i) the shareholders
and/or their proxies may attend by physical
attendance at the principal meeting place and
where applicable, one or more meeting
locations, and (ii) the shareholders and/or
their proxies may attend and participate
virtually by electronic means.

If the shareholders remotely participate in the
shareholders’ general meeting through the
Internet, video conferencing, electronic
meeting or other means, they shall complete
the registration and identity verification in
accordance  with the notice of the
shareholders’ general meeting in advance,
send their personal information to the
Company, and use the link and password
provided by the Company to participate in the
shareholders” general meeting. Without
prejudice to the normal convening of the
shareholders’ general meeting, the board of
directors and the chairman of the meeting
shall arrange for shareholders who remotely
participate in the shareholders’ general
meeting to speak and ask questions during the
meeting. If the Company does not provide a
voting system for shareholders who remotely
participate in the shareholders’ general
meeting, shareholder who is unable to attend
the shareholders’ general meeting on-site may
appoint his/her proxy to vote at the
shareholders’ general meeting on his/her
behalf.

Once the notice of a shareholders’ general
meeting has been issued, the venue of the
on-site meeting shall not be changed without
valid reasons. If a change of venue is
necessary, the convener shall serve a notice
on the shareholders stating the reasons at
least two working days prior to the date of the
on-site meeting.

A shareholders’ general meeting shall be
convened on-site at a venue, or held in one or
more locations as a hybrid meeting or
electronic meeting, and shall facilitate the
shareholders to attend the meeting by way of
other safe, economical and convenient means
as required by the laws, regulations and these
articles of association. The shareholders that
have participated in the meeting by the
aforementioned means shall be deemed to
have attended the meeting.

A hybrid meeting means a shareholders’
general meeting at which (i) the shareholders
and/or their proxies may attend by physical
attendance at the principal meeting place and
where applicable, one or more meeting
locations, and (ii) the shareholders and/or
their proxies may attend and participate
virtually by electronic means.

If the shareholders remotely participate in the
shareholders’ general meeting through the
Internet, video conferencing, electronic
meeting or other means, they shall complete
the registration and identity verification in
accordance  with the notice of the
shareholders’ general meeting in advance,
send their personal information to the
Company, and use the link and password
provided by the Company to participate in the
shareholders” general meeting. Without
prejudice to the normal convening of the
shareholders’ general meeting, the board of
directors and the chairman of the meeting
shall arrange for shareholders who remotely
participate in the shareholders’ general
meeting to speak and ask questions during the
meeting. If the Company does not provide a
voting system for shareholders who remotely
participate in the shareholders’ general
meeting, shareholder who is unable to attend
the shareholders’ general meeting on-site may

appoint his/her proxy to vote at the
shareholders” general meeting on his/her
behalf.

Once the notice of a shareholders’ general
meeting has been issued, the venue of the
on-site meeting shall not be changed without
valid reasons. If a change of venue is
necessary, the convener shall serve-anotice-on
the—shareholders—make an announcement
stating the reasons at least two working days
prior to the date of the on-site meeting.

i
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65.

Article 69  Independent non-executive
directors shall have the right to propose to the
board of directors to convene an extraordinary
general meeting. The board of directors shall,
in accordance with laws, regulations and these
articles of association, give a written reply on
whether or not it agrees to convene such
extraordinary general meeting within ten days
after receipt of the proposal. If the board of
directors agrees to convene an extraordinary
general meeting, a notice for convening such
meeting shall be issued within five days after
the date of the resolution of the board of
directors. If the board of directors does not
agree to convene such meeting, an explanation
shall be made.

Article 46  Independent non-executive
directors shall have the right to propose to the
board of directors to convene an extraordinary
general meeting. The board of directors shall,
in accordance with laws, regulations and these
articles of association, give a written reply on
whether or not it agrees to convene such
extraordinary general meeting within ten days
after receipt of the proposal. If the board of
directors agrees to convene an extraordinary
general meeting, a notice for convening such
meeting shall be issued within five days after
the date of the resolution of the board of
directors. If the board of directors does not
agree to convene such meeting, an explanation
announcement shall be made stating the
reasons.

66.

Article 73 When the supervisory committee or
shareholders convene(s) a general meeting on
its/their own, the board of directors and the
secretary to the board of directors shall offer
their support.

Article 50 When the supervisory committee or
shareholders convene(s) a general meeting on
its/their own, the board of directors and the
secretary to the board of directors shall offer
their support. The board of directors shall
furnish the register of shareholders as of
the record date.

67.

Article 76 When the Company convenes a
shareholders’ general meeting, the board of
directors, the supervisory committee and
shareholders holding 3% or more of the shares
of the Company separately or in aggregate
shall be entitled to put forward proposals to
the Company.

Shareholders individually or jointly holding
3% or more of the shares of the Company may
submit ad hoc proposals to the convener of a
shareholders’ general meeting in writing ten
days prior to shareholders’ general meeting.
The convener shall issue a supplementary
notice of the shareholders’ general meeting to
provide information of such ad hoc proposals
within two days after receipt thereof.

Except as provided in the preceding
paragraph, the convener of a shareholders’
general meeting shall not amend the proposals
set out in the notice of the shareholders’
general meeting or put up any new proposals
after the issuance of the notice of the
shareholders’ general meeting.

Proposals which are not specified in the notice
of the shareholders’ general meeting or which
are not in compliance with Article 75 shall not
be voted on or resolved at the shareholders’
general meeting.

Article 53 When the Company convenes a
shareholders’ general meeting, the board of
directors, the supervisory committee and
shareholders holding 3% or more of the shares
of the Company separately or in aggregate
shall be entitled to put forward proposals to
the Company.

Shareholders individually or jointly holding
3% or more of the shares of the Company may
submit ad hoc proposals to the convener of a
shareholders’ general meeting in writing ten
days prior to shareholders’ general meeting.
The convener shall issue a supplementary
notice of the shareholders’ general meeting to
provide information of such ad hoc proposals
within two days after receipt thereof.

Except as provided in the preceding
paragraph, the convener of a shareholders’
general meeting shall not amend the proposals
set out in the notice of the shareholders’
general meeting or put up any new proposals
after the issuance of the notice of the
shareholders’ general meeting.

Proposals which are not specified in the notice
of the shareholders’ general meeting or which
are not in compliance with Article 52 artiele
75 shall not be voted on or resolved at the
shareholders’ general meeting.
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68.

Article 77 The convener of the shareholders’
general meeting shall issue a written notice to
all shareholders at least 20 working days prior
to the convening of the annual general
meeting and at least 15 days (not less than 10
working days) prior to the convening of the
extraordinary general meeting.

The notice of the shareholders’ general
meeting shall be served on all shareholders
(whether or not such shareholders are entitled
to vote at the shareholders’ general meeting)
in person or by prepaid mail. The address of
the recipient shall be the address as shown in
the register of members. For holders of
domestic shares, the notice of shareholders’
general meeting may be published by way of
an announcement in accordance with the
laws and regulations.

The notice, information or written
statement of the shareholders’ general
meeting sent to the holders of overseas
listed foreign shares shall, by any of the
following means, be served 20 days prior to
the convening of the annual general meeting
or 15 days prior to the convening of the
extraordinary general meeting:

(I) to be sent to each holder of overseas
listed foreign shares in person or by mail to
the registered address of each holder of
overseas listed foreign shares;

(IT) to be published on the website of the
Company or the websites designated by the
securities regulatory authority or stock
exchange of the place where the shares of
the Company are listed in accordance with
the applicable laws, regulations and
relevant listing rules;

(II) to be sent according to other
requirements of the stock exchange of the
place where the shares of the Company are
listed and the Listing Rules.

The periods of “20 days” and “15 days” shall
not include the day on which the meeting is
convened but include the day on which the
notice is issued.

Article 54 The convener of the shareholders’
general meeting shall issue a written notice to
all shareholders at least 21 days prior to the
convening of the annual general meeting and
at least 15 days prior to the convening of the
extraordinary general meeting.

. . . :
tati L I]. . ] ¢ the p]
where-theshares-of-the Company-areJisted-as
well—as—these -Articles ol -Assoctation, the
notice of the shareholders’ general meeting
shall be served on all shareholders (whether or
not such shareholders are entitled to vote at
the shareholders’ general meeting) in person
or by prepaid mail. The address of the
recipient shall be the address as shown in the
register of members. Alternatively, the notice
of shareholders’ general meeting can be
published on the website of the Company or
the websites designated by the Hong Kong
Stock Exchange in accordance with the
applicable laws, regulations and the listing
rules of the place where the shares of the
Company are listed. If, subject to the
Company’s Articles of Association, a notice
shall be issued to holders of overseas listed
foreign shares, the said notice shall also be
published in such manner as stipulated by
the Hong Kong Listing Rules. As for holders
of domestic shares, the notice of a
shareholders’ general meeting may also be
disseminated through public announcement-as

s lated | Lopblo ] | eonlations.
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istad_and the Listine Rules.

The periods of “21 days” and “15 days” shall
not include the day on which the meeting is
convened but include the day on which the
notice is issued.

69.

Article 78 The notice of a shareholders’

general meeting shall:
(I) be made in writing;

(IT) specify the venue, date and time of the
meeting;

(IIT) state the matters and proposals to be
discussed at the meeting;

(IV) specify the record date for
shareholders entitled to attend the
shareholders’ general meeting;

(V) provide
explanation necessary for shareholders to
exercise an informed judgment on the
proposals to be discussed and shall include
(but not limited to), where a proposal on

such information and

merger, repurchase of shares, restructuring
of share capital or other restructuring is put
forward by the Company, the provision of
the specific conditions and the contracts (if
any) of the transactions contemplated, and
the causes and consequences of such

proposals shall be properly explained;

Article 83 The notice of a shareholders’
general meeting shall:

(I) specify the time, venue and duration of
the meeting;

(II) state the matters and proposals to be
deliberated at the meeting;

(IIT) contain a statement explicitly stating
that all holders of ordinary shares
(including preferred with
restored voting rights) are entitled to attend
the shareholders’ general meeting in person
or by proxy and to vote on their behalf and
that such proxies need not be a shareholder;

shareholders

record date for
attend the

(IV)  specify the
shareholders entitled to
shareholders’ general meeting;

(V) specify the name and telephone number
of the contact person of the meeting;

(VI) specify the time and procedures for

voting via the Internet or by other means;
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(VI) disclose the nature and extent of the
material interest, if any, of any director,
supervisor, general manager and other
senior management in the matters to be
considered; and provide an explanation of
the differences, if any, between the way in
which the matter to be considered would
affect such director, supervisor, general
manager or other senior management as a
Shareholder and the way in which such
matter would affect other Shareholders of
the same class;

(VII) contain the full text of any special
resolution proposed to be passed at the
meeting;

(VIII) contain a statement explicitly stating
that a shareholder entitled to attend and
vote shall be entitled to appoint one or more
proxies to attend and vote on his/her behalf
and that such proxies need not be a
shareholder;

(IX) specify the time and place for lodging
proxy forms for voting at the meeting;

(X) specify the name and telephone number
of the contact person of the meeting;

(XI) other information required by laws,
regulations and the regulatory rules of the
place where the shares of the Company are
listed and these articles of association.

(VII) contain other information required by
laws, regulations and the regulatory rules of
the place where the shares of the Company
are listed and these Articles of Association.
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notices  of
shall
adequately and completely disclose the
Where the

opinions of an independent non-executive

Notices and supplementary

shareholders’  general = meetings

particulars of all proposals.
director are required on the matters to be
discussed, such opinions and reasons thereof
shall be provided when the notices or
shareholders’

supplementary  notices of

general meetings are served.

Where a shareholders’ general meeting is
held through other means, the notice of the
shareholders’ general meeting shall specify
the time and procedures for voting.

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

notices  of
shall
and completely disclose the
of all Where the

opinions of an independent non- executive

Notices and supplementary

shareholders”  general  meetings
adequately
particulars proposals.
director are required on the matters to be
discussed, such opinions and reasons thereof
shall be provided when the notices or
shareholders’

supplementary  notices of

general meetings are served.
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70. | Article 79 If the listing rules in the place | Artiele—79—H—thelisting—rules—in—the—place
where the stocks of the Company are listed | where—the—stocks—of-the-Company—arelisted
require the Company to send, mail, i —rer -
dispatch, issue, publish or provide by other | issue;publish-or-provide-by-other-means—the
means the relevant documents of the | relevant-decuments—oftheCompany—inboth
Company in both English and Chinese | English—and-Chinese—versions;—the—Cempany
versions, the Company may (if a | may(fashareholderhas—so-indicated)—send
shareholder has so indicated) send only | enly—English—text—or—only—Chinese—text—te
English text or only Chinese text to relevant | relevant-sharehelders—to-the—extent-permitted
shareholders to the extent permitted by the | by—the—applicable—taws—and—regulations;
applicable laws and regulations, provided | previded—that—the —Cempany—has—made
that the Company has made appropriate | apprepriate—arrangements—to—determine
arrangements to determine whether its | shetherits—shareholders—wish-toreceive-only
shareholders wish to receive only English | English-text-or-onlyChinese—text:
text or only Chinese text.
To be deleted, with article numbers to be
adjusted accordingly
71. | Article 80 If the election of directors or | Article 56 If the election of directors or

supervisors is proposed to be discussed at a
shareholders’ general meeting, the notice of
such meeting shall adequately disclose
particulars of the candidates for directors or
supervisors, which shall at least include:

(I) personal particulars, including educational
background, work experience, and part-time
jobs;

(IT) whether they are connected with the
Company, its controlling shareholders or de
facto controllers;

(ITT) their shareholdings in the Company;

(IV) whether they are subject to the
punishment of the CSRC and other relevant
departments and the penalty of stock
exchanges;

(V) information of the directors or supervisors
newly appointed, re-elected or re-designated
required to be disclosed under the Hong Kong
Listing Rules.

Election of each candidate for director or
supervisor shall be conducted by separate
resolution.

supervisors is proposed to be discussed at a
shareholders’ general meeting, the notice of
such meeting shall adequately disclose
particulars of the candidates for directors or
supervisors, which shall at least include:

(I) personal particulars, including educational
background, work experience, and part-time
jobs;

(IT) whether they are connected with the
Company, its controlling shareholders or de
facto controllers;

(IIT) their shareholdings in the Company;

(IV) whether they are subject to the
punishment of the CSRC and other relevant
departments and the penalty of stock
exchanges;

(V) information of the directors or supervisors
newly appointed, re-elected or re-designated
required to be disclosed under the Hong Kong
Listing Rules.

Except for the election of directors and
supervisors through cumulative voting,
election of each candidate for director or
supervisor shall be conducted by separate
resolution.
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72. | Article 83 All shareholders of the Company | Article 59 All holders of the Company’s
or their proxies shall be entitled to attend the | ordinary shares (including preferred
shareholders’ general meeting and vote in | shareholders with restored voting rights)
accordance with the applicable laws, | whose names appear in the register of
regulations and these articles of association. | shareholders as of the record of or their
proxies shall be entitled to attend the
Any shareholder may attend the shareholders’ | shareholders’ general meeting and vote in
general meeting in person or appoint one or | accordance with the applicable laws,
more persons (whether or not such persons | regulations and these articles of association.
are shareholders) as his/her proxies to
attend and vote on his/her behalf, and the | Any shareholder may attend the shareholders’
proxies so appointed may exercise the | general meeting in person or appoint one or
following  rights pursuant to the | more persons (whether or not such persons are
authorizations from such shareholder: shareholders) as his/her proxies to attend,
speak and vote on his/her behalf.—And—the
(I) the shareholder’s rights to speak at the | prexies—se—appointed—may—exereise—the
shareholders’ general meeting; following rights-pursnant-to-the-authorizations
fromsuchshareholder:
(IT) the rights to demand by himself/herself
or jointly with others in voting by way of | (h—the—shareholder’s—rights—to—speak—at—the
poll; shareholders™general-meeting;
(III) the rights to vote by show of hands or | db-therightsto-demand-by himselffherself-or
by poll, except that if a shareholder has | jointly-with-ethersin—voting by-way-of polk
appointed more than one proxy, such
proxies may only exercise their voting | (Hbh-therightsto-vote-byshow-ofhands-orby
rights by poll. polexeeptthatif-ashareholderhasappeinted
more—thanene-—proxy—such-proxies—may-only
isethei o riohis | e
73. | Article 86 The proxy form issued by a | Article 62 The proxy form issued by a

shareholder to appoint a proxy to attend any
shareholders’ general meeting shall contain
the following:

(I) name of the proxy;

(IT) the number of shares of the principal
represented by the proxy;

(IIT) whether the proxy has voting rights;

(IV) indication of consent, objection or
abstention concerning each proposal to be
resolved on the agenda of the general meeting;

(V) whether the proxy has the right to vote on
extempore motions that may be added to the
agenda of the general meeting and the specific
instructions as to what vote to cast if he/she
has such right to vote;

shareholder to appoint a proxy to attend any
shareholders’ general meeting shall contain
the following:

(I) name of the proxy;

(IT) the number of shares of the principal
represented by the proxy;

(IIT) whether the proxy has voting rights;

(IV) indication of consent, objection or
abstention concerning each proposal to be
resolved on the agenda of the general meeting;

(V) whether the proxy has the right to vote on
extempore motions that may be added to the
agenda of the general meeting and the specific
instructions as to what vote to cast if he/she
has such right to vote;
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(VI) the date of signing of the instrument and
term of validity;

(VID) if more than one proxy is so appointed,
the instrument of appointment shall specify
the number of shares represented by each
proxy so appointed;

(VIID) the signature (or seal) of the principal.
If the principal is a corporate shareholder, the
seal of the corporate shall be affixed, or
submitted through the designated electronic
address or other electronic means.

Any proxy forms issued to a shareholder by
the board of directors of the Company for
use in appointing a proxy shall be in such
format as to enable the shareholder to
instruct the proxy to vote in favor of or
against the proposals according to his/her
free will, and instructions shall be given in
respect of each single matter to be voted on
at the meeting. The proxy forms shall
contain a statement that in the absence of
specific instructions by the shareholder,
whether the proxy may vote as he/she thinks
fit.

(VI) the date of signing of the instrument and
term of validity;

(VID) if more than one proxy is so appointed,
the instrument of appointment shall specify
the number of shares represented by each
proxy so appointed,;

(VIII) the signature (or seal) of the principal.
If the principal is a corporate shareholder, the
seal of the corporate shall be affixed, or
submitted through the designated electronic
address or other electronic means or submitted
through the designated electronic address or
other electronic means.

74.

(newly added)

Article 63 The proxy forms shall contain a

statement that in the absence of specific

instructions by the shareholder, whether the

proxy may vote as he/she thinks fit.
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75.

Article 87 The instrument appointing a
voting proxy shall be placed at the domicile
of the Company or at such other places as
specified in the notice of convening the
meeting 24 hours prior to convening of the
meeting at which the proxy is authorized to
vote or 24 hours prior to the designated
time of voting. Where the instrument
authorizing the proxy to vote is signed by
another person authorized by the principal, the
authorization letter or other documents
authorizing the signatory shall be notarized.
The notarized authorized letter or other
authorized documents shall be placed together
with the instrument appointing the voting
proxy at the domicile of the Company or at
such other places as specified in the notice of

convening the meeting.

Where the principal is a legal person, its legal
representative or the person authorized by
resolution of its board of directors or other
decision-making body shall be entitled to
attend the shareholders’ general meetings of
the Company as the representative of such
legal person.

Where the entrusting party is deceased or
incapacitated to act or whose appointment
or signed proxy form is withdrawn or the
relevant shares have been transferred prior
to the voting, a vote given by a proxy in
accordance with the terms of the proxy
form shall remain valid as long as the
Company has not received a written notice
of such matters before the commencement
of the relevant meeting.

Article 64 The-instrument-appointing-a—voting
hatl be_nlaced he_domicile_ofil
- hoil ] fied
] . ‘ . l o 0
I . . - .
hich il . horized )
I . he_desi L E votine

Where the instrument authorizing the proxy to
vote is signed by another person authorized by
the principal, the authorization letter or other
documents authorizing the signatory shall be
notarized. The notarized authorized letter or
other authorized documents shall be placed
together with the instrument appointing the
voting proxy at the domicile of the Company
or at such other places as specified in the
notice of convening the meeting.

Where the principal is a legal person, its legal
representative or the person authorized by
resolution of its board of directors or other
decision-making body shall be entitled to
attend the shareholders’ general meetings of
the Company as the representative of such
legal person.
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76.

(newly added)

Article 67 When the shareholders’ general
meeting is convened, all members of the

board of directors, supervisors, and the

board secretary shall attend the meeting,

while the general manager and other senior

officers shall attend the meeting but

without voting rights.

77.

SECTION 6 VOTING AND RESOLUTIONS
OF SHAREHOLDERS’ GENERAL
MEETINGS

Article 98 Resolutions of the shareholders’
general meeting are divided into ordinary
resolutions and special resolutions.

Ordinary resolutions of the shareholders’
shall be
shareholders in attendance (including proxies)

general meeting adopted by

holding at least half of the voting rights.

resolutions of the shareholders’
shall be

shareholders in attendance (including proxies)

Special

general meeting adopted by

holding at least two-thirds of the voting rights.

SECTION 6 VOTING AND RESOLUTIONS
OF SHAREHOLDERS’ GENERAL
MEETINGS

Article 76 Resolutions of the shareholders’
general meeting are divided into ordinary
resolutions and special resolutions.

Ordinary resolutions of the shareholders’
shall be
shareholders in attendance (including proxies)

general meeting adopted by

holding at least half of the voting rights.
of the

shall be
shareholders in attendance (including proxies)

Special resolutions shareholders’

general meeting adopted by

holding at least two-thirds of the voting rights.
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78.

Article 99 Resolutions of the shareholders’
general meeting

(I) The following matters shall be adopted by

ordinary resolution in the shareholders’
general meeting, unless otherwise provided by
and these articles of

laws, regulations

association:

(1) the work reports of the board of directors
and the supervisory committee;

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

(3) the dismissal and remuneration of the
members of the board of directors and the
supervisory committee and the method of
payment of the remuneration;

(4) the annual budgets and final accounts,
balance sheets, profit statements and other
financial statements of the Company;

(5) matters other than those that laws,
regulations or these articles of association

require to be adopted by special resolution.

(IT) The following matters shall be adopted by
special resolution at the shareholders’ general
meeting:

(1) the increase or reduction of the registered
capital and issuance of any class of shares,
warrants and other similar securities by the
Company;

(2) the amendment of these articles of
association of the Company;

(3) the issuance of corporate bonds and the
listing of securities of the Company;

(4) the
liquidation (including voluntary winding up)

merger, division, dissolution,
or change in the corporate form of the

Company;

Article 77 Resolutions of the shareholders’
general meeting

(I) The following matters shall be adopted by

ordinary resolution in the shareholders’
general meeting, unless otherwise provided by
and these articles of

laws, regulations

association:

(1) the work reports of the board of directors
and the supervisory committee;

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

(3) the dismissal and remuneration of the
members of the board of directors and the
supervisory committee and the method of
payment of the remuneration;

(4) the annual budgets and final accounts,
balanee—sheets;—profit—statements—and—other
finanetal—statements—as  well as annual
reports of the Company;

(5) matters other than those that laws,
regulations or these articles of association

require to be adopted by special resolution.

(IT) The following matters shall be adopted by
special resolution at the shareholders’ general
meeting:

(1) the increase or reduction of the registered
capital and issuance of any class of shares,
warrants and other similar securities by the
Company;

(2) the amendment of these articles of
association of the Company;

(3) the issuance of corporate bonds and the
listing of securities of the Company;

(4) the split-up,  dissolution,

liquidation (including voluntary winding up)

merger,

or change in the corporate form of the

Company;
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(5) the purchase or sale of material asset(s)
or the provision of security by the Company
within one year with the amount(s) exceeding
30% of the total assets of the Company, except
those needed for the daily operation of the
Company or the provision of security for the
Company;

(6) equity incentive plans of the Company;

(7) other matters which are stipulated by laws,
regulations or these articles of association,
and which are supposed to have a significant
impact on the Company if they are passed by
ordinary resolution at the shareholders’
general meeting or which are required to be
resolution at the

adopted by special

shareholders’ general meeting.

When the

considers matters relating to a connected

shareholders’ general meeting
transaction, the connected shareholders shall
not participate in the vote, and the number of
voting shares represented by them shall not be
counted in the total number of valid voting
shares. The resolution of the shareholders’
general meeting shall fully disclose the voting
by the unconnected shareholders.

(5) the purchase or sale of material asset(s) or
the provision of security by the Company
within one year with the amount(s) exceeding
30% of the latest audited total assets of the
Company, except those needed for the daily
operation of the Company or the provision of
security for the Company;

(6) equity incentive plans of the Company;

(7) other matters which are stipulated by laws,
regulations or these articles of association,
and which are supposed to have a significant
impact on the Company if they are passed by
ordinary resolution at the shareholders’
general meeting or which are required to be
resolution at the

adopted by special

shareholders’ general meeting.

When the

considers matters relating to a connected

shareholders” general meeting
transaction, the connected shareholders shall
not participate in the vote, and the number of
voting shares represented by them shall not be
counted in the total number of valid voting
shares. The resolution of the shareholders’
general meeting shall fully disclose the voting
by the unconnected shareholders.

79.

Article 101 The Company shall ensure the
convenience for shareholders to attend
shareholders’ general meetings by whatever
means, provided that the shareholders’
general meetings are held legally and
validly.

To be deleted, with article numbers to be
adjusted accordingly
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80.

Article 102 Lists of nominations for the
candidates for directors or supervisors shall be
put forward by way of proposal at the
shareholders’ general meetings for voting.

The method and procedure for nominating
candidates for directors and supervisors are as
follows:

(I) The
shareholders individually or in aggregate

incumbent board of directors,
continuously holding 3% or more of the shares
of the Company, may nominate candidates
(excluding independent non-executive
directors) for the next session of the board of
directors or for filling the casual vacancies of
the board of directors without exceeding the
to be elected. The

qualifications of the candidates shall be

number of persons

reviewed by the incumbent board of directors.
The qualified candidates for directors shall be
proposed by the board of directors to a
shareholders’ general meeting for voting.

(IT) The incumbent supervisory committee,
shareholders individually or in aggregate
continuously holding 3% or more of the shares
of the Company, may nominate candidates
who are not employee representatives for the
next session of the supervisory committee or
of the
supervisory committee without exceeding the
to be elected. The
qualifications of the candidates shall be

for filling the casual vacancies

number of persons
incumbent

reviewed by the supervisory

committee. The qualified candidates for
supervisors shall be proposed to a
shareholders’ general meeting by the

supervisory committee for voting. Supervisors
who are employee representatives shall be
elected through an employee representative
meeting and become a member of the
supervisory committee directly.

Article 79 Lists of nominations for the
candidates for directors or supervisors shall be
put forward by way of proposal at the
shareholders’ general meetings for voting.

The method and procedure for nominating
candidates for directors and supervisors are as
follows:
(I) The incumbent board of directors,
shareholders individually or in aggregate
continuously holding 3% or more of the shares
of the Company, may nominate candidates
(excluding independent non-executive
directors) for the next session of the board of
directors or for filling the casual vacancies of
the board of directors without exceeding the
to be elected. The

qualifications of the candidates shall be

number of persons

reviewed by the incumbent board of directors.
The qualified candidates for directors shall be
proposed by the board of directors to a
shareholders’ general meeting for voting.

(IT) The incumbent supervisory committee,
shareholders individually or in aggregate
continuously holding 3% or more of the shares
of the Company, may nominate candidates
who are not employee representatives for the
next session of the supervisory committee or
of the
supervisory committee without exceeding the
to be elected. The
qualifications of the candidates shall be

for filling the casual vacancies

number of persons
incumbent

reviewed by the supervisory

committee. The qualified candidates for
supervisors shall be proposed to a
shareholders” general meeting by the

supervisory committee for voting. Supervisors
who are employee representatives shall be
elected through an employee representative
meeting and become a member of the
supervisory committee directly.
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(1) The
supervisory

incumbent board of directors,

committee, shareholders
individually or in aggregate continuously
holding 1% or more of the shares of the
Company, may nominate candidates for
independent non-executive directors to the
The

qualifications of the candidates shall be

shareholders”  general = meeting.
reviewed by the incumbent board of directors.
The qualified candidates for independent non-
executive directors shall be proposed by the
board of directors to a shareholders’ general

meeting for voting.

(IV)  The
submitted by the board of directors, the

above-mentioned  proposals
supervisory committee and shareholders with
the right to nominate to the convener of the
shareholders’ general meeting shall include
relevant information such as the identity
certificates, resumes and basic particulars of
the candidates for directors and supervisors.
The board of directors shall disclose the
details of the candidates for directors and
supervisors before the convening of the
shareholders’ general meeting.

(V) The Company shall set aside a period of
time before the convening of the meeting in
respect of the nomination of candidates for
directors by shareholders. Within this period,
shareholders may issue a written notice to the
Company in respect of the nomination a
candidate for director, and such candidate may
issue a written notice regarding the indication
of his/her intention to accept the nomination
to the Company. The aforementioned period
shall be at least seven days commencing on,
and no earlier than, the day following the
dispatch of the notice of the convening of such
meeting until no later than seven days prior to

the date of such meeting.

(III) The
supervisory

incumbent board of directors,

committee, shareholders
individually or in aggregate continuously
holding 1% or more of the shares of the
Company, may nominate candidates for
independent non-executive directors to the
The

qualifications of the candidates shall be

shareholders’  general = meeting.
reviewed by the incumbent board of directors.
The qualified candidates for independent non-
executive directors shall be proposed by the
board of directors to a shareholders’ general
meeting for voting.

(IV) The above-mentioned

submitted by the board of directors, the

proposals

supervisory committee and shareholders with
the right to nominate to the convener of the
shareholders’ general meeting shall include
relevant information such as the identity
certificates, resumes and basic particulars of
the candidates for directors and supervisors.
The board of directors shall disclose the
details of the candidates for directors and
supervisors before the convening of the
shareholders’ general meeting.
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and against are equal, the chairman of the
meeting shall be entitled to cast one
additional vote, irrespective of voting by
show of hands or by poll.

No. | Original Articles Revised Articles

81. | Article 105 The resolutions submitted to the | Article 82 The resolutions submitted to the
shareholders’ general meeting of the | shareholders’ general meeting of the
Company shall be voted by open ballot. | Company shall be voted by open ballot.
However, subject to the requirements of the | However,—subjectto—therequirements—ofthe
stock exchange in the place where the | stockexchange-intheplace—wheretheshares
shares of the Company are listed, the | ofthe-Company-arelisted;the-chairman-of-the
chairman of the meeting may, in accordance | meeting-may,inaceordance-with-the-prineiple
with the principle of good faith, allow | ef-goodfaithallowresolutionspurelyrelated
resolutions purely related to procedural or | to-—procedural-or-administrative-matters—to—be
administrative matters to be voted on by a | veted-on-by-ashew-ofhands:
show of hands.

82. | Article 106 Where a poll is demanded on the | Artiele106-Where—apoH-is-demanded-on-the
matters relating to the election of chairman | mattersrelating-to-the-election-of-chairman-or
or the adjournment of the meeting, a poll | the-adjournment-of-the-meeting;-a-poH-shall-be
shall be taken forthwith. Where a poll is | takenferthwith—Where-apol-is-demanded-on
demanded on any other matter, it shall be | any-eothermatter,itshall-betakenatsuch-time
taken at such time as the chairman of the | as—thechairman—ofthe-meeting—may—deeide;
meeting may decide, and the meeting may | and-the-meeting-mayproceed-to-diseuss—other
proceed to discuss other matters, while the | matters;-while-theresults-of-the-pell-shall-stil
results of the poll shall still be regarded as | be—regarded—as—a—resolation—passed—at—that
a resolution passed at that meeting. meeting:

To be deleted, with article numbers to be
adjusted accordingly

83. | Article 107 When a poll is taken at a | Artiele H07-Whenapolis-takenat-ameeting;
meeting, a shareholder (including his/her | a—shareholder—(ineluding—histher—proxy)
proxy) entitled to two or more votes need | entitled-to-two-ormore-votesneednoteastal
not cast all his/her votes in the same way. | histhervetes—inthesame-way:

To be deleted, with article numbers to be
adjusted accordingly

84. | Article 108 Where the number of votes for | Article 108 Where-the-number-of-votesforand

To be deleted, with article numbers to be
adjusted accordingly
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85.

Article 110 The shareholders’ general meeting
held on-site shall not end earlier than the
general meetings
held. The chairman of shareholders’ general
meeting shall announce the outcome and
results of the vote on each proposal and
announce whether each such proposal has
been passed based on the results of the votes.

shareholders’ otherwise

The chairman of the meeting shall decide
whether or not a resolution of the
shareholders’ general meeting has passed.
His decision shall be final and shall be
announced at the meeting and recorded in
the minutes of the meeting.

Until the formal announcement of the voting
results, relevant parties, such as the
companies, vote counters, scrutineers and
major shareholders, involved in the voting in
person or in other ways at the shareholders’
general meeting shall bear an obligation of
confidentiality in respect of the voting.

Article 84 The shareholders’ general meeting
held on-site shall not end earlier than the
general meetings
held. The chairman of shareholders’ general
meeting shall announce the outcome and
results of the vote on each proposal and
announce whether each such proposal has
been passed based on the results of the votes.

shareholders’ otherwise

Until the formal announcement of the voting
results, relevant parties, such as the
companies, vote counters, scrutineers and
major shareholders, involved in the voting in
person or in other ways at the shareholders’
general meeting shall bear an obligation of
confidentiality in respect of the voting.

86.

Article 112 If the chairman of the meeting has
any doubts concerning the result of the vote on
any resolution, he/she may organize a recount
of the number of votes cast. If the chairman of
the meeting does not conduct a recount of the
votes and an attending shareholder or proxy
challenges the result of a vote announced by
the chairman of the meeting, he/she has the
right to demand a vote recount immediately
following the announcement of the result, in
which case the chairman of the meeting shall
promptly organize a recount of the votes. If a
vote recount is conducted at a shareholders’
general meeting, the result thereof shall be
recorded in the minutes of the meeting.

Article 86 If the chairman of the meeting has
any doubts concerning the result of the vote on
any resolution, he/she may organize a recount
of the number of votes cast. If the chairman of
the meeting does not conduct a recount of the
votes and an attending shareholder or proxy
challenges the result of a vote announced by
the chairman of the meeting, he/she has the
right to demand a vote recount immediately
following the announcement of the result, in
which case the chairman of the meeting shall
promptly organize a recount of the votes. H-a
vote-recount-is—conducted—at-a—sharcholders™
general-meeting;—the—result—thereof—shall-be
ed-in il . i o

87.

(newly added)

Article 90 Where the shareholders’ general
meeting passes a proposal regarding cash
dividends, bonus shares or capitalization of
capital reserve, the Company shall
implement specific plans within two months
following the conclusion of the meeting.

-1-57 -



APPENDIX I

PROPOSED AMENDMENTS TO THE EXISTING

ARTICLES OF ASSOCIATION
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88. | SECTION 7 SPECIAL  VOTING | SEEHON—7—SPECIAL—VOTING
PROCEDURES FOR CLASS | PROCEDURES—FOR—€CEASS
SHAREHOLDERS SHAREHOLDERS
Article 116 Shareholders holding different | Artiele—H6—Shareholders—holding—different
classes of shares shall be class shareholders. | elasses—ofshares—shal-be-elass—shareholders:
Class shareholders shall be entitled to the | Class—shareholders—shal—be—entitled—to—the
rights and assume obligations pursuant to | rights—and-assume-obligationspursaant-to-the
the provisions of laws, regulations and these | previsions—ef—laws;,—regulations—and—these
articles of association. artieles-of-assoetation:
The Company shall, where appropriate, | The-Companyshall,-where-appropriate;ensure
ensure that holders of preferential shares | that—helders—ef—preferentialshares—will-be
will be entitled to sufficient voting rights. | entitled-to—sufficient-votingrights:
To be deleted, with article numbers to be
adjusted accordingly
89. | Article 117 Any variation or abrogation of | Artiele H7-Any-variation-or-abrogation-of-the
the rights of any class shareholders | rights—ef-any—<class—shareholders—proposed-by
proposed by the Company may only come | the-Company-may-onlycome-into-effectupon
into effect upon the approval by a special | the—approval—-by—a—special—resolution—at—a
resolution at a shareholders’ general | shareholders-general-meeting-and-approvatby
meeting and approval by the affected | theaffected-elassesofshareholders-atseparate
classes of shareholders at separate meetings | meetingsconvened-in-accordance-with-artieles
convened in accordance with articles 119 to | H9—te—124—ofthese—articles—of—assoetation:
124 of these articles of association. Where | Where—the—holder—of-domesticshares—ofthe
the holder of domestic shares of the | Company—transfers—all-er—part—ofthe—shares
Company transfers all or part of the shares | held-byhimtherto—an—-everseas—investor—and
held by him/her to an overseas investor and | list-themon-the-overseas—stock-exchangefor
list them on the overseas stock exchange for | trading;,—or—converts—all—or—part—of—histher
trading, or converts all or part of his/her | demestic—unlisted—shares—into—overseastisted
domestic unlisted shares into overseas- | fereign—shares—andlist-them—on—the—overseas
listed foreign shares and list them on the | steck—exchange—for—trading,—it—shall-not-be
overseas stock exchange for trading, it shall | eonsidered—as—a—propesed—change—or
not be considered as a proposed change or | abelishmentoftherights-ofelassshareholders
abolishment of the rights of class | bythe Company-
shareholders by the Company.
To be deleted, with article numbers to be
adjusted accordingly
90. | Article 118 The following circumstances | ArtieleH8-The-folowingeireumstances-shall
shall be deemed to be a variation or | be-deemed-to-be-a—variation-or-abrogation—of
abrogation of the rights of a certain class | therights-ef-a—certainelass—shareholder:

shareholder:

(I) an increase or reduction in the number
of shares of such class, or an increase or
reduction in the number of shares of a class
having voting rights, distribution rights or
other privileges equal or superior to the
shares of such class;
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(IT) a conversion of all or part of the shares
of such class into those of another class, or
vice versa, or a grant of such conversion
rights;

(III) the removal or reduction of rights to
accrued dividends or rights to cumulative
dividends attached to the shares of such
class;

(IV) the reduction or removal of a dividend
preference or a priority to the distribution
of property during liquidation attached to
shares of such class;

(V) the addition, removal or reduction of
conversion rights, options, voting rights,
right of transfer, pre-emptive rights or
rights to obtain securities of the Company
attached to shares of such class;

(VI) the removal or reduction of rights
attached to shares of such class to receive
payments payable by the Company in a
particular currency;

(VII) the creation of a new class of shares
having voting rights, distribution rights or
other privileges equal or superior to those
of the shares of such class;

(VIII) the restriction on the transfer or
ownership of the shares of such class or any
addition to such restriction;

(IX) the issuance of rights to subscribe for,
or convert into, shares of such class or
another class;

(X) the increase of the rights and privileges
of shares of another class;

(XI) the restructuring of the Company
where the proposed restructuring will
result in different classes of shareholders
bearing a disproportionate degree of
liability;

(XII) the variation or abrogation of the
provisions of these articles of association.

To be deleted, with article numbers to be
adjusted accordingly
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91. | Article 119 Shareholders of the affected | Article H9-Sharcholders-ofthe-affected-class;
class, whether or not having the right to | whether-ernethavingtherightto-vete-atthe
vote at the shareholders’ general meetings, | sharehelders——sgeneral—meetings;——shall
shall nevertheless have the right to vote at | nevertheless—have—the—rightte—vete—at—<lass
class meetings in respect of matters | meetings—in—respeet—of—matters—coneerning
concerning paragraphs (II) to (VIII), (XI) | paragraphs—dH—+te—VHD—XD—andXH—of
and (XII) of article 118 of these articles of | article H8-of these-articles-of-assoctation; but
association, but interested shareholder(s) | interested-sharecholder(s)-shall-not-be-entitled
shall not be entitled to vote at class | to—voteatelassmeetings:
meetings.
The “interested shareholder(s)” referred to | the—precedingparagraph—have—thefellowing
in the preceding paragraph have the | meanings:
following meanings:

H—In—the—ease—of—a—repurchase—ofits—own
(I) In the case of a repurchase of its own | sharesby-the-Company-by-makingoffersto-alt
shares by the Company by making offers to | shareholders—on—a—same—pro—rata—basis—or
all shareholders on a same pro rata basis or | threugh—publie—dealing—on—the HongKong
through public dealing on the Hong Kong | SteckExchangeinacecordance-with-artiele 27
Stock Exchange in accordance with article | ef—these—articles—of—asseciation,—interested
27 of these articles of association, | sharcholder™—shall+refer—to—the—controtting
“interested shareholder” shall refer to the | sharehelder—as—definedin—article 5S8—ofthese
controlling shareholder as defined in article | artieles—ef-asseectation:
58 of these articles of association;
H1n—the—ease—of a—repurchase—ofits—own

(IT) In the case of a repurchase of its own | sharesby-the-Company-through-an-eff-market
shares by the Company through an off- | agreement—outside—the—Heng—Keng—Stoek
market agreement outside the Hong Kong | Exchange—in—accordance—with—artiele 27—of
Stock Exchange in accordance with article | these—articles—ef—assoetation;,—interested
27 of these articles of association, | sharcholder”shallrefer—to-thesharcholderto
“interested shareholder” shall refer to the | shich-theprepesed-agreementrelates—te;
shareholder to which the proposed
agreement relates to; HbhJn—the—ease—of —a—restructuring—of the
(IIT) In the case of a restructuring of the | to—a—sharchelder—within—a—elass—who—bears
Company, “interested shareholder” shall | liabilitiesinapropertiontessthanthe-burden
refer to a shareholder within a class who | impesed-en-othershareholders-of-thatelass-or
bears liabilities in a proportion less than the | whe-has-interests-differentfromthese-held-by
burden imposed on other shareholders of | ethershareholders—ofthe-same-—elass:
that class or who has interests different
from those held by other shareholders of | To be deleted, with article numbers to be
the same class. adjusted accordingly

92. | Article 120 The quorum for a separate class | Artiele120-The—queram—for—a—separate—elass
meeting (other than an adjourned meeting) | meeting{otherthan-an-adjourned-meeting)to
to consider a variation of the rights of any | eensider-a—variationof-therightsef-any—<lass

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

oo dibe—the—helder ol ttent
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A resolution of a class meeting shall only be | Areselution—of-a—elass—meeting—shall-enlybe
passed in accordance with article 119 of | passed-in-aececordanee-with-article H9-of-these
these articles of association by the votes of | artieles—ef—association—by—the—votes—of
shareholders present at the class meeting | shareholders—present-at-the-elass-meeting-who
who represent not less than two-thirds of | representnetdessthantwo-thirds-ofthe-voting
the voting rights. rights:
To be deleted, with article numbers to be
adjusted accordingly
93. | Article 121 In the event that the Company | Astiele12+Jn—the—event—thattheCompany
convenes a class meeting, a written notice | eenvenes—a—eclass—meeting,—a—written—notiee
shall be issued to shareholders whose names | shall-be-issued—to-shareholders—whoesenames
appear on the register of shareholders of | appear-on-theregister-ofshareholders-ofsuch
such class 15 days (not less than 10 working | elassH5-days{(notless-thant0-workingdays)
days) before the extraordinary general | befere—the—extraordinary—general—meeting;
meeting, specifying the matters to be | speeifyingthe—matters—to—be—considered—and
considered and the date and venue of the | the—date—and—venwe—of —the—meeting:
meeting. Shareholders who intend to attend | Shareholders-who-intend-to-attend-the-meeting
the meeting shall serve the written reply to | shall-serve—the—written—+replyto-the-Company
the Company prior to the date of the | prierto-thedate-ofthe-meeting:
meeting.
To be deleted, with article numbers to be
adjusted accordingly
94. | Article 122 If the number of shares carrying | Artiele—122-f-the-number—of-shares—earrying
voting rights at such meeting held by | voting—rights—at—such—meeting—held—by
shareholders who intend to attend such | sharehelders—who—intend—te—attend—such
meeting reaches not less than half of the | meetingreachesnotlessthanhalf-efthe-total
total number of shares of that class | rumber—ofshares—of that-elass—earrying—the
carrying the voting rights at such meeting, | voting—rights—at-such-meeting,the Company
the Company may convene such class | may-eonvenesuch—elass—meetingifnot—the
meeting; if not, the Company shall further | Company-shall-furthernotify-theshareholders
notify the shareholders by way of | by-wayefannouncementwithinS-days-thereof
announcement within 5 days thereof | speeifying—the—matters—to—be—considered—and
specifying the matters to be considered and | the-date-and-venue-of-the-meeting—Aftersuch
the date and venue of the meeting. After | announcement—is—given,—the—Company—may
such announcement is given, the Company | then—convene-theclassmeeting:
may then convene the class meeting.
To be deleted, with article numbers to be
adjusted accordingly
95. | Article 123 Notice of a class meeting shall | Artiele 123 Netice—of—a—class—meeting—shall
only be delivered to the shareholders who | enly-be-deliveredto-theshareholders—whe-are
are entitled to vote in such class meeting. | entitledto—vote-in—suchelassmeeting:
The procedures pursuant to which a class | The—procedures—pursuant—to—which—a—elass
meeting is held shall, to the extent possible, | meeting-is-held-shallto-the-extent-possible;be
be identical to the procedures according to | identical-to-the-procedures-acecordingto-which
which a shareholders’ general meeting is | a—shareholders—general—meeting—is—held:
held. Provisions of these articles of | Provisions—efthese—articles—ofassoctation—in
association in relation to the procedures for | relation—to—the—procedures—{for—convening—the
convening the shareholders’ general | shareholders™—general—meeting——shall—be
meeting shall be applicable to class | applicable—te—<€lass—meetings:
meetings.

To be deleted, with article numbers to be
adjusted accordingly
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96.

Article 124 In addition to the holders of
other class shares, holders of domestic
shares and overseas listed foreign shares
are deemed to be shareholders of different
classes.

The special procedures for approval by
class shareholders shall not apply to the
following circumstances:

(I) where the Company issues, upon
approval by a special resolution of its
shareholders in the shareholders’ general
meeting, domestic shares and overseas
listed foreign shares once every 12 months,
either separately or concurrently, and the
respective numbers of domestic shares and
overseas listed foreign shares proposed to
of the
respective numbers of the issued domestic

be issued do not exceed 20%

shares and overseas listed foreign shares;

(II) where the Company completes, within
15 months from the date on which approval
is given by the securities regulatory
authorities under the State Council, its plan
(made at the time of its establishment) to
issue domestic shares and overseas listed

foreign shares;

(III) where, with the approval of the
securities regulatory authorities under the
State Council, the holders of domestic
shares of the Company transfer the shares
held by them to overseas investors and list
them in the overseas stock exchanges, or
convert all or part of their domestic
unlisted shares into overseas-listed foreign
shares and list them on the overseas stock
exchanges for trading.

To be deleted, with article numbers to be

adjusted accordingly
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97.

CHAPTER 5 BOARD OF DIRECTORS

SECTION 1 DIRECTORS

CHAPTER 5 BOARD OF DIRECTORS
SECTION | DIRECTORS

(newly added)

Article 91 The directors of the Company
shall be individuals, and they shall be

disqualified from serving as directors if any
of the following circumstances apply:

(I) a person who has no or restricted
capacity for civil conduct;

(II) a person who has committed an offense
of corruption, bribery, infringement of
property, misappropriation of property or
disruption of the socialism economic order
and has been punished because of
committing such offense where less than
five years have lapsed following the
completion of the implementation of the
punishment; or who has been deprived of
his/her political rights for committing an
offense where less than five years have
lapsed following such deprivation;

(IIT) a person who is a former director,
factory manager or manager of a company
or enterprise which has entered into
insolvent liquidation and is personally
liable for the insolvency of such company or
enterprise, where less than three years have
lapsed following the date of the completion
of the insolvency and liquidation of such
company or enterprise;

(IV) a person who is a former legal
representative of a company or enterprise
which had its business license revoked or
had been ordered to close down due to
violation of the laws and has incurred
personal liability, where less than three
years have lapsed since the date of the
revocation of such business license;

(V) a person who has a relatively large
amount of debt due and outstanding;

(V) a person subject to an ongoing
prohibition from entering the securities
market imposed by the CSRC;
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(VII) they are disqualified under other
stipulated by
administrative regulations or departmental

regulations.

provisions laws,

If a director is elected or appointed in

violation of this Article, such election,
appointment or engagement shall be
invalid. If a director falls into any of the

aforementioned situations during his/her
tenure, his/her shall be
terminated.

directorship

98.

Article 125 Directors shall be elected or
replaced by shareholders’ general meetings
and shall have a term of three years, renewable
upon expiry if re-elected.

The written notification of nomination of a
candidate for director and a written consent of
the candidate shall be served to the Company
date of the
(the
notification period shall begin from no earlier

seven days prior to the

shareholders’ general meeting
than the next day following the dispatch of the
notice of the shareholders’ general meeting
and end no later than seven days prior to the
date of the shareholders’ general meeting).
The Company shall allow at least seven days
(from the next day following the dispatch of
the notice of the shareholders’ general
meetings) for submission of such documents

by the nominator and the director candidate.

Shareholders may remove any director before
the expiry of his/her term of office by ordinary
resolution (without prejudice to any claim in
with
shareholders’ general meetings subject to the

accordance any contract) at the
compliance with laws and administrative

regulations.

Article 92 Directors shall be elected or
replaced by shareholders’ general meetings

and may have their office terminated by the
shareholders’ general meeting prior to the

expiration of their term. Directors shall have

a term of three years, renewable upon expiry if
re-elected.

Shareholders may remove any director before
the expiry of his/her term of office by ordinary
resolution (without prejudice to any claim in

accordance with any contract) at the
shareholders’ general meetings subject to the
compliance with applicable laws and

administrative regulations.
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A director’s term of office shall commence
from the date when he/she takes office and end
upon expiry of the term of the current session
of the board of directors. The existing director
shall continue to perform the duties of a
director in accordance with laws, regulations
and these articles of association after the
expiry of his/her term if no re-election is held
in time. The term of office of a person
appointed as a director by the board of
directors to fill a casual vacancy or as an
additional member of the board of directors
shall terminate when the next shareholders’
annual general meeting is held, and such
person shall be eligible for re-election.

The general manager and senior management
members may concurrently serve as directors,
provided that the total number of directors
who concurrently serve as the general
manager and senior management members
shall not be more than half of the total number

of directors of the Company.

Directors are not required to hold shares of the
Company.

A director’s term of office shall commence
from the date when he/she takes office and end
upon expiry of the term of the current session
of the board of directors. The existing director
shall continue to perform the duties of a
director in accordance with laws, regulations
and these articles of association after the
expiry of his/her term if no re-election is held
in time. The term of office of a person
appointed as a director by the board of
directors to fill a casual vacancy or as an
additional member of the board of directors
shall next—first
shareholders’ general  meeting
following his/her appointment is held, and
such person shall be eligible for re-election.

terminate  when the

annual

The general manager and senior management
members may concurrently serve as directors,
provided that the total number of directors
who concurrently serve as the general
manager and senior management members
shall not be more than half of the total number

of directors of the Company.

99.

Article 126 Any director who leaves office
before the expiry of his/her term of office
without permission shall be liable for any
loss of the Company arising therefrom.

Subject to the laws, regulations and these
articles of association, the shareholders’
general meetings may remove any director
before the expiry of his/her term of office,
provided that the shareholders’ general
meetings shall not remove any director
without cause and that such removal shall
not affect the contractual rights of such
director to claim for damages.

To be deleted, with article numbers to be
adjusted accordingly
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100.

(newly added)

Article 93 Directors have a fiduciary duty
to the Company and shall faithfully fulfill
the following obligations in accordance with
applicable laws, administrative regulations,
and these Articles of Association:

(I) not to abuse their authority of office to
accept bribes or other illegal income and
not to misappropriate the properties of the

Company.

(I) not to misappropriate funds of the
Company;

(III) not to open accounts in his/her own
name or other names for the deposit of the
assets or funds of the Company;

(IV) not to lend the funds of the Company
to others without the consent of the
shareholders’ general meeting or the board
of directors in violation of these articles of
association and not to use the properties of
the Company as security for a shareholder
of the Company or other individual(s);

(V) not to enter into any contracts or
conduct any transactions with the Company
that violate these Articles of Association or
occur without the approval of the
shareholders’ general meeting;

(VD) not to abuse their power to garner
business opportunities that rightfully
belong to the Company for themselves or
others, either by operating similar
businesses as the Company or conducting
such businesses on behalf of others, without
the consent of the shareholders’ general

meeting;

(VII) not to retain personal commissions
from transactions with the Company;

(VIII) not to disclose any confidential
information of the Company without
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(IX) not to exploit their affiliated
relationships to harm the interests of the

Company;

(X) fulfilling other fiduciary obligations as
stipulated by applicable laws,
administrative regulations, departmental
rules, and these Articles of Association.

Any proceeds received by directors in
breach of this Article shall be claimed by
the Company, and they shall be held liable
for compensating the Company for any
losses incurred.

101.

Article 127 The directors shall comply with
the laws, regulations and these articles of
association and shall faithfully perform the
following responsibilities:

(I) exercising the power granted by the
Company with prudence, conscientiousness
and diligence to ensure that the business
operations of the Company are in compliance
with the laws, regulations and economic
policies of China and business operations of
the Company are within the scope under its
business license;

(IT) treating all shareholders equally;

(ITT)  keeping abreast of the business

operations and management of the Company;

(IV) giving written acknowledgement of the
regular reports of the Company;

(V) providing true information and materials
to the Supervisory Committee
interfering the Supervisory Committee or
supervisors in the exercise of their duties;

without

(V1) fulfilling other obligations of diligence as
stipulated by the laws, regulations and these
articles of association.

Article 94 The directors shall comply with the
laws, regulations and these articles of
association and shall faithfully perform the
following responsibilities:

(I) exercising the power granted by the
Company with prudence, conscientiousness
and diligence to ensure that the business
operations of the Company are in compliance
with the laws, regulations and economic
policies of China and business operations of
the Company are within the scope under its
business license;

(IT) treating all shareholders equally;

(ITT)  keeping abreast of the business

operations and management of the Company;

(IV) giving written acknowledgment of the
Company’s regular reports, ensuring that the
disclosed information is true, accurate and

complete;

(V) providing true information and materials
to the Supervisory Committee without
interfering the Supervisory Committee or
supervisors in the exercise of their duties;

(VI) fulfilling other obligations of diligence as
stipulated by the laws, regulations and these
articles of association.
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102.

Article 129 Directors may request to resign
prior to the expiry of their term of office. The
resigning director shall submit a written
resignation to the board of directors. Subject
to the laws, regulations and regulatory rules
of the place where the shares of the
if the board of
directors appoints a new director to fill the

Company are listed,

casual vacancy or as an addition to the
board of the directors, the term of office of
such director shall terminate at the first
general meeting after his/her appointment,
and the director shall be eligible for re-
thereat. All to be
appointed to fill casual vacancies shall be

election directors

subject to shareholder election at the first
general meeting after appointment.

that the

membership of the board of directors falls

If any director resigns such
short of the number of directors required, such
director shall continue to fulfill his/her duties
as director pursuant to laws, regulations and
these articles of association until a new

director is elected.

Save as provided in the preceding paragraph,
the resignation of a director shall be effective
when his/her resignation is served to the board
of directors.

Article 96 Directors may request to resign
prior to the expiry of their term of office. The
resigning director shall submit a written
resignation to the board of directors. Sabjeet

that the
membership of the board of directors falls

If any director resigns such
short of the number of directors required, such
director shall continue to fulfill his/her duties
as director pursuant to laws, regulations and
these articles of association until a new

director is elected.

Save as provided in the preceding paragraph,
the resignation of a director shall be effective
when his/her resignation is served to the board
of directors.
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103.

Article 136 The board of directors shall
perform the following responsibilities:

(I) to convene shareholders’ general meetings
for the board of directors to propose
matters for approval and to present their
work reports at such meetings;

I to
shareholders’ general meetings;

implement the resolutions of

(ITT) to change the scope of business or the
name of the Company;

(IV) to decide on the business and investment
plans of the Companys;

(V) to prepare the annual financial budgets
and final accounts of the Company;

(VD) to formulate the profit distribution plans
and loss recovery plans of the Company;

(VII) to propose the increase or reduction of
the registered capital of the Company;

(VIII) to propose the issuance of corporate
bonds of the
Company;

and listing of securities

(IX) to formulate the plans of merger,
division, dissolution or other changes in
corporate structure of the Company;

(X) to decide the purchase and disposals of
major assets of a value exceeding 30% of the

latest audited total assets of the Company;

(XI) to determine the establishment of the
and the
establishment of branches of the Company;

internal management structure

Article 103 The board of directors shall
perform the following responsibilities:

(I) to convene shareholders’ general meetings
for-the-board-of-directors—to—propose—matters
for-approval-and to present their work reports

at such meetings;

In to resolutions  of

shareholders’ general meetings;

implement the

(IIT) to change the scope of business or the
name of the Company;

(IV) to decide on the business and investment
plans of the Company;

(V) to prepare the annual financial budgets
and final accounts of the Company;

(VD to formulate the profit distribution plans
and loss recovery plans of the Company;

(VII) to propose the increase or reduction of
the registered capital of the Company;

(VII) to propose the issuance of corporate
bonds of the
Company;

and listing of securities

(IX) to formulate the plans of merger,
division, dissolution or other changes in
corporate structure of the Company;

(X) to decide the purchase and disposals of
major assets of a value exceeding 30% of the

latest audited total assets of the Company;

(XI) to determine the establishment of the
and the
establishment of branches of the Company;

internal management structure

- 1-69 -



APPENDIX I

PROPOSED AMENDMENTS TO THE EXISTING

ARTICLES OF ASSOCIATION

No.

Original Articles

Revised Articles

(XII) to determine the appointment and
dismissal of the general manager and the
secretary to the board of directors of the
Company, and the appointment and dismissal
of the deputy general manager, chief financial
and the
proposed by the general manager and to

officer senior management as
determine their remuneration, rewards and

punishments;

(XII) to formulate the general management
systems of the Company;

(XIV) to formulate the remuneration and
incentive systems of the Company;

(XV) to propose amendments to these articles
of association;

(XVI) to propose to shareholders’ general
meetings for the appointment or replacement
of the accounting firm that provides audit
service to the Company;

(XVII)
guarantee for third parties not required to be

to determine the provision of

considered by shareholders’ general meeting;

(XVIII) to determine the establishment of the
subsidiaries and branches of the Company,
and the reorganization of such subsidiaries;

(XIX) to review the work reports of the
general manager of the Company and inspect
his/her work;

(XX) to consider and approve the connected
transactions required to be considered and
approved by the board of directors in
accordance with the laws, regulations, listing
rules of the stock exchange on which the
shares of the Company are listed and these

articles of association;

(XIT) to determine the appointment and
dismissal of the general manager and the
secretary to the board of directors of the
Company, and the appointment and dismissal
of the deputy general manager, chief financial
and the
proposed by the general manager and to

officer senior management as
determine their remuneration, rewards and

punishments;

(XI) to formulate the general management
systems of the Company;

(XIV) to formulate the remuneration and
incentive systems of the Company;

(XV) to propose amendments to these articles
of association;

(XVI) to propose to shareholders’ general
meetings for the appointment or replacement
of the accounting firm that provides audit
service to the Companys;

(XVII) to determine the
guarantee for third parties not required to be

provision of
considered by shareholders’ general meeting;

(XVIII) to determine the establishment of the
subsidiaries and branches of the Company,
and the reorganization of such subsidiaries;

(XIX) to review the work reports of the
general manager of the Company and inspect
his/her work;

(XX) to consider and approve the connected
transactions required to be considered and
approved by the board of directors in
accordance with the laws, regulations, listing
rules of the stock exchange on which the
shares of the Company are listed and these

articles of association;
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(XXI) other duties conferred by these articles
of association or the shareholders’ general
meeting;

(XXII) other matters as required in the laws,
regulations and the listing rules of the stock
exchange on which the shares of the Company
are listed.

The aforesaid matters proposed by the
board of directors shall be approved by a
simple majority of the directors, except
sub-paragraph (VII), (VIII), (IX) and (XV)
which shall be approved by more than
two-thirds of the directors.

The board of directors shall establish four
committees, including the audit committee,
strategy development committee, nomination
committee, and remuneration and evaluation
The shall be
accountable to the board of directors and

committee. committees
perform their duties in accordance with these
articles of association and the authorization of
the board of directors. The proposals of the
committees shall be submitted to the board of
directors for approval. All members of the
committees shall be directors. Independent
non-executive directors shall be the majority
in the audit committee, nomination
committee, and remuneration and evaluation
committee, and shall act as conveners. The
convener of the audit committee shall be an
The board of

directors is responsible for formulating the

accounting professional.

rules of the committees to regulate their
operation.

Matters beyond the scope of authorization
given by the shareholders’ general meetings
shall be submitted to the shareholders’ general

meetings for consideration.

(XXI) other duties conferred by these articles
of association or the shareholders’ general
meeting;

(XXII) other matters as required in the laws,
regulations and the listing rules of the stock
exchange on which the shares of the Company
are listed.

The board of directors shall establish four
committees, including the audit committee,
strategy development committee, nomination
committee, and remuneration and evaluation
The shall be
accountable to the board of directors and

committee. committees
perform their duties in accordance with these
articles of association and the authorization of
the board of directors. The proposals of the
committees shall be submitted to the board of
directors for approval. All members of the
committees shall be directors. Independent
non-executive directors shall be the majority
in the audit committee, nomination
committee, and remuneration and evaluation
committee, and shall act as conveners. The
convener of the audit committee shall be an
The board of

directors is responsible for formulating the

accounting professional.

rules of the committees to regulate their
operation.

Matters beyond the scope of authorization
given by the shareholders’ general meetings
shall be submitted to the shareholders’ general

meetings for consideration.
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104.

Article 137 The board of directors shall not
dispose or agree to dispose fixed assets
without prior approval of the shareholders’
general meetings if the estimated value of
fixed assets proposed for disposal by the
board of directors, when aggregated with
value of fixed assets disposed of within four
months before the proposed disposal,
exceeds 33% of the fixed assets of the
Company as set out in the latest balance
sheet presented at the shareholders’ general
meeting.

The “disposal of fixed assets” referred to in
this article refer to the transfer of interests
in assets, but not including the provision of
guarantees with fixed assets.

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

To be deleted, with article numbers to be
adjusted accordingly

105.

Article 145 Meetings of the board of directors
include regular meetings and extraordinary
meetings. The board of directors shall hold at
least four regular meetings each year on a
quarterly basis. An extraordinary board
meeting may be requested by shareholders
holding more than one tenth of the total
number of shares carrying voting rights, more
than one third of the directors, more than a
half of the independent non-executive
directors, the general manager, or the board
of supervisors. The chairman of the board of
directors shall convene and chair the board
meeting within ten days after receiving such
request.

Article 111 Meetings of the board of directors
include regular meetings and extraordinary
meetings. The board of directors shall hold at
least four regular meetings each year on a

quarterly basis. An—extraordinary—beard
meeting—may—be—requested—by——shareholders

Article 112 An extraordinary board meeting
may be requested by shareholders holding
more than one tenth of the total number of
shares carrying voting rights, more than one
third of the directors or the board of
supervisors. The chairman of the board of
directors shall convene and chair the board
meeting within ten days after receiving such
request.
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106. | Article 146 A written notice of board meetings | Article 113 A written notice of board meetings
shall be served 14 days before the date of a | shall be served 14 days before the date of a
regular meeting and five days before the date | regular meeting and five days before the date
of an extraordinary meeting. The notice of a | of an extraordinary meeting.
board meeting shall specify:

The aforesaid notice period may be
(I) the date and venue of the meeting; exempted at the discretion of the board of
directors. Any director and supervisor
(IT) the duration of the meeting; present and who does not raise any
objection to the absence of notice before or
(IIT) the reasons for holding the meeting and | at the beginning of the meeting shall be
the matters to be discussed; deemed to have been served the notice of
the meeting.
(IV) the name, telephone number or other
contact information of the contact person. | Article 114 The notice of a board meeting
shall specify:
(I) the date and venue of the meeting;
(I) the duration of the meeting;
(IIT) the reasons for holding the meeting and
the matters to be discussed;
(IV) the date of notice—the—name;—telephone
ntmber—or—other—eontactinformation—of—the
contactperset.

107. | Article 147 The aforesaid notice period may | Artiele 147 The—aforesaidnoticeperiod-may
be exempted at the discretion of the board | be-exempted-at-thediseretion-of-the-board-of
of directors. Any director and supervisor | directors—Anydirector-and-superviserpresent
present and who does not raise any | and-who-does—notraise—any-objection—to—the
objection to the absence of notice before or | absence-ofnotice-before-oratthe-beginning-of
at the beginning of the meeting shall be | the—meeting—shall-be—deemed—to—havebeen
deemed to have been served the notice of | served-thenotice-of-the-meeting:
the meeting.

To be deleted, with article numbers to be
adjusted accordingly

108. | Article 148 The quorum of a meeting of the | Article 115 The quorum of a meeting of the

board of directors shall consist of more than
one half of all directors. A resolution of the
board of directors shall be passed by more
than half of all directors.

When voting on the resolutions of the board of
directors, each director shall have one vote.

When the numbers of votes for and against
are equal, the chairman of the board of
directors is entitled to a casting vote.

board of directors shall consist of more than
one half of all directors. A resolution of the
board of directors shall be passed by more
than half of all directors.

When voting on the resolutions of the board of
directors, each director shall have one vote.

When-the-numbers-of-votesfor-and-againstare
I the-chai the board-of di .
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109.

Article 149 Meetings of the board of directors
may be held onsite, in the form of written
resolutions or other means agreed by all
directors. If a board meeting is to be held
onsite, telephone, video or other means can be
used to facilitate the participation of directors.
Directors participating in the meeting by any
of the aforesaid means shall be deemed as

attending the meeting.

If a major shareholder (for the purpose of this
section only, major shareholders refer to
shareholders who individually or jointly hold
more than 10% of total voting shares of the
Company) or a director has significant interest
in the matter to be considered which is
considered material by the board of directors,
the matter shall be dealt with by a physical
rather

board meeting than by written

resolution. Independent non-executive
directors who, and whose close associates (as
defined in the Hong Kong Stock Exchange
Listing Rules), have no material interest in the
transaction should be present at that board

meeting.

Article 116 Meetings of the board of directors
may be held onsite, in the form of written
resolutions or other means agreed by all
directors. If a board meeting is to be held on
site, telephone, video or other means can be
used to facilitate the participation of directors.
Directors participating in the meeting by

telephone, video or other any-ofthe-aforesaid

means shall be deemed as attending the

meeting.

If a major shareholder (for the purpose of this
section only, major shareholders refer to
shareholders who individually or jointly hold
more than 10% of total voting shares of the
Company) or a director has significant interest
in the matter to be considered which is
considered material by the board of directors,
the matter shall be dealt with by a physical
rather

board meeting than by written

resolution. Independent non-executive
directors who, and whose close associates (as
defined in the Hong Kong Stock Exchange
Listing Rules), have no material interest in the
transaction should be present at that board

meeting.

110.

Article 152 The board of directors shall keep

minutes of its decisions on the matters
considered at its meetings. The directors
attending the meeting and the person taking
the minutes shall sign the minutes of the

meeting.

The minutes of the board meeting shall be kept
as records of the Company for a period of not
less than ten years.

Article 119 The board of directors shall keep
minutes of its decisions on the matters
considered at its meetings. The directors
attending the meeting and-the—person—taking
the—minutes shall sign the minutes of the
meeting.

The minutes of the board meeting shall be kept
as records of the Company for a period of not

less than ten years.
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I11. | Article 154 The directors shall be | Article+54-TFhe-directors—shall-beresponsible
responsible for the resolutions of the board | for-thereselutions-of-the-board-of-directors—H
of directors. If a resolution of the board of | a—reselution—oftheboard—ofdireetors—is—in
directors is in violation of any laws, | vielation—ef—any—laws;—administrative
administrative regulations, these articles of | regulations;—these—articles—ef—asseciation—or
association or resolutions of shareholders’ | reselutions-ofsharcholders™general-meetings;
general meetings, resulting in material | resultingin—material-Hossesfor-the-Company;
losses for the Company, the directors who | the-direetors—who—participate—inthe—vetingof
participate in the voting of such resolution | suchresolutionshall-beHiable-to-the Company
shall be liable to the Company for damages. | for-damages-—Hewever,if-a-director-isproved
However, if a director is proved to have | toe—have—expressed—histher—objection—to—such
expressed his/her objection to such | reselution,—and—the—objection—has—been
resolution, and the objection has been | recorded—in-the-minutes—ofthe-meeting—sueh
recorded in the minutes of the meeting, | directorshall-bereleasedfrom—suchliability:
such director shall be released from such
liability. To be deleted, with article numbers to be
adjusted accordingly
112. | Article 155 All reasonable expenses of | Artiele—55—AH—reasonable—expenses—eof
directors for attending board meetings shall | directorsfor-attending-board-meetingsshall-be
be borne by the Company. The Company | berre—by—the—Company—The—Company—shal
shall provide directors with the greatest | previde-directors—with-thegreatest-protection
protection permitted by applicable laws, | permitted—by—appheableJaws—ineludingbut
including but not limited to indemnifying | nottimited—to—indemnifying—directors—from
directors from liability to third parties | liability —to—third—parties—arising—frem—the
arising from the exercise of their duties. exereise-of their-duties:
To be deleted, with article numbers to be
adjusted accordingly
113. | Article 157 The provisions of these articles of | Article 122 The provisions of these Articles

association concerning directors’ duties of
loyalty and of clauses (IV) — (VI) of Article
127 concerning the duty of diligence shall also
apply to the the
management.

members of senior

the
disqualification of individuals from serving

of  Association pertaining to

as directors shall equally apply to the senior
management.

The provisions of these articles of association
concerning directors’ duties of loyalty and of
clauses (IV) — (VI) of Article 94 Asticle 127
concerning the duty of diligence shall also
apply to the the
management.

members of senior
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114.

Article 158 No person of the Company who
holds a position other than a director or
supervisor in other entities under the control
of the controlling shareholder or actual
controller of the Company shall act as a
member of the senior management in the
Company.

Article 123 No person of the Company who
holds a position other than a director or
supervisor in other entities under the control
of the controlling shareholder or actual
controller of the Company shall act as a
member of the senior management in the
Company.

The senior management of the Company
shall receive remuneration solely from the
Company and not from the controlling
shareholders.

115.

Article 160 The general manager shall be
accountable to the board of directors and shall
have the following responsibilities:

(I) to manage the production and operation of
the Company, to implement the resolutions of
the board of directors, and to report to the
board of directors;

(IT) to determine the annual business plan,
investment plan, financial budget and final
accounts of the Company for approval by the
board of directors, and to implement the
annual business plan, investment plan and
financial budget of the Companys;

(ITT) to convene and preside over the general
manager’s office meetings;

(IV) to determine the internal management
organization of the Company;

(V) to determine the general management
system of the Company;

(VI) to determine the rules and regulations of
the Company;

(VII) to propose the appointment and
dismissal of members of senior management
of the Company by the board of directors;

(VIII) to decide on the appointment and
dismissal of officers other than those required
to be appointed and dismissed by the board of
directors;

(IX) to propose to convene extraordinary
meetings of the board of directors;

Article 125 The general manager shall be
accountable to the board of directors and shall
have the following responsibilities:

(I) to manage the production and operation of
the Company, to implement the resolutions of
the board of directors, and to report to the
board of directors;

(IT) to determine the annual business plan,
investment plan, financial budget and final
accounts of the Company for approval by the
board of directors, and to implement the
annual business plan, investment plan and
financial budget of the Companys;

(IIT) to convene and preside over the general
manager’s office meetings;

(IV) to determine the internal management
organization of the Company;

(V) to determine the general management
system of the Company;

(VI) to determine the rules and regulations of
the Company;

(VII) to propose the appointment and
dismissal of members of senior management
of the Company by the board of directors;

(VIII) to decide on the appointment and
dismissal of officers other than those required
to be appointed and dismissed by the board of
directors;

(IX) to propose to convene extraordinary
meetings of the board of directors;
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(X) other responsibilities conferred by these | (X) other responsibilities conferred by these
articles of association or the board of | articles of association or the board of
directors. directors.
The general manager may attend the meetings | The general manager may attend the meetings
of the board of directors, but has no voting | of the board of directors;-but-has—no—veting
rights at the meetings if he/she is not a | rightsatthe-meetingsifhe/sheisnota-director
director of the Company. of-the-Company.

116. | Article 164 The general manager shall | Article1+64-Thegeneral-manager—shalreport
report the execution and implementation of | the-exeeutionand-implementation-of-material
material contracts of the Company, | eentracts-ofthe-Company,applicationoffunds
application of funds and unforeseeable | and—unforeseeable—major—events—of—the
major events of the Company upon the | Cempanyupon—therequest—ofthe—board—of
request of the board of directors. The | directors—TFhe—general-manager—shalensure
general manager shall ensure that such | thatsuchreperts—are-true-and-aceurate:
reports are true and accurate.

To be deleted, with article numbers to be
adjusted accordingly

117. | Article 167 A director or other members of the | Article 131 A director or other members of the

senior management of the Company may also | senior management of the Company may also
act as the secretary to the board of directors of | act as the secretary to the board of directors of
the Company. An accountant of the accounting | the Company. An accountant of the accounting
firm engaged by the Company shall not act | firm engaged by the Company shall not act
concurrently as the secretary to the board of | concurrently as the secretary to the board of
directors. directors.
Where the office of the secretary to the | Where-the-office-ofthe-seeretaryto-the board
board of directors of the Company is held | ef—directors—of—the —Company—is—held
concurrently by a director and an act is | eoncurrently—by—a—director—and—an—aet—is
required to be done by a director and the | required—to—be—done—by—a—director—and—the
secretary to the board of directors of the | seeretary—to—the—board—of—directors—of—the
Company separately, such person who | Cempanyseparately,sueh—person—whohelds
holds the office of director and secretary to | the—office—of—director—and—seeretary—to—the
the board of directors of the Company shall | beard-of-directors—ofthe-Company—shall-net
not perform the act in such dual capacity. | perform-the-actinsuch-dual-capaeity-

118. (newly added)

Article 133 The senior management shall
faithfully fulfill their duties and protect the
best interests of the Company and all
shareholders. Should the senior
management fail to faithfully fulfill their
duties or violate their fiduciary obligations,
thereby jeopardizing the interests of the
Company and its public shareholders, they
shall be held liable for compensation in
accordance with the law.
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be accountable and report to the shareholders’
general meeting, and shall perform the
following responsibilities:

(I) reviewing the regular reports of the
Company prepared by the board of directors
and submit its written opinions thereon;

(IT) examining the financial matters of the
Company;

No. | Original Articles Revised Articles
119. | CHAPTER 7 SUPERVISORY COMMITTEE | CHAPTER 7 SUPERVISORY COMMITTEE
SECTION 1 SUPERVISORS SECTION 1 SUPERVISORS
Article 169 Directors, the general manager
and senior management members shall not | Article 134 The provisions of these Articles
serve concurrently as supervisors. of Association  pertaining to  the
disqualification of individuals from serving
as directors shall equally apply to
supervisors. Directors, the general manager
and senior management members shall not
serve concurrently as supervisors.
120. (newly added)
Article 138 Supervisors are obligated to
ensure the accuracy, truthfulness and
completeness of the information disclosed
by the Company, and to give written
acknowledgment of the regular reports.
121. | SECTION 2 SUPERVISORY COMMITTEE | SECTION 2 SUPERVISORY COMMITTEE
Article 176 The Company shall have a | Article 142 The Company shall have a
supervisory committee, which shall consist of | supervisory committee, which shall consist of
three supervisors, including two shareholder | three supervisors, including two shareholder
representatives elected by a shareholder’s | representatives elected by a shareholder’s
general meeting and one employee | general meeting and one employee
representative elected by the employees of the | representative elected by the employees of the
Company. Company.
The supervisory committee shall have a | The supervisory committee shall have a
chairman. The appointment and dismissal of | chairman. The appointment and dismissal of
the chairman shall be approved by not less | the chairman shall be approved by not less
than two-thirds of the members of the | than twe-thirds half of the members of the
supervisory committee. supervisory committee.
The chairman of the supervisory committee | The chairman of the supervisory committee
shall convene and preside over meetings of the | shall convene and preside over meetings of the
supervisory committee. If the chairman is | supervisory committee. If the chairman is
unable or fails to perform his/her duties, a | unable or fails to perform his/her duties, a
supervisor selected by not less than one half of | supervisor selected by not less than one half of
the supervisors shall convene and preside over | the supervisors shall convene and preside over
the meeting. the meeting.
122. | Article 177 The supervisory committee shall | Article 143 The supervisory committee shall

be accountable and report to the shareholders’
general meeting, and shall perform the
following responsibilities:

(I) reviewing the regular reports of the
Company prepared by the board of directors
and submit its written opinions thereon;

(IT) examining the financial matters of the
Company;
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(ITT) supervising the performance of the
directors and senior management and
proposing the removal of directors or senior
management who violate the laws, regulations
or these articles of association or resolutions
of shareholders’ general meeting;

(IV) demanding remedial action of a director
or senior management member if the act of
such director or senior management member is
detrimental to the interest of the Company;

(V) proposing the holding of extraordinary
general meetings and, in the event that the
board of directors fails to convene and preside
over a general meeting in accordance with the
Company Law, to convene and preside over
such a meeting;

(VI) proposing motions to shareholders’
general meetings;

(VII) suing directors or senior management
members in accordance with the Company
Law;

(VIII) examining the financial reports,
business reports, profit distribution plans
and other financial information submitted
to shareholders’ general meetings by the
board of directors and, if in doubt,
engaging certified accountants or auditors
to review such information on behalf of the
Company;

(IX) conducting an investigation and, if
necessary, engaging professional
organizations, such as accounting firms and
law firms at the cost of the Company, to assist
if irregularities in the operation of the
Company is found;

(X) performing other duties in accordance
with the laws, regulations and these articles of
association.

(IIT) supervising the performance of the
directors and senior management and
proposing the removal of directors or senior
management who violate the laws, regulations
or these articles of association or resolutions
of shareholders’ general meeting;

(IV) demanding remedial action of a director
or senior management member if the act of
such director or senior management member is
detrimental to the interest of the Company;

(V) proposing the holding of extraordinary
general meetings and, in the event that the
board of directors fails to convene and preside
over a general meeting in accordance with the
Company Law, to convene and preside over
such a meeting;

(VI) proposing motions to shareholders’
general meetings;

(VII) suing directors or senior management
members in accordance with the Company
Law;

(VII) conducting an investigation and, if
necessary, engaging professional
organizations, such as accounting firms and
law firms at the cost of the Company, to assist
if irregularities in the operation of the
Company is found;

(IX) performing other duties in accordance
with the laws, regulations and these articles of
association.

123.

Article 179 The written notice of meeting of
the supervisory committee shall be delivered
to all supervisors 10 days before the meeting.
The notice shall contain the date, venue and
duration of the meeting, matters to be
discussed and the name, telephone number,
or other information of the contact person.

Article 145 The written notice of meeting of
the supervisory committee shall be delivered
to all supervisors 10 days before the meeting.
T s coshall i1 the_date; 1
pat e i ]

5 L and- _telephone-number—of
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The notice shall specify:
(I) the date, venue and duration of the
meeting;
(II) reasons for holding the meeting and
matters to be discussed;
(IIT) date of notice.

124. | Article 181 Each supervisor shall have one | Article 147 Each supervisor shall have one
vote for each resolution of the supervisory | vote for each resolution of the supervisory
committee meeting. committee meeting.

Resolutions of the supervisory committee | Resolutions of the supervisory committee
shall be adopted by an affirmative vote of at | shall be adopted by an affirmative vote of at
least two-thirds of the supervisors. least two-thirds half of the supervisors.

125. | CHAPTER 8 QUALIFICATIONS AND | CHARTER—8—QUAHFICATIONS—AND

RESPONSIBILITIES
SUPERVISORS
MANAGEMENT

OF DIRECTORS,
AND SENIOR

Article 187 A person may not serve as a
director, supervisor, general manager or
senior management of the Company in any
of the following circumstances:

(I) a person who has no or restricted
capacity for civil conduct;

(IT) a person who has committed an offense
of corruption, bribery, infringement of
property, misappropriation of property or
disruption of the socialism economic order
and has been punished because of
committing such offense where less than
five years have lapsed following the
completion of the implementation of the
punishment; or who has been deprived of
his/her political rights for committing an
offense where less than five years have
lapsed following such deprivation;

(IIT) a person who is a former director,
factory manager or manager of a company
or enterprise which has entered into
insolvent liquidation and is personally
liable for the insolvency of such company or
enterprise, where less than three years have
lapsed following the date of the completion
of the insolvency and liquidation of such
company or enterprise;
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(IV) a person who is a former legal
representative of a company or enterprise
which had its business license revoked or
had been ordered to close down due to
violation of the laws and has incurred
personal liability, where less than three
years have lapsed since the date of the
revocation of such business license;

(V) a person who has a relatively large
amount of debt due and outstanding;

(VI) a person who is currently being
prohibited from participating in the
securities market by the China Securities
Regulatory Commission and such barring
period has not elapsed;

(VII) a person who is under criminal
investigation or prosecution by a judicial
organization for the violation of the
criminal law, where such investigation or
prosecution has not yet concluded;

(VIII) a non-natural person;

(IX) a person convicted of the
contravention of provisions of the relevant
securities regulations by the relevant
government  authority, = where such
conviction involves fraudulent or dishonest
acts, and less than five years have lapsed
since the date of the conviction;

(X) other circumstances specified by laws
and regulations.

If a director, supervisor, general manager
or senior management is elected or
appointed in violation of this article, such
election, appointment or engagement shall
be invalid. Any director, supervisor, general
manager or senior management who is in
violation of this article during his/her
tenure of office shall be removed from
his/her position.

To be deleted, with article numbers to be
adjusted accordingly
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126. | Article 188 The validity of an act of a | Artiele 188 The-validity-ef-anactofa-director;
director, general manager or senior | general-manager—or—senior—management—on
management on behalf of the Company | behalfof-the Companytowards—a—bonafide
towards a bona fide third party shall not be | third—party—shall—not—be—affected—by—any
affected by any irregularity in his/her | irregularity-in-histher-appointment-election-or
appointment, election or qualifications. qualifieations:
To be deleted, with article numbers to be
adjusted accordingly
127. | Article 189 In addition to the obligations | Artiele189Jn—addition—to—the—obligations
imposed by the laws, regulations or the | impesed-by-thetaws,regulations-orthelisting
listing rules of the stock exchanges on which | reles—of—the—stock—exchanges—on—which—the
the shares of the Company are listed, each | shares-of-the-Company-are-listed;each-of-the
of the directors, supervisors, general | directors;—supervisors;—general—manager—and
manager and senior management of the | seniormanagementofthe-Company-shall-owe
Company shall owe each shareholder the | eachsharcholderthefoHowingobligationsin
following obligations in the exercise of the | the—exereise—of—the—funetions—and—powers
functions and powers granted to him/her by | granted-to-himtherby-the-Company:
the Company:
Hnetto—eause—the Company—to—exeeed—the
(I) not to cause the Company to exceed the | seope-of-the-business-stipulated-initsbuasiness
scope of the business stipulated in its | Heense:
business license;
H-te—aet-honestly-inthe-bestinterests-of-the
(II) to act honestly in the best interests of | Company;
the Company;
m . . .
(IIT) not to expropriate in any guise any | preperty—of-the-Company,—including—(butnot
property of the Company, including (but | limited—te)—any—opportunities—that—are
not limited to) any opportunities that are | advantageeus—to-the-Company;
advantageous to the Company;
HH—net—to—deprive—shareholders—ef—their
(IV) not to deprive shareholders of their | individual-rights—erinterests,—ineluding—(but
individual rights or interests, including (but | net-timited—to)-distribution—rights—and—voting
not limited to) distribution rights and | rights;unless-purseantto-arestructaring-of-the
voting rights, unless pursuant to a | Cempany—submitted—to—the—sharehelders”
restructuring of the Company submitted to | general-meetingfor—approvalin—aceordanee
the shareholders’ general meeting for | with-these-articles-ef-assoctation:
approval in accordance with these articles
of association. To be deleted, with article numbers to be
adjusted accordingly
128. | Article 190 Directors, supervisors, general | Article—190—Directors;—supervisers,—general
manager and senior management of the | manager—and—senior—management—of—the
Company are obliged, in the exercise of | Companyare-obligedinthe-exereise-of-their
their rights or discharge of their | rights—er—discharge—of—their—obligations;—to
obligations, to perform their acts with care, | perform—their—aets—with—eare;—diligence—and
diligence and skill that a reasonably | skil-that-a—reasenablyprudent-person—weounld
prudent person would exercise in similar | exereise-in-similar-eirctmstanees:

circumstances.

To be deleted, with article numbers to be
adjusted accordingly
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129.

Article 191 Each of the directors,
supervisors, general manager and senior
management of the Company shall carry
out his/her duties in accordance with the
principles of fiduciary duty and shall not
put himself/herself in a position that may
give rise to conflict of interest. This
principle includes (but not limited to) the
following obligations:

(I) to act honestly in the best interests of the
Company;

(IT) to exercise his/her powers within the
scope of his/her functions and powers and
not to act beyond such powers;

(IIT) to exercise the discretion vested in
him/her personally and not to allow
himself/herself to act under the control of
another person and, unless and to the extent
permitted by the laws, regulations or with
the informed consent of the shareholders’
general meeting, not to delegate the exercise
of his/her discretion to others;

(IV) to treat shareholders of the same class
equally and to treat shareholders of
different classes fairly;

(V) unless otherwise stipulated by these
articles of association or with the informed
consent of the shareholders’ general
meeting, not to enter into any contract,
transaction or arrangement with the
Company;

(VI) without the informed consent of the
shareholders’ general meeting, not to use
any property of the Company for his/her
own benefit by any means;

(VII) not to exploit his/her position to
accept bribes or other illegal income or
expropriate any property of the Company
by any means, including (but not limited to)
opportunities  advantageous to the
Company;
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(VIII) without the informed consent of the
shareholders’ general meeting, not to accept
commissions in connection with the
transactions of the Company;

(IX) to abide by these articles of
association, perform  his/her  duties
faithfully, protect the interests of the
Company, and not to exploit his/her
position and power in the Company to
advance his/her own personal interests;

(X) without the informed consent of the
shareholders’ general meeting, not to
compete with the Company in any form;

(XI) not to misappropriate funds of the
Company, not to open accounts in his/her
own name or other names for the deposit of
the assets or funds of the Company, not to
lend the funds of the Company to others
without the consent of the shareholders’
general meeting or the board of directors in
violation of these articles of association and
not to use the properties of the Company as
security for a shareholder of the Company
or other individual(s);

(XII) without the informed consent of the
shareholders’ general meeting, not to
disclose any confidential information
relating to the Company acquired during
his/her tenure of office and not to use such
information other than in furtherance of
the interests of the Company, save that
disclosure of such information to the court
or other governmental authorities is
permitted if it is:

1. provided by the laws;
2. required in the public interest;
3. required in the interests of such director,

supervisor, general manager or senior
management.
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Any gain arising from the breach of this | Any—gain—arising—from—the—breach—of—this
article by the personnel mentioned in this | article—by—the—personnelmentioned—in—this
article shall belong to the Company. Such | article—shall-belong—to—theCompany—Such
personnel shall be liable for compensation | persennel-shal-be-liable-for-compensationfor
for any loss of the Company arising | anyless-of-the-Companyarisingtherefronm-
therefrom.
To be deleted, with article numbers to be
adjusted accordingly
130. | Article 192 Each director, supervisor, | Article192-Each-director,—supervisorgeneral

general manager or senior management of
the Company shall not cause the following
persons or institutions (the ‘“related
persons”) to do what such director,
supervisor, general manager or senior
management is prohibited from doing:

(I) the spouse or minor children of such
director, supervisor, general manager or
senior management of the Company;

(IT) a trustee of such director, supervisor,
general manager or senior management of
the Company or any person referred to in
sub-paragraph (I);

(IIT) a partner of such director, supervisor,
general manager or senior management of
the Company or any person referred to in
sub-paragraph (I) and (II) above;

(IV) a company in which such director,
general manager or senior
management, individually, or jointly with
any persons referred to in sub-paragraph
(I), (IT) and (III) above or other directors,
supervisors, general manager and senior
management, have de facto control; and

supervisor,

(V) the directors, supervisors, general
manager and senior management of a
company being controlled as referred to in
sub-paragraph (IV).

anager—or—Sentor —management—of—the
Company—shall—net—eause—the—folowing

13 99

To be deleted, with article numbers to be
adjusted accordingly
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131. | Article 193 The fiduciary duties of the | Artiele—93—The—fidueciary—duties—of—the
directors, supervisors, general manager and | directors;—supervisors;,—general—-manager—and
senior management of the Company do not | senier—management—of—the—Company—do—net
necessarily cease upon termination of their | necessarily—eease—upon—termination—of—their
respective  terms of office.  Their | respeetive——terms——eof—office——Their
confidentiality obligations in relation to the | confidentiality—obligations—in—relation—to—the
trade secrets of the Company shall survive | trade-seerets-of-the-Companyshal-survive-the
the termination of their terms of office. | termination—of—theirterms—of—office—Other
Other obligations may continue for such | ebligations—may—eentinue—for—suech—period—as
period as fairness may require depending | fairness—mayrequire—depending—on—the—time
on the time lapse between the occurrence of | lapse—between—the—occurrence—of —the—event
the event concerned and the termination of | concerned-and-the—termination—oftheir—terms
their terms of office, and the circumstances | ef—office,—and—the—eircumstances—and
and conditions under which their | conditions—ander—which—their—relationships
relationships with the Company are | with-the Companyareterminated:
terminated.
To be deleted, with article numbers to be
adjusted accordingly
132. | Article 194 Save for the circumstances | Article—194—Save—for—the—ecircumstanees
prescribed in article 57 of these articles of | preseribed—in—artiele—57—ofthese—artieles—of
association, a director, supervisor, general ration, i : 1SOT.
manager and senior management of the | manager—and—senior—management—of—the
Company may be relieved of liability for a | Company—may—berelieved—ofliability for—a
specific breach of his/her duty with the | speeifie—breach—ef—histher—duty—with—the
informed consent of the shareholders’ | infermed-consent-oftheshareholders’general
general meeting. meeting:
To be deleted, with article numbers to be
adjusted accordingly
133. | Article 195 Where a director, supervisor, | Article—195—Where—a—director,—supervisor;
general manager, or senior management of | general-manager-orsenior-management-of-the
the Company is in any way, directly or | Cempany-isinany-way,directly-orindireetly;
indirectly, materially interested in an | materially —interested—in—an—exeeuted—or
executed or proposed contract, transaction | prepesed-contracttransaction-or-arrangement
or arrangement with the Company (other | with—the—Company (other—than—the—serviee
than the service contract of such director, | eontract-ofsuch-director,superviser,—general
supervisor, general manager or senior | manager—or—senior—management—with—the
management with the Company), he/she | Coempany);hefsheshall-declare-thenatare-and
shall declare the nature and extent of | extent—of—histher—interests—to—the—board—of
his/her interests to the board of directors at | directors-attheearliestopportunity, regardless
the earliest opportunity, regardless of | ef-whether-ornotsuchmatters—are—generally
whether or not such matters are generally | subjeet—to—the—approval—of—the—board—of
subject to the approval of the board of | directors:

directors.
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Save for the exceptions as provided in the
Hong Kong Listing Rules or as permitted by
the Hong Kong Stock Exchange, a director
shall abstain from voting on any board
resolution approving any contract or
arrangement or any other proposal in
which he/she or any of his/her close
associates (as defined in the Hong Kong
Listing Rules) has a material interest and
shall not be counted in the quorum present
at the board meeting.

Unless the interested director, supervisor,
general manager or senior management of
the Company discloses his/her interests to
the board of directors in accordance with
the preceding paragraph of this article and
the relevant matters are approved by the
board of directors at a meeting in which
such director, supervisor, general manager
or senior management of the Company is
not counted in the quorum and abstains
from voting, the Company shall have the
right to rescind such contract, transaction
or arrangement except where the other
party is a bona fide party acting without
knowledge of the breach of duty by the
interested director,
manager and senior management.

supervisor, general

A director, supervisor, general manager or
senior management of the Company is
deemed to be interested in a contract,
transaction or arrangement in which
his/her related person is interested.

To be deleted, with article numbers to be
adjusted accordingly
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No. | Original Articles Revised Articles
134. | Article 196 If a director, supervisor, general | Article 196 -a-director;—supervisor,—general
manager or senior management of the | manager—or—senior—management—of—the
Company gives to the board of directors a | Company—gives—to—the—board—ofdirectors—a
notice in writing before the Company first | notice—in—writing—before—the Company—first
considers entering into a contract, | eensiders-entering-inte-a—contracttransaction
transaction or arrangement, stating that, by | er-arrangement—statingthat; byreasen-of-the
reason of the facts specified in the notice, | facts—speeified—in—the—netice;—he/she—is
he/she is interested in such contract, | interested—n—such—econtract—transaction—or
transaction or arrangement which may | arransement-which-maysubsequently-be-made
subsequently be made by the Company, | by-the-Company,such-notice-shall-be-deemed
such notice shall be deemed for the purpose | for-thepurpose-of-the-precedingarticleto-bea
of the preceding article to be a sufficient | sufficient—declaration—ofhisther—interests;—te
declaration of his/her interests, to the extent | the-extent-as—stated-in-suchnotice:
as stated in such notice.
To be deleted, with article numbers to be
adjusted accordingly
135. | Article 197 The Company shall not in any | Artiele—+97The—Company—shall-not—in—any
manner pay taxes for its directors, | mannerpaytaxesforitsdirectors; supervisors;
supervisors, general manager or senior | general-manager-orsenter-management:
management.
To be deleted, with article numbers to be
adjusted accordingly
136. | Article 198 The Company shall not directly | Artiele198-The-Company-shallnot-directly-or
or indirectly provide a loan to, nor provide | indirectlyprovide—atoan—to;norprovide—any
any guarantee in connection with a loan to | guarantee—in—econneetion—with—a—loan—te
directors, supervisors, general manager or | directors;—supervisors,—general—manager—or
senior management of the Company or of | senior-management-of-the-Company—or-of-its
its controlling shareholders or any of their | eontroHing—shareholders—or—any—ef—their
respective related persons. respeetiverelated-persens:
However, the following circumstances are | Heowever,-the-folewingeireamstances—are-not
not subject to the above requirement: stbjeetto-the-abeverequirement:
(I) provision of a loan or a guarantee by the | (h-provisionof-aloan-or-a—guaranteebythe
Company to its subsidiaries; Company-to-its—subsidiaries;
(II) provision of a loan, a guarantee or any | b—previston—ef-atean,—a—gunarantee—or—any
other funds by the Company to any of its | ether—funds—by—the—-Company—to—any—ef—its
directors, supervisors, general manager or | direetors;,—supervisers;—general—manager—or
senior management to finance the | seniormanagementto-finance-the-expenditure
expenditure incurred or to be incurred by | ineurred-orto-be-incurred-by himtherforthe
him/her for the purposes of the Company or | purpoeses-ofthe-Company-orforthepurpese-of
for the purpose of enabling him/her to | enablinghimther—to—perform—histher—duties
perform his/her duties properly, in | preperly,—in—aceordance—with—the—serviee
accordance with the service contract | eentractapproved-by-theshareholders’general
approved by the shareholders’ general | meeting;and
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(IIT) provision of a loan or a guarantee by | (Hb-previsten-ef-aloan-oraguarantee-by-the
the Company to any of the relevant | Company—to—any—of—the—relevant—direetors;
directors, supervisors, general manager or | supervisors,—general—manager—or—senior
senior management or their respective | management-or-theirrespeetive—assectates—on
associates on normal commercial terms, | rormal-commercialterms,—provided—that—the
provided that the normal business coverage | normal-business—eoverage-of-the-Company—is
of the Company is extended to the provision | extended—to—theproviston—efJoans—andloan
of loans and loan guarantees. suarantees:
To be deleted, with article numbers to be
adjusted accordingly
137. | Article 199 A loan made by the Company in | Article199-Aloan—made-bythe-Companyin
breach of the preceding article shall be | breach—eof—the—preceding—article—shall—be
immediately repayable by the recipient of | immediatelyrepayable-bythereeipient-of-the
the loan regardless of the terms of the loan. | lean—regardless—of-theterms-of-theloan:
To be deleted, with article numbers to be
adjusted accordingly
138. | Article 200 A guarantee provided by the | Artiele—200—A—guarantee—provided—by—the
Company in breach of the first paragraph | Company—in-breach-of-thefirstparagraph-of
of article 198 shall be unenforceable against | article 198—shall-beunenforceableagainst-the
the Company, unless: Company,—tnless:
(I) a loan has been advanced to a related | (h—a—loan—has—been—advancedto—a—related
person of any of the directors, supervisors, | persen—of—any—ofthe—directors;—supervisoers;
general manager and senior management of | general-manager—andsenior—management—of
the Company or its controlling | the-Company-or-its—eontroling—shareholders;
shareholders, where the lender was not | where—thelender—was—not—aware—of—the
aware of the situation when the loan was | sitoation—-when-theloan—was—made:
made;
H—the—eoHateral previded-bytheCompany
(II) the collateral provided by the Company | has-beentawfully-disposed-of-by-thelenderto
has been lawfully disposed of by the lender | abenafide-purchaser:
to a bona fide purchaser.
To be deleted, with article numbers to be
adjusted accordingly
139. | Article 201 For the purposes of the | Artiele204Forthe-purposes-of-thepreceding
preceding article, a guarantee includes an | artielea-guarantee-ineludesanundertakingor
undertaking or provision of property by a | previstenr—ef—property—by—a—guarantor—to

guarantor to guarantee the performance of
obligations by the obligor.

] : ¢ oblications_t

To be deleted, with article numbers to be
adjusted accordingly
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140. | Article 202 In addition to any rights and | Artiele—202—Jn—additton—te—any—rights—and
remedies provided by the laws and | remedies—provided—by—the—laws—and
regulations, where a director, supervisor, bt i - b
general manager or senior management of | general-manager-orsenior-management-of-the
the Company is in breach of his/her duties | Companyisin-breach-of-histher-duties—to-the
to the Company, the Company has a right | Coempany,—the Company-has—arightte:
to:
I i 1 : | ’ :
(I) claim damages from the director, | superviser,—general—manager—or—senior
supervisor, general manager or senior | management—for—thetosses—suffered—by—the
management for the losses suffered by the | Company-as—a—result-ofsuch-breach;
Company as a result of such breach;
reseind-any-contract-or-transactionentered
(II) rescind any contract or transaction | inte—by—the—Company—with—the—relevant
entered into by the Company with the | directorsupervisor generalmanagerorsenior
relevant director, supervisor, general | management—and-anycontract-ortransaction
manager or senior management, and any | entered—into—by—the—Company—with—a—third
contract or transaction entered into by the | party—where-sueh-third-party knows-orshould
Company with a third party, where such | have—known—that—such—director,—supervisos;
third party knows or should have known | general-manager—or—the—sentor—management
that such director, supervisor, general | acting—on—behalf—of the Company—was—in
manager or the senior management acting | breach-of-histherobligationsto-the Company;
on behalf of the Company was in breach of
his/her obligations to the Company; Hb—require—therelevant-direetor; supervisor;
general-manager—or—sentor—management—to
(IIT) require the relevant director, | surrenderthe-gains-derived-fromthe-breach-of
supervisor, general manager or senior | histher-duties:
management to surrender the gains derived
from the breach of his/her duties; BH—recover—any—funds—reeetved—by—such
director,—supervisor,—general-manager—or—the
(IV) recover any funds received by such | senier—management—which—shouldhavebeen
director, supervisor, general manager or the | otherwisereceived-by-the-Companyincluding
senior management which should have been | (butnotlimited-to)-commissions;
otherwise received by the Company,
including (but not limited to) commissions; | (V-demand-payment-of-the-interest-earned-or
hiel ] ] iy hdi :
(V) demand payment of the interest earned | supervisor,—general—manager—or—the—senior
or which may have been earned by such | management—on—the—funds—that—should—have
director, supervisor, general manager or the | been—paid-to-the Company-

senior management on the funds that
should have been paid to the Company.

To be deleted, with article numbers to be
adjusted accordingly
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141. | Article 203 The Company shall enter into a | Artiele203—TheCompany—shall-enter—into—=a
contract in writing in relation to | eontractin-writinginrelationtoremuneration
remuneration with each of the directors and | with-each-of-the-directors—and-—supervisors—of
supervisors of the Company, which shall | the—Cempany,—which—shall—obtain—prior
obtain prior approval of the shareholders’ | appreval-of-theshareholders™general-meeting:

general meeting. The remuneration

referred to above shall include:

(I) emoluments for acting as a director,
supervisor or senior management of the
Company;

(IT) emoluments for acting as a director,
supervisor or senior management of any
subsidiary of the Company;

(III) emoluments in respect of the provision
of other services in connection with the
management of the Company and its
subsidiaries; and

(IV) compensation to a director or
supervisor for the loss
retirement from office.

of office or

Except under a contract mentioned above,
no proceedings may be brought by a
director or supervisor for the claim of any
of the aforesaid benefits.

To be deleted, with article numbers to be
adjusted accordingly
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142.

Article 204 The contract for emoluments
entered into between the Company and its
directors or supervisors shall provide that
in the event of a takeover of the Company,
supervisors of the

the directors and

Company shall, subject to the prior
approval of the shareholders’ general
meeting, have the right to receive

compensation or other payment for loss of
office or retirement. A takeover of the
Company as referred to above means one of
the following:

(I) a general offer made by any person to all
shareholders;

(IT) a general offer made by any person to
enable the offeror to become a controlling
shareholder within the meaning set out in
article 58 herein.

If the relevant director or supervisor does
not comply with this article, any sum so
received by him/her shall belong to those
persons who have sold their shares as a
result of their acceptance of the offer
mentioned above. The expenses incurred in
distributing such sum on a pro rata basis
shall be borne by the relevant director or
supervisor and shall not be paid out of that
sum.

To be deleted, with article numbers to be
adjusted accordingly
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143. | Article 205 The Company shall enter into a | Artiele 205-TheCompany—shall-enter—into—=a
contract in writing with each director, | contract—in—writing—with—each—direetor;
supervisor, general manager and senior | superviser,—general—manager—and—senior
management and such contract shall at | managementandsach—econtract—shallatleast
least include, inter alia, the following | includeinteralia,—the folowingprovisions:
provisions:
H—The—direetors;—supervisors,—general
(I) The directors, supervisors, general | manager—and—senior—management—of—the
manager and senior management of the | Cempany—shallundertake—that—he/she—shall
Company shall undertake that he/she shall | ebserve—and-comply—with-the-Company Law;
observe and comply with the Company | the—Speeial Regulations;—these—articles—of
Law, the Special Regulations, these articles | association;—the—Codes—on—Takeovers—and
of association, the Codes on Takeovers and | Mergers—and—Share—Buy-back;—and—other
Mergers and Share Buy-back, and other | regulations—formulated—by—the—HongKong
regulations formulated by the Hong Kong | Steck—Exchange;—and—shallagree—that—the
Stock Exchange, and shall agree that the | Company—shall-be—entitled—to—the—remedies
Company shall be entitled to the remedies | provided—in—these—articles—of-assectation—-and
provided in these articles of association and | that-neither—the-contract-northeiroffice-may
that neither the contract nor their office | be-transferred:
may be transferred;
HH—TFhe—directors;—supervisers;—eeneral
(II) The directors, supervisors, general | manager—and—senior—management—of—the
manager and senior management of the | Company—shall—undertake—that—they—shall
Company shall undertake that they shall | ebserve—and—perform—their—duties—to—the
observe and perform their duties to the | sharehelders—as—stipwlated—inthese—articles—of
shareholders as stipulated in these articles | asseetation:
of association;
(IIT) The clauses relating to arbitration | these—articles—ef—assectation—and—theHong
under these articles of association and the | KengListing Rules:
Hong Kong Listing Rules.
To be deleted, with article numbers to be
adjusted accordingly
144. | Article 207 The fiscal year of the Company | Article 153 The fiscal year of the Company
shall coincide with the calendar year, i.e., | shall coincide with the calendar year, i.e.,
from January 1 to December 31 on the | from January 1 to December 31 on the
Gregorian calendar. The Company shall | Gregorian calendar. The Company shall
prepare an annual financial accounting report | prepare an annual financial report in a timely
within 120 days from the end of each fiscal | manner starting within120—days from the
year. conclusion of each fiscal year in accordance
with applicable laws, regulations and the
The financial accounting report shall be | regulatory requirements of the place where
prepared in accordance with the applicable | the shares of the Company are listed.
laws and regulations.
The_fi il . RTEE
L ] il Lieab]
l—aWS—aﬁd—Fe'g'H-]-aﬂeﬂ-S—. v
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145. | Article 208 The board of directors of the | Atrticle—208—The—beard—of—directors—of—the
Company shall place before the | Company—shallplacebeforetheshareholders
shareholders at every annual general | ateveryannual-general-meetingsuchfinaneial
meeting such financial reports prepared by | repertsprepared-bythe-Company-asrequired
the Company as required by the laws, | by—the—laws;—regulations—or—directives
regulations or directives promulgated by | premulgated—by—theJoecalgovernments—and
the local governments and competent | competentautherities:
authorities.
To be deleted, with article numbers to be
adjusted accordingly
146. | Article 209 The financial reports of the | Article—209—The—financial—reports—of—the
Company shall be made available for | Company—shall—be—made—available—for
inspection by shareholders 20 days before | inspeetion-by-shareholders20-daysbefore-the
the date of annual general meeting. Each | date—ef—annual—general—meeting—Eaeh
shareholder of the Company shall be | shareholder-of-the-Companyshall-be-entitled
entitled to obtain a copy of the financial | to—obtain—a—copy—of—the—finaneial+reports
reports referred to in this Chapter. referred-to-inthisChapter:
Unless otherwise provided in the laws, | Unless—eotherwise—previded—in—the—laws;
regulations and the listing rules of the place | regulations—and—thelistingrules—oftheplace
where the shares of the Company are listed | swhere-theshares-of-the- Company-arelisted-as
as well as these articles of association, a | well-as-these-artieles-ef-assoctation;aecopy-of
copy of the aforesaid financial reports or | the-aferesaid-finaneialreports-orthereportsof
the reports of directors together with the | directors—together—with—the—balance—sheet
balance sheet (including all documents | Greluding—al-documentsrequired-bylaws—to
required by laws to be annexed thereto) and | be—annexed—thereto)—and—statement—ofprofit
statement of profit and loss and statement | and—ess—and——statement—of—income,—or—a
of income, or a summary of financial | summary-effinancialreportsshallatdeast 2+
reports shall, at least 21 days before the | days—before—the—annual-general-meeting;—be
annual general meeting, be delivered or | delivered-or-dispatched-by-prepaid-poestto-the
dispatched by prepaid post to the address of | address—of—the—helders—ef—everseas—listed
the holders of overseas listed foreign shares | foreign—shares—as—registeredintheregister-of
as registered in the register of members. | members—Subject—to-thetaws,regulations—or
Subject to the laws, regulations or listing | listingrules—of-the-place—wheretheshares—of
rules of the place where the shares of the | the-Company-are-listed,thereportsmay-alse
Company are listed, the reports may also be | be—given—by—way—of public—announcement
given by way of public announcement | Grneluding—publishing—on—the—website—ofthe
(including publishing on the website of the | Cempany)-
Company).
Sibi he] 1 lations—t
Subject to the laws and regulations, the | Coempany—shall-alse—issue—thenotice—of—the
Company shall also issue the notice of the | sharehelders’—general-meeting—to—thehelders
shareholders’ general meeting to the | ofHshares—via—its—website;—the—website
holders of H shares via its website, the | designated—by—the—Hong—Kong—Stock
website designated by the Hong Kong Stock | Exchange;orany-othermethod-aspermittedin
Exchange, or any other method as | the—HongKengListingRules—and—these
permitted in the Hong Kong Listing Rules | articles—ef-assoctationinstead-ofdispateching
and these articles of association, instead of | suchneticeto-holdersof H-shares-by-hand-or
dispatching such notice to holders of H | prepaid-pest

shares by hand or prepaid post.

To be deleted, with article numbers to be
adjusted accordingly
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147. | Article 210 The financial statements of the | Artiele—210—Thefinaneialstatements—of—the
Company shall, in addition to being | Companyshall—in-additionto-beingprepared
prepared in accordance with the accounting | in—aceerdance—with-—the—aceounting—standards
standards and regulations of China, be | and—regulations—of —China,—be—prepared—in
prepared in accordance with either the | aceerdance—with—either—the—international
international accounting standards, or that | aceeunting—standards;—or—that—ef—the—place
of the place outside China where the shares | oeutside —China—where—the—shares—of—the
of the Company are listed. If there is any | Cempany—aretisted—IHthereis—any—material
material difference between the financial | difference—between—the—finaneialstatements
statements prepared in accordance with | prepared-in-accordance-with-these-two-sets-of
these two sets of accounting standards, such | aceounting-standards;such-difference-shall-be
difference shall be stated in the notes to the | stated-in-the-netes—to-the-financial-statements:
financial statements. When the Company is | When-the-Company-is—to-distributeits—profits
to distribute its profits after tax in respect | aftertax—in—respeet—ofsuchfiseal-year—itis
of such fiscal year, it is required to | requiredto—distributethe-dividendsbased-on
distribute the dividends based on the lower | theJower-of-the-distributableprofits—aftertax
of the distributable profits after tax of the | eftheCompany,—as—determined—under—these
Company, as determined under these two | two-sets-of-accountingstandards:
sets of accounting standards.
To be deleted, with article numbers to be
adjusted accordingly
148. | Article 211 Any interim results or financial | Artiele 2H-Any—interim—results—orfinaneial
information published or disclosed by the | infermation—published—or—disclosed—by—the
Company shall be prepared in accordance | Company-shall-bepreparedinaceordance-with
with the accounting standards and | the—accounting—standards—andregulations—of
regulations of China, and also in | China,—and-alse-inaccordance-with-eitherthe
accordance with either the international | international-aceounting—standards—or—that-of
accounting standards or that of the place | the—place—outside—China—where—theshares—of
outside China where the shares of the | the-Companyaredisted:
Company are listed.
To be deleted, with article numbers to be
adjusted accordingly
149. | Article 212 The Company shall engage a | Artiele—212—The—Company—shall—engage—a
qualified accounting firm to conduct an | qualified-accountingfirmto-conductan-annual
annual audit in accordance with the | audit—in—accordance—with—the—accounting
accounting standards of China and an audit | standards-ef-Chinaand-an-auditreportshall-be
report shall be published within four | published-withinfour-menthsafterthe-end-of
months after the end of each fiscal year. eachfiseal-year:
To be deleted, with article numbers to be
adjusted accordingly
150. | Article 213 The Company shall publish at | Artietle—213—The—Company—shat—publish—at
least two financial reports every fiscal year, | least-two—financialreports—everyfisealyear;
including the interim financial report, to be | including—the—interimfinanetal-report—to-—be
published within 60 days after the end of | published-within-60-days-after-the-end-ofthe
the first six months of each fiscal year, and | first-six—months—of-eachfiscal-year—and-the
the annual financial report, to be published | annualfinaneialreportto-be-published-within
within 120 days after the end of each fiscal | 120-days-after-the-end-of-eachfisealyear

year.

To be deleted, with article numbers to be
adjusted accordingly
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151. | Article 216 The reserve of the Company shall | Article 157 The reserve of the Company shall
be applied for making up for losses of the | be applied for making up for losses of the
Company, expansion of the production and | Company, expansion of the production and
operation of the Company or capitalization, | operation of the Company or capitalization,
except that capital reserve shall not be applied | except that capital reserve shall not be applied
for making up losses of the Company. for making up losses of the Company.

The balance of the statutory reserve after | The balance of the statutory reserve after
capitalization shall not fall below 25% of the | capitalization shall not fall below 25% of the
registered capital of the Company prior to the | registered capital of the Company prior to the
capitalization. capitalization.

Capital reserve shall include the followings: | Capital-reserve-shallinelude-the fellowings:
(I) premium received when shares are | (h-premiuvmreceived-when—shares—areissued
issued at a premium to their par value; at-a-premivm-to-theirpar—value;

(IT) other income required by any | db-etherincomerequired-by-anycompetent
competent financial regulatory authority | finranetal-regulatory-authorityunder—the-State
under the State Council to be appropriated | Coeunetl—te—be—appropriated—to—the—eapital
to the capital reserves. Feserves:

152. | Article 219 The Company shall appoint | Article 160 The Company shall appoint
receiving agents on behalf of the holders of | receiving agents on behalf of the holders of
overseas listed foreign shares. The receiving | overseas listed foreign shares. The receiving
agents shall receive on behalf of such | agents shall receive on behalf of such
shareholders the dividends declared and all | shareholders the dividends declared and all
other payments payable by the Company in | other payments payable by the Company in
respect of their overseas listed foreign shares | respect of their overseas listed foreign shares
and make payment to such shareholders. and make payment to such shareholders.

The appointment of receiving agents by the | The appointment of receiving agents by the
Company shall be in compliance with the laws | Company shall be in compliance with the laws
or the rules of the stock exchange of the place | or the rules of the stock exchange of the place
where it is listed. where it is listed.

The receiving agents appointed for the | Thereeeivingagents-appointed-forthe-holders
holders of overseas listed foreign shares in | ef—everseas—listed—foretgn—shares—in—Hong
Hong Kong shall be a company registered | Kong-shall-be-acompanyregistered-as-atrast
as a trust company under the Trustee | eempanyunderthe Trustee Ordinance-of Hong
Ordinance of Hong Kong. Keong:

153. | Article 220 Any amount paid up in advance | Article 220-Any-amount-paid-up-inadvance-of
of calls on any share may carry interest but | ealls-eon-any-share-may-ecarry-interest-but-shall
shall not entitle the holder of the share to | net—entile—the—helder—of—the—share—to
participate in dividends subsequently | participate—in——dividends——subsequently
declared. deelared-
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Subject to the laws, regulations, normative

documents and securities regulatory
authorities of the place where the securities
of the Company are listed, the Company
may exercise the power to forfeit unclaimed
dividends after the lapse of a prescribed

period.

The Company may stop delivering dividend
warrants by post to holders of overseas
if the dividend
warrants have been left uncashed on two

listed foreign shares,
consecutive occasions. The Company may

also do so if a warrant is returned

undelivered for the first time.

The Company may sell the shares of an
listed
foreign shares in such manner deemed to be

untraceable holder of overseas

appropriate by the board of directors,
subject to the following conditions:

(I) the Company has at least distributed
dividends for three times and no dividend
has been claimed during a period of twelve
years; and

(II) upon the expiry of the twelve-year
period, the Company shall give a notice by
way of an announcement published in one
or more newspaper(s) in the place where the
securities of the Company are listed stating
its intention to sell the shares and shall
notify the securities regulatory authorities
of the place where the securities of the
Company are listed of such intention.

To be deleted, with article numbers to be
adjusted accordingly
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154.

SECTION 3 ENGAGEMENT OF
ACCOUNTING FIRMS

Article 223 The Company shall engage an
independent accounting firm in accordance
with the Securities Law of the People’s
Republic of China and other laws and
regulations to audit its financial statements,
verify its net assets and provide consultancy
services. The accounting firm so appointed
shall hold office from the conclusion of the
annual general meeting at which the
appointment is made until the conclusion of
the next annual general meeting and can be
reappointed.

SECTION 3 ENGAGEMENT OF
ACCOUNTING FIRMS

Article 163 The Company shall engage an
independent accounting firm in—aeecordanee
with that conforms to the Securities Law of the
People’s Republic of China-and-ethertaws-and
regulations to audit its financial statements,
verify its net assets and provide consultancy
services. The accounting firm so appointed
shall hold one-year term of office which is
renewable.frem-the-coneluston-of-the-annual
coneral_mect; hich ] . .

’ S i - ]

] . ] ] nted

155.

Article 224 The appointment of the accounting
firm of the Company shall be decided at a
shareholders’ general meeting, and the board
of directors shall not appoint the accounting
firm prior to obtaining approval at the
shareholders’ general meeting. Before the
convening of shareholders’ general meeting,
the board of directors may fill any casual
vacancy in the office of the accounting firm
but while there is still any such vacancy, the
surviving or continuing firm, if any, may
act.

Article 164 The appointment of the accounting
firm of the Company shall be decided at a
shareholders’ general meeting, and the board
of directors shall not appoint the accounting
firm prior to obtaining approval at the
shareholders” general meeting. Befere—the

156.

Article 226 An accounting firm engaged by
the Company shall have the following
rights:

(I) the right to access the financial
statements, records or vouchers of the
Company and the right to require directors,
the general manager and senior
management of the Company to provide
information and explanations;
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(II) the right to require the Company to | db-therighttorequire-the Companyto—take
take all reasonable measures to obtain from | all-reasenable—measures—to—obtain—{from—its
its subsidiaries the information and | subsidiariesthe-informationand-explanations
explanations necessary for the accounting | neeessaryfor-the-accountingfirm—to-—perform
firm to perform its duties; its-duties:

(IIT) the right to attend shareholders’ | (HH)—the—+right—to—attend—shareholders™
meetings, to receive notice of or information | meetings;—to—reeeivenotice-of-orinformation
about the meetings of which shareholders | abeutthe-meetings-of-whichshareholdershave
have a right to receive, and to be heard at | a—rightto—reeeive,and—to—be—heard—at—any
any shareholders’ meetings on matters | shareholdersmeetings—on—matters—relatingto
relating to its duties as the accounting firm | #s—duties—as—the—aeceounting—firm—of—the
of the Company. Company-

To be deleted, with article numbers to be

adjusted accordingly

157. | Article 227 The shareholders’ general | Article 227 The-shareholders™general-meeting
meeting may by ordinary resolution decide | may-by-ordinaryreselution-decideto—dismiss
to dismiss any accounting firm prior to the | any-accountingfirmpriorto-the-expiration-of
expiration of its term of engagement, | its—term—of —engagement, —notwithstanding
notwithstanding anything in the contract | anything—in—the—contract—between—the
between the accounting firm and the | accountingfirmandthe Company,but-witheut
Company, but without prejudice to such | prejudice—to—such—acecountingfirm's—right—f
accounting firm’s right, if any, to claim | any—to-claim-damagesfrom—the-Company—in
damages from the Company in respect of | respeet-ef-such-dismissal
such dismissal.

To be deleted, with article numbers to be
adjusted accordingly

158. | Article 228 The remuneration or basis of | Article 166 The audit expenses remuneration
remuneration of an accounting firm shall be | er-basis-efremuneration of an accounting firm
determined by ordinary resolution at the | shall be determined by-erdinaryreseluation at
shareholders”  general = meeting. = The | a shareholders’ general meeting. Fhe
remuneration of an accounting firm | remuneration—of-an—accountingfirm-engaged
engaged by the board of directors shall be | by-the-board-of-directorsshall-be-determined
determined by the board of directors. by-the-board-ofdireetors:

159. | Article 229 The engagement, dismissal and | Artiele229—The—engagement,—dismissal-and
non-renewal of engagement of an | non-renewal-of-engagementof-an-accounting
accounting firm for annual audit shall be | firm—forannual-audit-shall-be-determined-by
determined by ordinary resolution at the | erdinary—resolution—at—the—sharehelders”
shareholders’ general meeting and be | general—meeting—and—be—reported—to—the
reported to the securities authority of the | seeurities—authority—ofthe—State—Couneilfor

State Council for record.
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Where a resolution of the shareholders’
general meeting is to be passed to appoint
an accounting firm to fill a casual vacancy,
to reappoint a retiring accounting firm
originally appointed by the board of
directors to fill a causal vacancy, or to
remove an accounting firm before the
expiration of its term of office, the following
provisions shall apply:

(I) the motion of engagement or dismissal
shall be sent, before the issue of the notice
of the shareholders’ general meeting, to the
accounting firm proposed to be appointed
or the retiring accounting firm or the
accounting firm that has left its post during
the fiscal year.

Leaving includes leaving by removal,
resignation and retirement.

(IT) if the leaving accounting firm requests
the Company to present its written
statement to the shareholders, the Company
shall (unless the receipt of the statement is
too late):

1. disclose in the notice of the resolution
given to shareholders that the leaving
accounting firm has made a statement;

2. provide a copy of the statement as an
attachment to the notice to shareholders in

accordance with these articles of
association.
(IIT) if the statement is not sent in

accordance with sub-paragraph (II) of this
article, the accounting firm may require the
statement to be read out at the
shareholders’ general meeting and may
lodge a further appeal;

(IV) a leaving accounting firm shall be
entitled to attend:

1. the shareholders’ general meeting at
which its term of office would otherwise
have expired;

2. any general meeting considering the
filling of the vacancy caused by its removal;

3. any general meeting considering its
resignation.
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The leaving accounting firm shall be
entitled to receive all notices of, and
information relating to, any such meeting,
and to be heard at any such meeting about
matters concerning it as the former
accounting firm of the Company.

To be deleted, with article numbers to be
adjusted accordingly

160.

Article 230 When the Company dismisses or
does not renew the engagement of an
accounting firm, it shall give 30 days” advance
notice to the accounting firm. The accounting
firm may present its views when the dismissal
of the accounting firm is voted at the
shareholders’ general meeting.

Where an accounting firm resigns, it shall
make a representation to shareholders’ general
meeting as to whether the Company has any
irregularity. An accounting firm may resign
by depositing at the legal residence of the
Company a resignation notice which shall
become effective immediately or on such
later date indicated in such notice. The
notice shall include the following:

(I) a statement to the effect that there are no
circumstances connected to its resignation
and which should be brought to the
attention of the shareholders or creditors of
the Company; or

(IT) a presentation
considered necessary.

of any matters

A copy of the notice shall be submitted to
the competent authority within 14 days
from the receipt of the notice. If the notice
contains the representations referred to in
the preceding two paragraphs, a copy of the
notice shall be placed at the Company for
the shareholders’ inspection. The Company
shall also send a copy of the notice to
holders of overseas listed foreign shares by
prepaid post to the addresses recorded in
the register of shareholders.

Where the notice of resignation of an
accounting firm contains a statement of
matters necessary to be disclosed, the
accounting firm may require the board of
directors to convene an extraordinary
general meeting for an explanation of such
matters.

Article 167 When the Company dismisses or
does not renew the engagement of an
accounting firm, it shall give 30 days’ advance
notice to the accounting firm. The accounting
firm may present its views when the dismissal
of the accounting firm is voted at the
shareholders’ general meeting.

Where an accounting firm resigns, it shall
make a representation to shareholders’ general
meeting as to whether the Company has any
irregularity. An-aceounting firmmayresignby
l Iy helecal o c
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161. | CHAPTER 10 NOTICES AND | CHAPTER 910 NOTICES AND
ANNOUNCEMENTS ANNOUNCEMENTS

SECTION 1 NOTICES

Article 231 The notices of the Company shall
be delivered in any of the following manners:

(I) by hand;
(IT) by mail;

(ITI) other means in accordance with these
articles of association.

For the purpose of delivering corporate
communication to H shareholders as required
by the Hong Kong Listing Rules, the
Company may post such notice to H
shareholders on the designated website of the
Company and/or the Hong Kong Stock
Exchange or deliver such notice by electronic
means, subject to the laws and regulations and
the listing rules of the place where the shares
of the Company are listed and these articles of
association.

“Corporate  communication” refers to the
documents issued or to be issued by the
Company to its H shareholders or other
persons, as required by the Hong Kong Listing
Rules, for information or action, including but
not limited to:

1. the annual report of the Company, including
the report of directors, the annual accounting
statements, the auditing report and, if
applicable, the summary of the financial
report of the Company;

2. the interim report and, if applicable, the
summary of the interim report of the
Company;

3. notices of meetings;

4. listing documents;

5. circulars;

6. forms of proxy (as defined by the listing

rules of the place where the shares of the
Company are listed).

SECTION 1 NOTICES

Article 168 The notices of the Company shall
be delivered in any of the following manners:

(I) by hand;
(IT) by mail;

(III) by announcement on the website of the
Company or the websites or newspapers
designated by the stock exchange in
accordance with the applicable laws,
regulations and regulatory rules of the
place where the shares of the Company are
listed.

(IV) by other means agreed upon in
advance by the Company or the recipients,
or acknowledged by the recipients upon
receipt of the notice;

(V) by other means approved by laws,
regulations and regulatory rules of the
place where the shares of the Company are
listed or those prescribed by these Articles of
Association.

For the purpose of delivering corporate
communication to H shareholders as required
by the Hong Kong Listing Rules, the
Company may post such notice to H
shareholders on the designated website of the
Company and/or the Hong Kong Stock
Exchange or deliver such notice by electronic
means, subject to the laws and regulations and
the listing rules of the place where the shares
of the Company are listed and these articles of
association.

“Corporate communication” refers to the
documents issued or to be issued by the
Company to its H shareholders or other
persons, as required by the Hong Kong Listing
Rules, for information or action, including but
not limited to:

1. the annual report of the Company, including
the report of directors, the annual accounting
statements, the auditing report and, if
applicable, the summary of the financial
report of the Company;
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If a notice is issued by way of an | 2. the interim report and, if applicable, the
announcement in accordance with these | summary of the interim report of the
articles of association, such announcement | Company;
shall be published in accordance with the
Hong Kong Listing Rules. 3. notices of meetings;

4. listing documents;

5. circulars;

6. forms of proxy (as defined by the listing
rules of the place where the shares of the
Company are listed).

If a notice is issued by way of an
announcement in accordance with these
articles of association, such announcement
shall be published in accordance with the
Hong Kong Listing Rules.

162. | Article 232 The notice of the Company to | Article 169 The notice of the Company to
convene a shareholders’ general meeting shall | convene a shareholders’ general meeting shall
be delivered by hand, mail, facsimile or | be delivered by hand, mail, facsimile—er,
e-mail. e-mail or announcement.

163. | Article 235 The recipient shall sign (or stamp) | Article 172 The recipient shall sign (or stamp)

to acknowledge receipt if the notice of the
Company is delivered by hand, and the notice
shall be deemed received on the date of
delivery. The notice is deemed received on the
third business day after such notice is
delivered by post if it is sent by post. The
notice is deemed received on the date of the
facsimile delivery report if it is sent by
facsimile. The notice is deemed received on
the date of transmission if it is sent by e-mail.

to acknowledge receipt if the notice of the
Company is delivered by hand, and the notice
shall be deemed received on the date of
delivery. The notice is deemed received on the
third business day after such notice is
delivered by post if it is sent by post. The
notice is deemed received on the date of the
facsimile delivery report if it is sent by
and the
announcement shall be deemed effectively

facsimile; notice sent by

served on the date of its first publication.
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164.

CHAPTER 11 MERGER, DIVISION,
INCREASE AND DECREASE OF CAPITAL,
DISSOLUTION AND LIQUIDATION

SECTION I  MERGER, DIVISION,
INCREASE AND DECREASE OF CAPITAL

Article 238 Subject to approval by way of
special resolution at a shareholders’ general
meeting, the Company may divide or merger
with other companies in accordance with the
and these articles of

laws, regulations

association.

In the event of the merger or division of the
Company, a plan shall be proposed by the
board of directors for approval in accordance
with these articles of association. Application
for merger or division shall be processed in
accordance with the laws. Shareholders who
oppose the plan for merger or division of the
Company may demand the Company or the
shareholders consenting
their

Documents in respect of the resolution of the

such a plan to

purchase shares at a fair price.
Company on the merger or division shall be

prepared for inspection by the shareholders.

The documents shall also be sent by post or
other means in accordance with these articles

of association to the holders of H shares.

CHAPTER 11 MERGER, DIVISION,
INCREASE AND DECREASE OF CAPITAL,
DISSOLUTION AND LIQUIDATION

SECTION I  MERGER, DIVISION,
INCREASE AND DECREASE OF CAPITAL

] . ] il el

To be deleted, with article numbers to be

adjusted accordingly
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165.

SECTION 2
LIQUIDATION

DISSOLUTION  AND

Article 246 The Company shall be dissolved
and liquidated in accordance with the laws
upon the occurrence of any of the following
events:

(I) expiry of the valid term of the business or
the occurrence of other events of dissolution
as stated in these articles of association;

(II) a resolution for dissolution is passed by a
shareholders’ general meeting;

(IIT) dissolution is necessary due to a merger
or division of the Company;

(IV) the Company is revoked of business
license, ordered to close or canceled according
to law;

(V) serious difficulties arise in the operation
and management of the Company and its
continued existence would cause material loss
to the interests of the shareholders and such
difficulties cannot be resolved through other
means, in which case shareholders holding at
least 10% of all shareholders’ voting rights
may petition a people’s court to dissolve the
Company.

SECTION 2
LIQUIDATION

DISSOLUTION  AND

Article 182 The-Cempany—shal-be-dissolved
| Lewidatedi ] < ththe_]
upon—the—oceurrence—ofany—ofthefolowing
events—The Company may be dissolved in

any of the following circumstances:

(I) expiry of the valid term of the business or
the occurrence of other events of dissolution
as stated in these articles of association;

(I) a resolution for dissolution is passed by a
shareholders’ general meeting;

(IIT) dissolution is necessary due to a merger
or division of the Company;

(IV) the Company is revoked of business
license, ordered to close or canceled according
to law;

(V) serious difficulties arise in the operation
and management of the Company and its
continued existence would cause material loss
to the interests of the shareholders and such
difficulties cannot be resolved through other
means, in which case shareholders holding at
least 10% of all shareholders’ voting rights
may petition a people’s court to dissolve the
Company.

166.

Article 247 Upon the occurrence of the
situation mentioned in sub-paragraph (I) of
article 246, the Company may continue to
these articles of

exist by amending

association.

Amendments to these articles of association in
accordance with the preceding paragraph shall
be approved by not less than two-thirds of the
voting rights held by the shareholders present
at the shareholders’ general meetings.

Article 183 Upon the occurrence of the
situation mentioned in sub-paragraph (I) of
Article 182 artiele—246, the Company may
continue to exist by amending these articles of
association.

Amendments to these articles of association in
accordance with the preceding paragraph shall
be approved by not less than two-thirds of the
voting rights held by the shareholders present
at the shareholders’ general meetings.
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167.

Article 248 In the case of dissolution of the
Company under sub-paragraph (I), (II), (IV)
and (V) of article 246, a liquidation committee
shall be formed within 15 days after the
occurrence of the event of dissolution to deal
with matters of the liquidation. The members
of the liquidation committee shall be directors
or other persons appointed by a shareholders’
general meeting. If a liquidation committee is
not established in time, the creditors may
apply to the people’s court to establish a
liquidation committee by their appointment to
proceed with the liquidation.

Article 184 In the case of dissolution of the
Company under sub-paragraph (I), (II), (IV)
and (V) of Article 182 artiele—246, a
liquidation committee shall be formed within
15 days after the occurrence of the event of
dissolution to deal with matters of the
liquidation. The members of the liquidation
committee shall be directors or other persons
appointed by a shareholders’ general meeting.
If a liquidation committee is not established in
time, the creditors may apply to the people’s
court to establish a liquidation committee by
their appointment to proceed with the
liquidation.

168.

Article 249 Where the board of directors
proposes to liquidate the Company due to
causes other than insolvency, the board of
directors shall issue a notice to convene a
shareholders’ general meeting to consider
the liquidation. The notice shall include a
statement that, after making a full inquiry
into the affairs of the Company, the board
of directors is of the opinion that the
Company will be able to pay its debts in full
within 12 months from the commencement
of the liquidation.

Upon the passing of the resolution by the
shareholders’ general meeting for the
liquidation of the Company, all functions
and powers of the board of directors and
general manager shall cease. The Company
shall not carry out any new business during
its liquidation.

The liquidation committee shall act in
accordance with the instructions of the
shareholders’ general meeting to produce
reports at least once a year to the
shareholders’ general meeting on the
income and expenditure of the liquidation
committee, the business of the Company
and the progress of the liquidation, and to
present a final report to the shareholders’
general meeting on completion of the
liquidation.

To be deleted, with article numbers to be
adjusted accordingly
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169. | Article 252 After the liquidation committee | Article 187 After the liquidation committee
has thoroughly examined the assets of the | has thoroughly examined the assets of the
Company and prepared the balance sheets and | Company and prepared the balance sheets and
a list of assets, it shall formulate a liquidation | a list of assets, it shall formulate a liquidation
plan for submission to the shareholders’ | plan for submission to the shareholders’
general meeting or the people’s court for | general meeting or the people’s court for
confirmation. If the liquidation committee | confirmation. H—the—tiquidation—committee
discovers that the assets of the Company | diseovers—that-the—assets—ofthe-Company—are
are insufficient to pay its debts in full, it | insufficientto—pay—its—debts—in—fut—it—shall
shall apply to the people’s court for a | applyto-thepeeple’scourtfora-declaration-of
declaration of bankruptcy in accordance | bankrupteyin-acecordance—with-thetaws:
with the laws.
After—the—people’s—ecourt—has—ruled—for—the
After the people’s court has ruled for the | Company—to—deelare—bankruptey,—the
Company to declare bankruptcy, the | lhiquidation-ofthe-Companyshallbe-dealtwith
liquidation of the Company shall be dealt | by-the-peeple’seourt:
with by the people’s court.
Upon payment of liquidation expenses,
employee remuneration, social insurance
premiums, statutory compensation, tax
obligations and company debt, the residual
assets shall be distributed among
shareholders in proportion to their
respective holdings.
The Company shall continue to exist during
the liquidation period, although it cannot
engage in business activities that are not
related to the liquidation.
The distribution of assets to shareholders
prior to the satisfaction of the
aforementioned obligations shall not be
permitted.
170. (newly added)

Article 188 If the liquidation committee,
after thoroughly examining the assets of the
Company and preparing the balance sheets
and a list of assets, discovers that the assets
of the Company are insufficient to pay its
debts in full, it shall apply to the people’s
court for a declaration of bankruptcy in
accordance with the laws.

After the people’s court has ruled for the
Company to declare bankruptcy, the
liquidation of the Company shall be dealt
with by the people’s court.
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171.

Article 253 After the liquidation of the

Company is completed, the liquidation
committee shall prepare a liquidation report, a
statement of income and expense and
of the

liquidation period for verification by a

financial accounts in respect
certified public accountant in China before
they are submitted to the shareholders’
general meeting or the people’s court for
confirmation. The liquidation committee
shall then deliver the same to the competent
administration of industry and commerce
within 30 days the date of

confirmation of the liquidation report by

from

the shareholders’ general meeting or the

competent authorities, apply for the
deregistration of the Company and announce

the termination of the Company.

Article 189 After the liquidation of the

Company is completed, the liquidation

committee shall prepare a liquidation report

and;—a-—statement-ofincome—and-expense—and
G il .  the Hiauidati
odf Fieationt Fied_publi

1 China_beforeil brmitted

submit it to the shareholders’ general meeting

or the people’s court for confirmation. The

liquidation committee shall then deliver the

liquidation report to the companies registry
hin30-dave £ hed ¢ conts .

g ] ]0 . i . ] ] ] ] ] 9

] . | horities,

apply for the deregistration of the Company

and announce the termination of the Company.

172.

Article 254 Settlement of liabilities out of
the properties of the Company shall be
made in the following order:

(I) liquidation expenses;
(IT) wages due to employees of the
Company, labor insurance fees and

statutory compensation;

(IIT) taxes payable;

(IV) debts of the Company.
The residual assets of the Company after
settlement of all liabilities shall be

distributed to the shareholders of the
Company according to the class and
proportion of their shareholdings.

heel ’ . e thei
shareholdings:

To be deleted, with article numbers to be

adjusted accordingly
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173. | Article 256 After inspection of the | Article 191 Afterinspeetionof-theproperties
properties of the Company and preparation | ef-the-Company-and-preparation-ofthe-balance
of the balance sheet and list of assets, if the | sheet—andtist—of—assets;—if—theliquidation
liquidation committee realizes that the | committeerealizesthatthe-Company-deesneot
Company does not have sufficient assets to | havesufficient-assetsto-meetitstabihties;it
meet its liabilities, it must apply | must-applyimmediatelyto-thepeople’s—eourt
immediately to the people’s court for a | fer—a—declaration—of bankruptey—After—such
declaration of bankruptcy. After such | declaration—of—bankruptey—by—the—people’s
declaration of bankruptcy by the people’s | eourt-theliquidationshall-be-dealt-with-by-the
court, the liquidation shall be dealt with by | peeple’s—eeurt—Liquidation of a company
the people’s court. Liquidation of a company | declared bankrupt in accordance with the laws
declared bankrupt in accordance with the laws | shall be processed in accordance with the laws
shall be processed in accordance with the laws | of corporate bankruptcy.
of corporate bankruptcy.

174. | Article 257 After completion of the | Artiele—257—After—ecompletion—of—the
liquidation, the liquidation committee shall | liquidation,—the—tquidation—committee—shall
prepare and submit a liquidation report to | prepare—andsubmit-atiquidationreportto—=a
a shareholders’ general meeting or a | sharehelders’—general-meeting—or—a—people’s
people’s court for confirmation. Subject to | eenrt—for—confirmation—Subjeet—to—such
such confirmation, the report shall be | confirmationthereport-shall-be-submittedto
submitted to the company registration | the—companyregistration—autherity for—the
authority for the deregistration of the | deregistraion—eof—the—Company—An

Company. An announcement of its

termination shall be published.

To be deleted, with article numbers to be

adjusted accordingly
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175. | CHAPTER 12 AMENDMENTS OF THESE | CHAPTER 11 AMENDMENTS OF THESE
ARTICLES OF ASSOCIATION ARTICLES OF ASSOCIATION
Article 258 Amendments shall be made to | Article 192 Amendments shall be made to
these articles of association by the Company | these articles of association by the Company
in any of the following circumstances: in any of the following circumstances:
(I) after an amendment of the Company Law | (I) after an amendment of the Company Law
or the laws and regulations, and there is any | or the laws and regulations, and there is any
conflict between the provisions of these | conflict between the provisions of these
articles of association and those of the | articles of association and those of the
amended Company Law and laws and | amended Company Law and laws and
regulations; regulations;
(IT) there are changes in the particulars of the | (II) there are changes in the particulars of the
Company which are different from that set out | Company which are different from that set out
in these articles of association; in these articles of association;
(IIT) a resolution of a shareholders’ general | (III) a resolution of a shareholders’ general
meeting is passed to amend these articles of | meeting is passed to amend these articles of
association; association.
(IV) Registration shall be made in respect | V)Registration—shall-be-made-in-—respeet-of
of the amendment of these articles of | the-amendmentofthesearticlesof-association
association involving changes in particulars | invelving——changes—in—partienlars—of
of registration required by the laws and | registration—required—by—the—laws—and
regulations. The amendment of these | regulations—The-amendment-of-theseartieles
articles of association involving the matters | ef—assoctation—invelving—the—matters—of—the
of the Mandatory Provisions shall become | MandatoryProvistons—shall-become—effective
effective upon approval from the company | wpen—approval—from—the—company—approval
approval department under the State | department—under—theStateCouneil-and—the
Council and the securities regulatory | seeurities—regulatory—autherities—under—the
authorities under the State Council. The | State—Ceunetb—The—amendment—of—these
amendment of these articles of association | articles—ef—assoetation—involving—changes—in
involving changes in particulars of the | partictlars-of-theregistration-ofthe Company
registration of the Company shall be | shall-be—registered—in—acecordance—with—the
registered in accordance with the laws. faws:
176. (newly added)
Article 193 Amendments of the matters of
these Articles of Association adopted by a
resolution of the shareholders’ general
meeting which are subject to approvals
from relevant competent authority shall be
submitted to the original competent
authority for approval; if there is any
change relating to the registered particulars
of the Company, application shall be made
for change in registration in accordance
with the law.
177. (newly added)

Article 195 If amendments to these Articles
of Association need to be disclosed pursuant
to laws and regulations, they shall be
disclosed accordingly.

-I1-110 -



APPENDIX I

PROPOSED AMENDMENTS TO THE EXISTING

ARTICLES OF ASSOCIATION

No.

Original Articles

Revised Articles

178.

CHAPTER 13 DISPUTE RESOLUTION

Article 260 The Company shall abide by the
following principles for dispute resolution:

(I) For disputes or claims between holders
of the overseas listed foreign shares and the
Company, between holders of the overseas
listed foreign shares and the directors,
supervisors, general manager or senior
management of the Company, between the
Company and its directors or senior
management, or between holders of the
overseas listed foreign shares and holders of
domestic shares, in respect of any rights or
obligations under these articles of
association, the Company Law and laws
and regulations concerning the affairs of
the Company, such disputes or claims shall
be referred by the relevant parties to
arbitration.

Where a dispute or claim of rights referred
to above is submitted to arbitration, the
entire claim or dispute shall be referred to
arbitration and all parties who have a cause
of action based on the same facts giving rise
to the dispute or claim, or whose
participation is necessary for the resolution
of such dispute or claim, shall agree with
the arbitration if such party is the
Company, its shareholders, directors,
supervisors, general manager or senior
management of the Company.

Disputes in respect of the identification of
shareholders and the register of
shareholders may not be resolved by
arbitration.

(IT) A claimant may select to refer the same
for arbitration to either the China
International Economic and Trade
Arbitration Commission in accordance with
its rules or the Hong Kong International
Arbitration Centre in accordance with its
Securities Arbitration Rules. Once a
claimant refers a dispute or claim to
arbitration, the other party shall submit to
the arbitral body selected by the claimant.
If a claimant refers the same for arbitration
to the Hong Kong International Arbitration
Centre, any party to the dispute or claim
may apply for a hearing to take place in
Shenzhen in accordance with the Securities
Arbitration Rules of the Hong Kong
International Arbitration Centre.

CHAPTER13-DISPUTE RESOEUTHION
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(IIT) If any disputes or claims of rights are | (HH)—H—-any—disputes—or—<latms—efrights—are
settled by way of arbitration in accordance | settled—by—way—ofarbitration—in—accordanee
with sub-paragraph (I), the laws of the | with—sub-paragraph—(H;—the—taws—of—the
People’s Republic of China (excluding the | People’s—Republie—ofChina—(excluding—the
Hong Kong Special Administrative Region, | Hong—Koeng—Speetal-Administrative—Region;
Macau Special Administrative Region and | Macav—Speeial—-Administrative—Region—and
Taiwan) shall apply, save as otherwise | Taiwam)—shal—apply,—save—as—otherwise
provided in the laws and regulations. previded-in—thetaws-and regulations:
(IV) The award of an arbitral body shall be | V)-The-award—of-an—arbitral - body—shall-be
final and conclusive and binding on all | finalandconeclusive-and bindingon-allparties:
parties.
(V) Any arbitration submitted shall be | as—authorizing—the—arbitration—tribunal—te
deemed as authorizing the arbitration | conduet—a—publichearing—andannounee—its
tribunal to conduct a public hearing and | verdiet:
announce its verdict.
To be deleted, with article numbers to be
adjusted accordingly
179. | CHAPTER 14 SUPPLEMENTARY | CHAPTER 12 SUPPLEMENTARY

PROVISIONS

Article 261 Definitions

(I) “De facto controller(s)” refers to any party
who is not a shareholder of the Company but
may have a de facto control on any acts of the
Company through investment, agreements or
any other arrangements.

(IT) “Connected relationship” refers to the

relationship ~ between  the  controlling
shareholders, de facto controllers, directors,
supervisors, senior management of the
Company and any enterprise(s) directly or
indirectly controlled by the Company, and
other relationships that may lead to a transfer
of interests of the Company. State-controlled
enterprises, however, shall not be connected

by the virtue of being controlled by the state.

PROVISIONS

Article 196 Definitions

(I) “Controlling shareholder” refers to a

shareholder whose ownership of ordinary

shares (including preferred shares with

restored voting rights) exceeds fifty percent

of the total share capital of the company.

Alternatively, it refers to a shareholder

whose ownership, though less than fifty

percent, possesses voting rights that are

deemed sufficient to exert significant

influence over resolutions at the

shareholders’ general meeting.

(IT) “De facto controller(s)” refers to any party
who is not a shareholder of the Company but
may have a de facto control on any acts of the
Company through investment, agreements or
any other arrangements.
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(IIT) “Subsidiary(ies) of the Company” refers | (III) “Connected relationship” refers to the
to a company in which the Company holds | relationship  between  the  controlling
more than 50% of its shares or may determine | shareholders, de facto controllers, directors,
the election of majority of the member of its | supervisors, senior management of the
board of directors or may have de facto | Company and any enterprise(s) directly or
control  through agreements or other | indirectly controlled by the Company, and
arrangements. other relationships that may lead to a transfer

of interests of the Company. State-controlled
(IV) “RMB” refers to Renminbi, the lawful | enterprises, however, shall not be connected
currency of the People’s Republic of China, | by the virtue of being controlled by the state.
unless the context otherwise specifies.
(IV) “Subsidiary(ies) of the Company” refers
to a company in which the Company holds
more than 50% of its shares or may determine
the election of majority of the member of its
board of directors or may have de facto
control  through agreements or other
arrangements.
(V) “RMB” refers to Renminbi, the lawful
currency of the People’s Republic of China,
unless the context otherwise specifies.

180. | Article 262 The term “accounting firm” | Article 197 The term “accounting firm”
referred herein shall have the same meaning as | referred herein shall have the same meaning as
the term “auditor”. the term “auditor”. Unless explicitly specified

by applicable laws, administrative
regulations, or relevant regulatory rules of
the stock exchange where the company’s
shares are listed, the term “independent
non-executive director” as used in these
articles shall be deemed synonymous with
“independent director”.

181. | Article 264 Any matter not contained in | Artiele264-Any-matternot-contained-in-these
these articles of association shall be agreed | articles-ef-assoetation-shall-be-agreed-uponby
upon by the shareholders of the Company | theshareholders—ofthe-Companyby—written
by written agreements. If there is any | agreements—Hthereis—anyeconflict-between
conflict between these articles of association | these-articles—ef-association-and-sach—written
and such written agreements entered into | agreements—entered—into—byand-between—the
by and between the shareholders, the | sharchelders;—the—written—agreements—shall
written agreements shall prevail. prevail

To be deleted, with article numbers to be
adjusted accordingly
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Comparison Table of Amendments to the Rules of Procedures for the Shareholders’
General Meeting

Original Articles

Revised Articles

Article 1 To regulate the conduct of
Biocytogen Pharmaceuticals (Beijing) Co.,
Ltd. (the “Company”) and ensure that the
shareholders” general meeting legitimately
exercises its powers and functions, these Rules
of Procedure are formulated in accordance
with the Company Law of the People’s
Republic of China (the “Company Law”), the
Securities Law of the People’s Republic of
China (the “Securities Law”), the State
Council Special Provisions on the Overseas
Offering and Listing of Shares of Companies
Limited by Shares, the Mandatory Provisions
of the Articles of Association of Companies
Listed Overseas, the Letter of Opinions on
Supplementary Amendments to the Articles of
Association of Hong Kong Listed Companies,
the Opinions on Further Promoting the
Standardized  Operation and  Deepened
Reforms of Overseas Listed Companies, the
Reply of the State Council to the Adjustment of
Regulations Applicable to the Provisions of the
Notification Period for General Meetings of
Overseas Listed Companies and Other
Matters, the Code of Corporate Governance
for Listed Companies, the Rules for the
Shareholders’ General Meetings of Listed
Companies, the Rules Governing the Listing of
Securities on the Stock Exchange of Hong
Kong Limited (the “Hong Kong Listing
Rules”) and other relevant laws, administrative
regulations and rules (the “laws and
regulations”) as well as the relevant provisions
of the Articles of Association of Biocytogen
Pharmaceuticals (Beijing) Co., Ltd. (the
“Articles of Association”).

Article 1 To regulate the conduct of
Biocytogen Pharmaceuticals (Beijing) Co.,
Ltd. (the “Company”) and ensure that the
shareholders’ general meeting legitimately
exercises its powers and functions, these Rules
of Procedure are formulated in accordance
with the Company Law of the People’s
Republic of China (the “Company Law”), the
Securities Law of the People’s Republic of
China (the “Securities Law”), the Interim
Measures for the Administration of Overseas
Securities Offering and Listing by Domestic
Enterprises, the Guidelines on the
Application of Regulatory Rules — No. 1 for
Overseas Offering and Listing, the—State

Matters; the Code of Corporate Governance
for Listed Companies, the Rules for the
Shareholders’ General Meetings of Listed
Companies, the Rules Governing the Listing of
Securities on the Stock Exchange of Hong
Kong Limited (the “Hong Kong Listing
Rules”) and other relevant laws, administrative
regulations and rules (the “laws and
regulations”) as well as the relevant provisions
of the Articles of Association of Biocytogen
Pharmaceuticals (Beijing) Co., Ltd. (the
“Articles of Association”).

(newly added)

Article 9 If the supervisory committee or
shareholders  decide(s) to convene a
shareholders’ general meeting on its/their own,
a written notice shall be submitted to the board
of directors. A resolution shall be considered
and approved at the shareholders’ general
meeting where the convening shareholder shall
hold no less than 10% of the shares of the
Company.
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APPENDIX II

PROPOSED AMENDMENTS TO RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETING

Original Articles

Revised Articles

(newly added)

Article 10 When the supervisory committee or
shareholders convene(s) a general meeting on
its/their own, the board of directors and the
secretary to the board of directors shall offer
their support. The board of directors shall
furnish the register of shareholders as of the
record date.

Article 10 The proposals shall fall within the
scope of functions and powers of the
shareholders’ general meeting, have clear
issues for discussion and specific matters to be
resolved, and comply with the laws and
regulations and the Articles of Association.

Article 12 The proposals put forward to the
shareholders’ general meetings shall fall
within the scope of functions and powers of the
shareholders’ general meeting, have clear
issues for discussion and specific matters to be
resolved, and comply with the laws and
regulations and the Articles of Association.

Article 11 Except where the Articles of
Association impose additional requirements on
shareholders raising specific  proposals,
shareholders individually or jointly holding
3% or more of the shares of the Company may
submit ad hoc proposals to the convener of a
shareholders’ general meeting in writing ten
days prior to shareholders’ general meeting.
The convener shall issue a supplementary
notice of the shareholders’ general meeting to
provide information of such ad hoc proposals
within two days after receipt thereof.

Except as provided in the preceding paragraph,
the convener of a shareholders’ general
meeting shall not amend the proposals set out
in the notice of the shareholders’ general
meeting or put up any new proposals after the
issuance of the notice of the shareholders’
general meeting.

Proposals which are not specified in the notice
of the shareholders’ general meeting or which
are not in compliance with Article 10 of these
Rules shall not be voted on or resolved at the
shareholders’ general meeting.

Article 13 When the Company convenes a
shareholders’ general meeting, the board of
directors, the supervisory committee and
shareholders holding 3% or more of the
shares of the Company separately or in
aggregate shall be entitled to put forward
proposals to the Company.

Except h”;}.i.hi ]’m“}” of—Assoctation

harehold . e ks,
shareholders individually or jointly holding

3% or more of the shares of the Company may
submit ad hoc proposals to the convener of a
shareholders’ general meeting in writing ten
days prior to shareholders’ general meeting.
The convener shall issue a supplementary
notice of the shareholders’ general meeting to
provide information of such ad hoc proposals
within two days after receipt thereof.

Except as provided in the preceding paragraph,
the convener of a shareholders’ general
meeting shall not amend the proposals set out
in the notice of the shareholders’ general
meeting or put up any new proposals after the
issuance of the notice of the shareholders’
general meeting.

Proposals which are not specified in the notice
of the shareholders’ general meeting or which
are not in compliance with Article 12 of these
Rules shall not be voted on or resolved at the
shareholders’ general meeting.
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PROPOSED AMENDMENTS TO RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETING

Original Articles

Revised Articles

Article 12 The convener of the shareholders’
general meeting shall issue a written notice to
all shareholders 20 days prior to the convening
of the annual general meeting and 15 days
prior to the convening of the extraordinary
general meeting.

The notice of the shareholders’ general
meeting shall be served on all shareholders
(whether or not such shareholders are entitled
to vote at the shareholders’ general meeting) in
person or by prepaid mail. The address of the
recipient shall be the address as shown in the
register of members. For holders of domestic
shares, the notice of shareholders’ general
meeting may be published by way of an
announcement in accordance with the laws and
regulations.

The notice, information or written statement of
the shareholders’ general meeting sent to the
holders of overseas listed foreign shares shall,
by any of the following means, be served 20
days prior to the convening of the annual
general meeting or 15 days prior to the
convening of the extraordinary general
meeting:

(I) to be sent to each holder of overseas listed
foreign shares in person or by mail to the
registered address of each holder of overseas
listed foreign shares;

(IT) to be published on the website of the
Company or the websites designated by the
securities regulatory authority or stock
exchange of the place where the shares of the
Company are listed in accordance with the
applicable laws, regulations and relevant
listing rules;

(IIT) to be sent according to other requirements
of the stock exchange of the place where the
shares of the Company are listed and the
Listing Rules.

The periods of “20 days” and “15 days” shall
not include the day on which the meeting is
convened but include the day on which the
notice is issued.

Article 14 The convener of the shareholders’
general meeting shall issue a written notice to
all shareholders 21 days prior to the convening
of the annual general meeting and 15 days
prior to the convening of the extraordinary
general meeting.

The notice of the shareholders’ general
meeting shall be served on all shareholders
(whether or not such shareholders are entitled
to vote at the shareholders’ general meeting) in
person or by prepaid mail. The address of the
recipient shall be the address as shown in the
register of members. Alternatively, the notice
of shareholders’ general meeting can be
published on the website of the Company or
the websites designated by the Hong Kong
Stock Exchange in accordance with the
applicable laws, regulations and the listing
rules of the place where the shares of the
Company are listed. If, subject to the
Company’s Articles of Association, a notice
shall be issued to holders of overseas listed
foreign shares, the said notice shall also be
published in such manner as stipulated by
the Hong Kong Listing Rules. For holders of
domestic shares, the notice of shareholders’
general meeting may be published by way of
an announcement iaecordance-with-thelaws

and-regulations.

The periods of “21 days” and “15 days” shall
not include the day on which the meeting is
convened but include the day on which the
notice is issued.
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APPENDIX II PROPOSED AMENDMENTS TO RULES OF
PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETING

Original Articles Revised Articles

Article 13 Notices and supplementary notices | Artiele13Notices—and-supplementarynotices
of shareholders’ general meetings shall | ef—shareholders—sgeneral—meetings——shall
adequately and completely disclose the | adequately—and—completely—diselose—the
particulars of all proposals, and provide all | partiewlars—of—all—propesals;—and-—provide—all
data or explanation necessary for the | data—er—explanation—mneeessary—for—the
shareholders to make reasonable judgment | sharehelders—te—make—reasenable—judement
towards the matters to be discussed. Where the | towards-the-matters-to-be-discussed—Where-the
opinions of an independent non-executive | epintens—ef—an—independent—non-executive
director are required on the matters to be | direetor—are—required—on—the—matters—to—be
discussed, such opinions and reasons thereof | diseussed;—suech—opintons—and-reasens—thereof
shall be provided when the notices or | shall—be—provided—when—the—notices—or
supplementary notices of shareholders’ general | supplementary-notices-ofshareholders™general
meetings are served. meetings-are-served:

The accidental omission to give notice of a | The—aceidental-omission—to—givenotice—of—a
meeting to, or the failure to receive the notice | meeting-to;—or-thefatlure-to-receive-thenotice
of a meeting by, any person entitled to receive | ef-a-meeting-byany person—entitled-toreeeive
such notice, shall not invalidate the meeting | sach—notice;—shall-not—invalidate—the—meeting
and the resolutions passed at the meeting. and-theresolutions—passed-at-the-meeting:

If the listing rules in the place where the stocks | H-thelistingrulesintheplace-wherethestoeks
of the Company are listed require the | ef—the—Company—are—listed—require—the
Company to send, mail, dispatch, issue, - i — -
publish or provide by other means the relevant | publish-erprovide-by-other-means-therelevant
documents of the Company in both English | decuments—of—the—Company—in—beth—Enslish
and Chinese versions, the Company may (if a | and-Chinese—versions;the Company-mayifa
shareholder has so indicated) send only | sharehelder—has—so—indicated)—send—only
English text or only Chinese text to relevant | Englishtext-er-only-Chinese—textto—relevant
shareholders to the extent permitted by the | sharehelders—to—the—extentpermitted—by—the
applicable laws and regulations, provided that | appleabletaws—andregulationsprovided-that
the Company has made appropriate | the—Company—has—made—appropriate
arrangements to determine whether its | arrangements—to—determine—whether—its
shareholders wish to receive only English text | sharehelders—wishto-reeceive-enlyEnglishtext
or only Chinese text. or-only-Chinesetext:

~11-4 -



APPENDIX II

PROPOSED AMENDMENTS TO RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETING

Original Articles

Revised Articles

Article 14
supervisors is proposed to be discussed at a

If the election of directors or

shareholders’ general meeting, the notice of
shall
particulars of the candidates for directors or

such meeting adequately disclose

supervisors, which shall at least include:

(I) personal particulars, including educational
background, work experience, and part-time
jobs;

(II) whether they are connected with the
Company, its controlling shareholders or de

facto controllers;

(ITT) their shareholdings in the Company;

(IV)  whether are the

punishment of competent securities regulator

they subject to

and the penalty of stock exchanges;
Election of each candidate for director or

supervisor shall be conducted by separate
resolution.

Article 15 If the election of directors or
supervisors is proposed to be discussed at a
shareholders’ general meeting, the notice of
shall
particulars of the candidates for directors or

such meeting adequately disclose

supervisors, which shall at least include:

(I) personal particulars, including educational
background, work experience, and part-time
jobs;

(II) whether they are connected with the
Company, its controlling shareholders or de

facto controllers;
(ITT) their shareholdings in the Company;

(IV) whether they are subject to the

punishment—ofthe CSRC—and—other—relevant

departments—and—the—penalty —of—steek
exchanges-the punishment of the CSRC and

other relevant departments and the penalty
of stock exchanges;

(V) the
supervisors newly appointed, re-elected or

information of directors or
re-designated required to be disclosed under
the Hong Kong Listing Rules.

Except for the election of directors and
supervisors through cumulative voting,
election of each candidate for director or
supervisor shall be conducted by separate

resolution.
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PROPOSED AMENDMENTS TO RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETING

Original Articles

Revised Articles

Article 15 The notice of a shareholders’
general meeting shall:

(I) be made in writing;

(IT) specify the venue, date and time of the

meeting;

(III) state the matters to be discussed at the

meeting;

(IV) specify the record date for shareholders
entitled to attend the shareholders’ general

meeting;

(V) provide such information and explanation
necessary for shareholders to exercise an
informed judgment on the proposals to be
discussed and shall include (but not limited
to), where a proposal on merger, repurchase of
shares, restructuring of share capital or other
restructuring is put forward by the Company,
the provision of the specific conditions and the
contracts (if any) of the transactions
the

consequences of such proposals shall be

contemplated,  and causes  and

properly explained;

Article 15 The notice of a shareholders’

general meeting shall:

(I) be-made—in—writing;
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PROPOSED AMENDMENTS TO RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETING

Original Articles

Revised Articles

(VI) disclose the nature and extent of the
material interest, if any, of any director,
supervisor, general manager and other senior
management in the matters to be considered;
and provide an explanation of the differences,
if any, between the way in which the matter to
be considered would affect such director,
supervisor, general manager or other senior
management as a Shareholder and the way in
which affect
Shareholders of the same class;

such matter would other

(VII) contain the full text of any special
resolution proposed to be passed at the
meeting;

(VIII) contain a statement explicitly stating
that a shareholder entitled to attend and vote
shall be entitled to appoint one or more proxies
to attend and vote on his/her behalf and that
such proxies need not be a shareholder;

(IX) specify the time and place for lodging
proxy forms for voting at the meeting;

(X) specify the name and telephone number of
the contact person of the meeting.

Notices and supplementary notices of
shareholders’  general = meetings  shall
adequately and completely disclose the
particulars of all proposals. Where the

opinions of an independent non- executive
director are required on the matters to be
discussed, such opinions and reasons thereof
shall be provided when the notices or
supplementary notices of shareholders’ general

meetings are served.

Where a shareholders’ general meeting is held
via the Internet or by other means, the notice
of the shareholders’ general meeting shall
specify the time and procedures of Internet
voting or otherwise.

-speeify-the-name-and-telephonenumberof
the-contact-person—of-the-meeting:

(I) specify the time, venue and duration of
the meeting;

(IT) state the matters and proposals to be
deliberated at the meeting;

(II) contain a statement explicitly stating
that all holders of ordinary shares
(including preferred with
restored voting rights) are entitled to attend
the shareholders’ general meeting in person
or by proxy and to vote on their behalf and
that such proxies need not be a shareholder;

shareholders

(IV) specify the record date for shareholders
entitled to attend the shareholders’ general
meeting;
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PROPOSED AMENDMENTS TO RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETING

Original Articles

Revised Articles

(V) specify the name and telephone number
of the contact person of the meeting;

(VI) specify the time and procedures for
voting via the Internet or by other means;

(VII) contain other information required by
laws, regulations and the regulatory rules of
the place where the shares of the Company
are listed and these Articles of Association.

Notices and supplementary notices of
shareholders’  general = meetings  shall
adequately and completely disclose the
particulars of all proposals. Where the

opinions of an independent non- executive
director are required on the matters to be
discussed, such opinions and reasons thereof
shall be provided when the notices or
supplementary notices of shareholders’ general

meetings are served.

Article 16 After the notice of the shareholders’
general meeting is issued, the meeting shall
not be postponed or canceled and the proposals
set out in the notice shall not be canceled
without proper reasons. In the case of any
postponement or cancellation of the meeting,
the convener shall explain the reasons at least
two working days
scheduled date.

prior to the original

Article 17 After the notice of the shareholders’
general meeting is issued, the meeting shall
not be postponed or cancelled and the
proposals set out in the notice shall not be
cancelled without proper reasons. In the case
of any postponement or cancellation of the
meeting, the convener shall explain the reasons
at least two working days prior to the original
scheduled date. If the Company changes the
venue or time of a shareholders’ general
meeting, it shall give adequate prior notice
to the shareholders.
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PROPOSED AMENDMENTS TO RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETING

Original Articles

Revised Articles

Article 17 The Company shall convene a
shareholders’ meeting at its domicile, the place
as prescribed in the Articles of Association or
other location as specified in the notice of
meeting.

A shareholders’ general meeting shall be
convened on-site at a venue and shall facilitate
the shareholders to attend the meeting by way
of network or other safe, economical and
convenient means as required by the laws,
regulations and the Articles of Association.
The shareholders that have participated in the
meeting by the aforementioned means shall be
deemed to have attended the meeting.

Any shareholder may attend and vote at the
shareholders’ general meeting in person or
appoint one or more persons (whether or not
such persons are shareholders) as his/her
proxies to attend and vote on his/her behalf.
And the proxies so appointed may exercise the
following rights pursuant to the authorizations
from such shareholder:

(I) the shareholder’s rights to speak at the
shareholders’ general meeting;

(IT) the rights to demand by himself/herself or
jointly with others in voting by way of poll;

(ITT) the rights to vote by show of hands or by
poll, except that if a shareholder has appointed
more than one proxy, such proxies may only
exercise their voting rights by poll.

Article 18 The Company shall convene a
shareholders’ meeting at its domicile, the place
as prescribed in the Articles of Association or
other location as specified in the notice of
meeting. A shareholders’ general meeting
shall be held at a place and time where as
many shareholders as possible are present.

A shareholders’ general meeting shall be
convened on-site at a venue or held in one or
more locations as a hybrid meeting or
electronic meeting, and shall facilitate the
shareholders to attend the meeting by way of
network or other safe, economical and
convenient means as required by the laws,
regulations and the Articles of Association.
The shareholders that have participated in the
meeting by the aforementioned means shall be
deemed to have attended the meeting.

A hybrid meeting means a shareholders’
general meeting at which (i) the
shareholders and/or their proxies may
attend by physical attendance at the
principal meeting place and where
applicable, one or more meeting locations,
and (ii) the shareholders and/or their
proxies may attend and participate virtually
by electronic means.
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PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETING

Original Articles Revised Articles
If the shareholders remotely participate in

the shareholders’ general meeting through
the Internet, video conferencing, electronic
meeting or other means, they shall complete
the registration and identity verification in
accordance with the notice of the
shareholders’ general meeting in advance,
send their personal information to the
Company, and use the link and password
provided by the Company to participate in
the shareholders’ general meeting. Without
prejudice to the normal convening of the
shareholders’ general meeting, the board of
directors and the chairman of the meeting
shall arrange for shareholders who remotely
participate in the shareholders’ general
meeting to speak and ask questions during
the meeting. If the Company does not
provide a voting system for shareholders
who remotely participate in the
shareholders’ general meeting, shareholder
who is unable to attend the shareholders’
general meeting on-site may appoint his/her
proxy to vote at the shareholders’ general
meeting on his/her behalf.

Once the notice of a shareholders’ general
meeting has been issued, the venue of the
on-site meeting shall not be changed without
valid reasons. If a change of venue is
necessary, the convener shall serve-anetiee
on-the-shareholders make an announcement
stating the reasons at least two working days
prior to the date of the on-site meeting.
Article 19 Where a shareholders’ general | Artiele—19—Where—a—shareholders™—general
meeting is held via the Internet or by other | meeting—is—held—via—theInternet—orby—other
means, the notice of the shareholders’ general | means;-the-notice-of-the-shareholders>general
meeting shall specify the time and procedures | meeting—shall-speeify-thetimeandprocedures
of Internet voting or otherwise. ofInternet-voting-or-otherwise:
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PROPOSED AMENDMENTS TO RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETING

Original Articles

Revised Articles

To be added

Article 21 All holders of the Company’s

ordinary shares (including preferred
shareholders with restored voting rights)
whose names appear in the register of
shareholders as of the record of or their
proxies shall be entitled to attend the
shareholders’ general meeting and vote in
with the

regulations and the Articles of Association.

accordance applicable laws,

A shareholder may either attend and vote at
the shareholders’ general meeting in person
or appoint a proxy to attend, speak and vote
on his/her behalf.

To be added

Article 25 When the shareholders’ general
meeting is convened, all members of the
board of directors, supervisors, and the
board secretary shall attend the meeting,
while the general manager and other senior
officers shall attend the meeting but without
voting rights.

Article 24 A shareholders’ general meeting
shall be presided over by the chairman of the
board of directors. If the chairman is unable or
fails to discharge his/her duties, half or more
of the directors shall designate a director to
preside over the meeting. If no chairman of the
meeting has been designated, the shareholders
present shall elect one person to be the
chairman of the meeting. If for any reason the
shareholders fail to elect a chairman, then the
shareholder (including his proxy) present in
person or by proxy who holds the largest
number of shares carrying the right to vote
thereat shall be the chairman of the meeting.

Article 26 A shareholders’ general meeting
shall be presided over by the chairman of the
board of directors. If the chairman is unable or
fails to discharge his/her duties, half or more
of the directors shall designate a director to
preside over the meeting. - Hne-chairman-of-the

meeting-has-been-designated;—theshareholders
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PROPOSED AMENDMENTS TO RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETING

Original Articles

Revised Articles

Article 29 When the shareholders’ general

meeting considers matters relating to a

the
shareholders shall not participate in the vote,

connected transaction, connected
and the number of voting shares represented by
them shall not be counted in the total number
of valid voting shares. The resolution of the
shall fully

the unconnected

shareholders’ general meeting

disclose the voting by

shareholders.

No voting rights shall be attached to the shares
held by the Company, and such shares shall not
be counted among the total number of voting
shares held by the shareholders present at a
shareholders’ general meeting.

Article 31 When the shareholders’ general

meeting considers matters relating to a

the
shareholders shall not participate in the vote,

connected transaction, connected
and the number of voting shares represented by
them shall not be counted in the total number
of valid voting shares. The resolution of the
shall fully

the unconnected

shareholders’ general meeting

disclose the voting by

shareholders.

When a shareholder (including his/her
proxy) exercises his/her voting rights based
on the number of voting shares which he/she
represents, each share shall entitle him/her
to one vote.

No voting rights shall be attached to the shares
held by the Company, and such shares shall not
be counted among the total number of voting
shares held by the shareholders present at a

shareholders’ general meeting.

Article 30 When a proposal is considered at a
shareholders’ general meeting, no amendment
shall be made unless such amendment is
deemed to be made as a new proposal which
shall the
shareholders’ general meeting.

not be voted on at current

Article 32 When a proposal is considered at a
shareholders’ general meeting, no amendment
shall be made unless such amendment is
deemed to be made as a new proposal which
shall the
shareholders’ general meeting.

not be voted on at current

Article 31 A vote may only be cast by either

on-site voting, network or other voting

methods. If one vote is cast by more than one
method, the first vote shall prevail.

Article 33 A vote may only be cast by either

on-site voting, network or other voting

methods. If one vote is cast by more than one
method, the first vote shall prevail.

Article 32 The resolutions submitted to the
shareholders’ general meeting of the Company
shall be voted by open ballot. However,
subject to the requirements of the stock
exchange in the place where the shares of the
Company are listed, the chairman of the
meeting may, in accordance with the principle
of good faith, allow resolutions purely related
to procedural or administrative matters to be

voted on by a show of hands.

Article 34 The resolutions submitted to the
the
Company shall be voted by open ballot.

Hewever,—subjeet—to—therequirements—ofthe

shareholders’ general meeting of
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PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETING

Original Articles

Revised Articles

Article 33 Where a poll is demanded on the
matters relating to the election of chairman or
the adjournment of the meeting, a poll shall be
taken forthwith. Where a poll is demanded on
any other matter, it shall be taken at such time
as the chairman of the meeting may decide,
and the meeting may proceed to discuss other
matters, while the results of the poll shall still
be regarded as a resolution passed at that

meeting.

Article 34 When a poll is taken at a meeting, a
shareholder (including his/her proxy) entitled
to two or more votes need not cast all his/her

votes in the same way.

Article 35 Where the number of votes for and
against are equal, the chairman of the meeting
shall be entitled to cast one additional vote,
irrespective of voting by show of hands or by
poll.

Article 37 Before the shareholders’ general
meeting votes on a proposal, two shareholder
representatives shall be elected to participate
in the vote counting and vote scrutiny. Where
a shareholder has an interest in a matter being
deliberated, he/she and his/her proxy may not
participate in the vote counting or vote

scrutiny.

When the shareholders’ general meeting votes on
a proposal, the shareholders’ representatives and
shall be jointly
the
scrutinizing the vote count. Any shareholder or

supervisors’ representatives

responsible for counting votes and
his/her proxy voting via Internet or other means
is entitled to verify his/her vote through the

corresponding voting system.

Article 36 Before the shareholders’ general
meeting votes on a proposal, two shareholder
representatives shall be elected to participate
in the vote counting and vote scrutiny. When a
shareholder has a material interest in a matter
being considered, he/she and his/her proxy
may not participate in the vote counting or

vote scrutiny.

When the shareholders’ general meeting votes on
a proposal, the shareholders’ representatives and
supervisors’ representatives shall be jointly
the

scrutinizing the vote count and shall announce

responsible for counting votes and
the results of the vote on the spot. The results
of the votes on the resolutions shall be entered

into the minutes of the meeting.

harehold hish . .
I ] . led "
hish | b ’ .
system:
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PROPOSED AMENDMENTS TO RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETING

Original Articles

Revised Articles

Article 38 The shareholders’ general meeting
held on-site shall not end earlier than the
shareholders’ general meetings otherwise held.
The chairman of shareholders’ general meeting
shall announce the outcome and results of the
vote on each proposal and announce whether
each such proposal has been passed based on
the results of the votes.

The chairman of the meeting shall decide
the
shareholders’ general meeting has passed. His

whether or not a resolution of
decision shall be final and shall be announced
at the meeting and recorded in the minutes of

the meeting.

Until the formal announcement of the voting
the

companies, vote counters, scrutineers, major

results, relevant parties, such as
shareholders and Internet service provider,
involved in the voting in person, via the
Internet or in other ways at the shareholders’
general meeting shall bear an obligation of

confidentiality in respect of the voting.

Article 37 The shareholders’ general meeting
held on-site shall not end earlier than the
shareholders’ general meetings otherwise held.
The chairman of shareholders’ general meeting
shall announce the outcome and results of the
vote on each proposal and announce whether
each such proposal has been passed based on
the results of the votes.

Until the formal announcement of the voting
the
scrutineers and

results, relevant parties, such as
companies, vote counters,
major shareholders, involved in the voting in
person or in other ways at the shareholders’
general meeting shall bear an obligation of

confidentiality in respect of the voting.

SECTION 5 SPECIAL VOTING
PROCEDURES FOR CLASS
SHAREHOLDERS

Article 44-52

SECHON-S-SPECIALVOTING
PROCEDURESFOR-CEASS
SHAREHOLEDERS
Artiele44-52

Article 57 These Rules shall take effect upon
being approved by the shareholders’ general
meeting of the Company and from the date of
listing and trading of the Company’s overseas
listed foreign shares (H shares) on the Hong
Kong Stock Exchange (Main Board).

Article 57 These Rules shall take effect upon
being approved by the shareholders’ general
meeting of the Company-and-frem-the-date-of
Listi Liradi  the C ,
listed_forei ] ol T
KongStockExchange-(MainBoard).
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APPENDIX III

PROPOSED AMENDMENTS TO RULES OF PROCEDURES

FOR THE BOARD OF DIRECTORS MEETING

Comparison Table of Amendments to the Rules of Procedures for the Board of

Directors Meeting

Original Articles

Revised Articles

Article 1 To clearly define the powers and
responsibilities of the board of directors of
Biocytogen Pharmaceuticals (Beijing) Co.,
Ltd. (the the
organization and conduct of the board of

“Company”), regulate
directors and ensure the board’s efficiency and
informed decision-making, these Rules of
Procedure are formulated in accordance with
the Company Law of the People’s Republic of
China, the Securities Law of the People’s
Republic of China, the Special Regulations of
the State Council for
Offerings and Listings of Joint Stock Limited
Companies, the Mandatory Provisions of the

Overseas Shares

Articles of Association of Companies Listed
Overseas, the Rules Governing the Listing of
Securities on the Stock Exchange of Hong
Kong Limited, the Articles of Association of
Biocytogen Pharmaceuticals (Beijing) Co.,
Ltd. (the “Articles of Association”) and other
applicable national laws, administrative
regulations and rules of the State Council (the

“laws and regulations”).

Article 1 To clearly define the powers and
responsibilities of the board of directors of
Biocytogen Pharmaceuticals (Beijing) Co.,
Ltd. (the the
organization and conduct of the board of

“Company”), regulate
directors and ensure the board’s efficiency and
informed decision-making, these Rules of
Procedure are formulated in accordance with
the Company Law of the People’s Republic of
China, the Securities Law of the People’s
Republic of China, the Interim Measures for
the Administration of Overseas Securities
Offering by
Enterprises, Guidelines

and Domestic

the the
Application of Regulatory Rules — No. 1 for
Overseas Offering and Listing, the Code of
Corporate Governance for Listed Companies,

heSpeciclReelat  thesS - 'g
O S fferi L f s .
Toint-Stock Limited-C es—the Mand

Proyisi - " . .. .
Companies—Eisted—Overseas; the Rules

Governing the Listing of Securities on the
Stock Exchange of Hong Kong Limited, the
of Biocytogen
Ltd. (the
“Articles of Association”) and other applicable

Listing
on

Articles of Association

Pharmaceuticals (Beijing) Co.,
national laws, administrative regulations and
rules of the State Council (the “laws and
regulations”).

Article 5 The board of directors shall convene
a minimum of two meetings annually, called
by the chairman of the board of directors. The
board office is required to serve written notices
on all directors and supervisors at least 10 days
prior to the meeting.
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APPENDIX III

PROPOSED AMENDMENTS TO RULES OF PROCEDURES

FOR THE BOARD OF DIRECTORS MEETING

Original Articles

Revised Articles

Article 6 The board of directors shall hold at
least four regular meetings each year on a
quarterly basis. The chairman of the board of
directors shall convene and preside over
regular board meetings, and the board office
shall give written notices to all directors and
supervisors as well as the general manager and
the board secretary at least 14 days prior to the

meetings.

In the case of an extraordinary board meeting,
the board office shall, in principle, give written
notices to all directors and supervisors as well
as the general manager and the board secretary
at least 5 days prior to the meeting. In urgent
the
convening of an extraordinary board meeting,

situations ~ necessitating immediate
notices may be circulated by phone calls or
with the

providing an explanation at the meeting.

other verbal means, convener

Notices of board meetings may be delivered in
person or by email, phone, mail or fax. If the
notices are not delivered in person,
confirmation shall be made by phone, and

appropriate records shall be maintained.

Article 5 Meetings of the board of directors
include regular meetings and extraordinary
meetings. The board of directors shall hold at
least four regular meetings each year on a
quarterly basis. The chairman of the board of
directors shall convene and preside over
regular board meetings, and the board office
shall give written notices to all directors and
supervisors as well as the general manager and
the board secretary at least 14 days prior to the

meetings.

In the case of an extraordinary board meeting,
the board office shall, in principle, give written
notices to all directors and supervisors as well
as the general manager and the board secretary
at least 5 days prior to the meeting. In—argent
S I ] . L

The aforesaid notice period may be exempted
at the discretion of the board of directors. A
director who is present and raises no objection
to the non- compliance of the requirements for
notice before or at the commencement of the
meeting shall be deemed to have received the
notice of the meeting.
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APPENDIX III PROPOSED AMENDMENTS TO RULES OF PROCEDURES
FOR THE BOARD OF DIRECTORS MEETING

Original Articles Revised Articles
To be added Article 6 The Company shall notify
independent directors of board meetings in a

timely manner, providing relevant meeting
materials no later than the deadlines specified
in laws, administrative regulations, CSRC
rules, the Articles of Association or these
Rules. Additionally, the Company shall
establish effective communication channels

for independent directors.

Prior to a board meeting, independent directors
are entitled to communicate with the board
secretary to inquire about agenda items,
request supplementary materials, and provide
opinions and suggestions. The board of
directors and related personnel are obligated to
thoroughly examine the questions, requests
and opinions posed by independent directors,
and provide timely feedback on the
implementation of proposed modifications and
other matters.

Should two or more independent directors
determine that the meeting materials are
incomplete, the arguments are insufficient or
the materials were not provided in a timely
manner, they may formally request the board
of directors to postpone the meeting or the
deliberation of the relevant matter. And the
board of directors shall accommodate such

requests.
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APPENDIX III

PROPOSED AMENDMENTS TO RULES OF PROCEDURES

FOR THE BOARD OF DIRECTORS MEETING

Original Articles

Revised Articles

Article 7 The board of directors shall convene
an extraordinary meeting under any of the
following circumstances:

(I) upon proposal by shareholders holding
more than one-tenth of the voting shares;

(IT) upon proposal by one-third or more of the
directors jointly;

(IIT) upon proposal by more than half of the
independent directors;

(IV) upon
Supervisors;

proposal by the board of

(V) when deemed necessary by the chairman
of the board;
(VI) upon proposal by the general manager;

(VII) when requested by the competent
securities regulator;

(VIII) any other circumstance as specified in
the Articles of Association.

Article 7 The board of directors shall convene
an extraordinary meeting under any of the
following circumstances:

(I) upon proposal by shareholders holding
more than one-tenth of the voting shares;

(IT) upon proposal by one-third or more of the
directors jointly;

(IIT) upon proposal by at least half of the
independent directors;
board of

(IV) upon proposal by the

supervisors;

Elz.fg f

Article 9 The written notice of a board meeting
shall specify:

(I) the date and venue of the meeting;

(II) the form of convening the meeting;

(IIT) the agenda items (proposals);

(IV) the convener and presider of the meeting,
proposer of the extraordinary meeting and

his/her written proposal;

(V) the meeting materials required for the
directors to vote;

(VI) the requirement for directors to attend in
person or to appoint other directors to attend

on their behalf;

(VII) the contact and contact information.

Article 9 The written notice of a board meeting
shall specify:

(I) the date and venue of the meeting;

(II) the form of convening the meeting;

(IIT) the agenda items (proposals);

(IV) the convener and presider of the meeting,

proposer of the extraordinary meeting and
his/her written proposal;

V) . ol s red—for_]
(V) the requirement for directors to attend in
person or to appoint other directors to attend

on their behalf;

(VI) the contact and contact information.
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APPENDIX III

PROPOSED AMENDMENTS TO RULES OF PROCEDURES

FOR THE BOARD OF DIRECTORS MEETING

Original Articles

Revised Articles

Article 11 The quorum of a meeting of the
board of directors shall consist of more than
one half of all directors. In case that the
minimum quorum is not satisfied because any
director refuses to attend or is negligent in
attending the meeting, the chairman and
secretary of the board shall promptly report to

the competent regulator.

Article 11 The quorum of a meeting of the
board of directors shall consist of more than
one half of all directors. Ir—ease—that—the

Article 14 The delegation and representation
of attendance at board meetings shall adhere to
the following principles:

(I) Non-affiliated directors may not delegate
affiliated directors to attend the meeting
deliberating on connected transactions, nor
shall affiliated directors accept delegate from
non-affiliated directors;

(I) Directors may not designate another
director by way of discretionary delegation to
attend the meeting without disclosing their
personal opinions and voting intentions
regarding the proposals, nor shall directors

accept discretionary or unclear delegation;

(IIT) A director may not accept delegation from
more than two other directors, nor shall a
director delegate another director who has
already accepted delegation from two other
directors to attend the meeting.

Article 14 The delegation and representation
of attendance at board meetings shall adhere to
the following principles:

(I) Non-affiliated directors may not delegate
affiliated directors to attend the meeting
deliberating on connected transactions, nor
shall affiliated directors accept delegate from
non-affiliated directors;

(IT) Independent directors may not delegate
non-independent directors to attend the
shall
accept

meeting, not non-independent

directors delegation from

independent directors;

(IIT) Directors may not designate another
director by way of discretionary delegation to
attend the meeting without disclosing their
personal opinions and voting intentions
regarding the proposals, nor shall directors

accept discretionary or unclear delegation;

(IV) A director may not accept delegation from
more than two other directors, nor shall a
director delegate another director who has
already accepted delegation from two other
directors to attend the meeting.
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APPENDIX III

PROPOSED AMENDMENTS TO RULES OF PROCEDURES

FOR THE BOARD OF DIRECTORS MEETING

Original Articles

Revised Articles

Article 20 The chairman of the board meeting
shall solicit clear opinions separately from the
attending directors on each proposal. Where
any director makes repeated speeches on the
same proposal or speaks beyond the scope of
the proposal, affects the speeches of other
directors or hinders the normal process of the
meeting, the chairman of the meeting shall
promptly stop him/her.

Article 20 The chairman of the board meeting
shall solicit clear opinions separately from the
attending directors on each proposal.

For the proposals which are specified to be
approved by the independent directors in
advance, the chairman of the meeting shall
appoint one independent director to read
out the written approval opinion of
independent directors before relevant
proposals are discussed.

Where any director makes—repeated-—speeches
on—the—same—propoesal-oer—speaks—beyond—the
seope—of-the-propesal;-affects the speeches of

other directors or hinders the normal process
of the meeting, the chairman of the meeting
shall promptly stop him/her.

Article 21 The directors shall carefully read
the meeting materials and shall express well-
informed, independent and discreet opinions.

The directors may, before the meeting, learn
and inquire about information needed for
decision making from relevant individuals or
organizations such as the board office, the
convener of the meeting, the general manager
and other senior officers, the accounting firm
and the law firm, or may, while the meeting is
underway, suggest to the chairman that the
aforesaid individuals or organizations make
relevant explanations.

Where the issues relating to profit distribution
shall be resolved at the board meeting, the
board may submit the proposed distribution
plan to the certified public accountants and
request issuance of a draft audit report based
on this plan (where other financial data except
those concerning profit distribution has been
confirmed). Upon the board’s resolution on the
profit distribution, it shall then request the
certified public accountants to provide a
formal audit report. Following this, the board
shall base its decisions on other relevant
matters in the regular reports on the formal
audit report provided by the certified public
accountants.

Article 21 The directors shall carefully read
the meeting materials and shall express well-
informed, independent and discreet opinions.

The directors may, before the meeting, learn
and inquire about information needed for
decision making from relevant individuals or
organizations such as the board office, the
convener of the meeting, the general manager
and other senior officers, the accounting firm
and the law firm, or may, while the meeting is
underway, suggest to the chairman that the
aforesaid individuals or organizations make
relevant explanations.
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APPENDIX III

PROPOSED AMENDMENTS TO RULES OF PROCEDURES

FOR THE BOARD OF DIRECTORS MEETING

Original Articles

Revised Articles

Article 22 After adequate discussion of the
proposals, the chairman shall ask the attending
directors to vote on the proposals separately at
appropriate time.

Each attendant shall cast one vote, using paper
ballots or by a show of hands.

The voting intent of a director may be for,
against or abstention. Every attending director
shall choose one out of the aforesaid intents.
Where any director does not make any option
or makes two or more options, the chairman
shall require the said director to make an
option again, otherwise the said director shall
be deemed to have abstained from voting; any
director who has left the meeting midway
without coming back and has not made any
option shall be deemed to have abstained from
voting. In the event that the aforementioned
circumstances arise during a meeting held off
site, the convener of the meeting or the
secretary of the board may request the director
in question to make an option again within a
reasonable period. Failure to do so shall be
deemed as abstention.

When the numbers of votes for and against are
equal, the chairman of the board of directors is
entitled to a casting vote.

Where more than half of the attending
directors consider that they cannot make
judgments on relevant issues because the
relevant proposal is not clear or specific or the
meeting materials are inadequate, the chairman
shall require the meeting to defer voting on the
The
suspension of voting shall provide definite

said proposal. director  proposing
requirements for the conditions to be met for

resubmitting the said proposal for deliberation.

Article 22 After adequate discussion of each
proposals, the chairman shall ask the attending

directors to vote en-the-prepesals-separately at

appropriate time.

Each attendant shall cast one vote, using paper
ballots or by a show of hands.

The voting intent of a director may be for,
against or abstention. Every attending director
shall choose one out of the aforesaid intents.
Where any director does not make any option
or makes two or more options, the chairman
shall require the said director to make an
option again, otherwise the said director shall
be deemed to have abstained from voting; any
director who has left the meeting midway
without coming back and has not made any
option shall be deemed to have abstained from
voting. In the event that the aforementioned
circumstances arise during a meeting held off
site, the convener of the meeting or the
secretary of the board may request the director
in question to make an option again within a
reasonable period. Failure to do so shall be
deemed as abstention.

When-the-numbers-ofvotesfor-and-against-are
I the chai  the ] Lot di .
ed . '

Where more than half of the attending
directors consider that they cannot make
judgments on relevant issues because the
relevant proposal is not clear or specific or the
meeting materials are inadequate, the chairman
shall require the meeting to defer voting on the
The
suspension of voting shall provide definite

said proposal. director  proposing
requirements for the conditions to be met for

resubmitting the said proposal for deliberation.
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APPENDIX III

PROPOSED AMENDMENTS TO RULES OF PROCEDURES

FOR THE BOARD OF DIRECTORS MEETING

Original Articles

Revised Articles

Article 23 After voting of the attending
ballots, the
securities affairs representative and relevant

directors by casting paper
staff of the board office shall promptly collect
ballots cast by the directors, which ballots
shall be counted by the secretary of the board
under the supervision of other directors.

Article 23 After voting of the attending
ballots, the
securities affairs representative and relevant

directors by casting paper
staff of the board office shall promptly collect
ballots cast by the directors, which ballots
shall be counted by the secretary of the board

top 11 sionof-otherd: .

Article 25 If the chairman has any doubts
concerning the result of the vote on any
resolution, he/she may organize a recount of
the number of votes cast. If the chairman does
not conduct a recount of the votes and an
attending director challenges the result of a
vote announced by the chairman, the director
has the right to demand a vote recount
immediately following the announcement of
the result, in which case the chairman shall
promptly organize a recount of the votes.

Article 25 If the chairman has any doubts
concerning the result of the vote on any
resolution, he/she may organize a recount of
the number of votes cast. If the chairman does
not conduct a recount of the votes and an
attending director challenges the result of a
vote announced by the chairman, the director
has the right to demand a vote recount
immediately following the announcement of
the result, in which case the chairman shall
promptly organize a recount of the votes.

Where an independent director casts a
dissenting vote or abstains from voting on
board resolutions, he/she shall provide
specific reasons and grounds, together with
the information regarding the legality and
the

deliberation, potential risks and impact on

compliance  of matters under
the Company and the rights of minority
board

resolutions, the Company shall also disclose

shareholders. Upon disclosing
the dissenting opinions of independent

directors and incorporate them into the

board resolution and minutes of the
meeting.
Article 26 Board nmeetings shall be | Article 26 Board meetings shall be

documented with minutes and resolutions.

documented with minutes and resolutions. The
opinions of independent directors shall be
entered into the minutes of the meeting.
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APPENDIX III

PROPOSED AMENDMENTS TO RULES OF PROCEDURES

FOR THE BOARD OF DIRECTORS MEETING

Original Articles

Revised Articles

Article 27 The secretary of the board shall
arrange a clerk of the board office to keep the
minutes of the board meeting.

The minutes

shall specify the following

information:

(I) the date, venue and form of the meeting;

Article 27 The secretary of the board shall
arrange a clerk of the board office to keep the
minutes of the board meeting.

shall

The minutes specify the following

information:

(I) the session, time, venue and form of the
meeting;

Article 29 Upon reaching a resolution, the
board shall either present the relevant matters
or proposals for deliberation and approval at
the shareholders’ general meeting or delegate

the implementation of the resolution to the

general manager for execution by the
management team, depending on the
circumstances. The general manager is

expected to report on the implementation to
the board of directors. During the board’s
the
directly report to the chairman of the board,

adjournment, general manager may
and the secretary of the board shall be
responsible for transmitting written reports to

the directors.

The chairman of the board is obligated to
the the

resolutions, review their implementation, and

oversee execution of board’s
provide updates on the execution of the
established resolutions at subsequent board

meetings.

Article 29 Upon reaching a resolution, the
board shall either present the relevant matters
or proposals for deliberation and approval at
the shareholders’ general meeting or delegate

the implementation of the resolution to the

general manager for execution by the
management team, depending on the
circumstances. The general manager is

expected to report on the implementation to
the board of directors. During the board’s
the
directly report to the chairman of the board,

adjournment, general manager may
and the secretary of the board shall be
responsible for transmitting written reports to

the directors.

The chairman of the board is obligated to
the the
resolutions, review their implementation;—and
» ’ ] . -
blished Lt ] ] !
meetngs.

oversee execution of board’s

Article 30 These Rules shall take effect upon
being approved by the shareholders’ general
meeting of the Company and from the date of
listing and trading of the Company’s overseas
listed foreign shares (H shares) on the Hong
Kong Stock Exchange (Main Board).

Article 30 These Rules shall take effect upon
being approved by the shareholders’ general
meeting of the Company-and-from—the-date-of
Listi | iradi £ the-C ,
listed_forei ] ol he 1
Kong-Stock-Exchange-(MainBoard).
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APPENDIX IV

PROPOSED AMENDMENTS TO RULES OF PROCEDURES

FOR THE SUPERVISORY COMMITTEE MEETING

Comparison Table of Amendments to the Rules of Procedures for the Supervisory

Committee Meeting

Original Articles

Revised Articles

Article 1 To clearly define the powers and
responsibilities of the board of supervisors (the
“board”)
(Beijing) Co., Ltd. (the “Company”), regulate

of Biocytogen Pharmaceuticals
the organization and conduct of the board of
directors and give full play to the board’s
supervisory and managerial role, these Rules
of Procedure are formulated in accordance
with the Company Law of the People’s
Republic of China, the Securities Law of the
People’s Republic of China, the Special
Regulations of the State Council for Overseas
Shares Offerings and Listings of Joint Stock
Limited Companies, the Mandatory Provisions
of the Articles of Association of Companies
Listed Overseas, the Rules Governing the
Listing of Securities on the Stock Exchange of
the of
Association of Biocytogen Pharmaceuticals
(Beijing) Co., Ltd. (the “Articles of
Association”) and other applicable national

Hong Kong Limited, Articles

laws, administrative regulations and rules of
the State Council (the “laws and regulations”).

Article 1 To clearly define the powers and
responsibilities of the board of supervisors (the
“board”)
(Beijing) Co., Ltd. (the “Company”), regulate

of Biocytogen Pharmaceuticals
the organization and conduct of the board of
directors and give full play to the board’s
supervisory and managerial role, these Rules
of Procedure are formulated in accordance
with the Company Law of the People’s
Republic of China, the Securities Law of the
People’s Republic of China, the Interim
Measures for the Administration of Overseas
Securities Offering and Listing by Domestic
Enterprises, the the
Application of Regulatory Rules — No. 1 for
Overseas Offering and Listing, the Code of
Corporate Governance for Listed Companies,

heSpecialRectlati ¢ thesS - 4
O S} Y L F e .
Loint-Stock Linited-C es—the Mand

Provisi - ol . .y ;
Compantes—Listed—Overseas; the Rules

Governing the Listing of Securities on the
Stock Exchange of Hong Kong Limited, the
Articles

Guidelines on

of Association of Biocytogen
Ltd. (the

“Articles of Association”) and other applicable

Pharmaceuticals (Beijing) Co.,
national laws, administrative regulations and
rules of the State Council (the “laws and
regulations”).

Article 16 The quorum of a meeting of the
board of supervisors shall consist of more than
one half of all supervisors. In case that the
minimum quorum is not satisfied because any
supervisor refuses to attend or is negligent in
attending the meeting, other supervisors shall
promptly report to the competent regulator.

Article 16 The quorum of a meeting of the
board of supervisors shall consist of more than
one half of all supervisors. h—ease—that—the

.. Fiod
. ‘ 1 . b .
5 ] ine—otl . hal]

promptlyrepoert-to-thecompetent-regulater:

Article 17 The chairman of the board meeting
shall solicit clear opinions separately from the
attending supervisors on each proposal.

Article 17 The chairman of the board meeting
shall solicit clear opinions separately from the
attending supervisors on each proposal.
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APPENDIX IV

PROPOSED AMENDMENTS TO RULES OF PROCEDURES

FOR THE SUPERVISORY COMMITTEE MEETING

Original Articles

Revised Articles

Article 19 Each attendant shall cast one vote,
using paper ballots or by a show of hands.

The voting intent of a supervisor may be for,
against or attending
supervisor shall choose one out of the

abstention. Every
aforesaid intents. Where any supervisor does
not make any option or makes two or more
options, the chairman shall require the said
supervisor to make an option again, otherwise
the said supervisor shall be deemed to have
abstained from voting; any supervisor who has
left the meeting midway without coming back
and has not made any option shall be deemed
to have abstained from voting.
In the that the aforementioned
circumstances arise during a meeting held off

event

site, the convener may request the supervisor
in question to make an option or vote again
within a reasonable period. Failure to do so
shall be deemed as abstention.

Resolutions of the board of supervisors shall
be adopted by an affirmative vote of at least
two-thirds of the supervisors.

Article 19 Each attendant shall cast one vote,
using paper ballots or by a show of hands.

The voting intent of a supervisor may be for,
against or attending
supervisor shall choose one out of the

abstention. Every
aforesaid intents. Where any supervisor does
not make any option or makes two or more
options, the chairman shall require the said
supervisor to make an option again, otherwise
the said supervisor shall be deemed to have
abstained from voting; any supervisor who has
left the meeting midway without coming back
and has not made any option shall be deemed
to have abstained from voting.
In the that the aforementioned
circumstances arise during a meeting held off

event

site, the convener may request the supervisor
in question to make an option or vote again
within a reasonable period. Failure to do so
shall be deemed as abstention.

Resolutions of the supervisory committee shall
be adopted by an affirmative vote of at least
half of the supervisors.

Article 24 The supervisors is obligated to
the the Dboard’s
resolutions. The chairman of the board shall

oversee execution of
provide updates on the execution of the
established resolutions at subsequent board
meetings.

Article 24 The supervisors is obligated to
oversee the execution of the board’s
resolutions. Fhe—chatrman—of-the boardshalt

provide—updates—on—the—exeeution—of—the

Article 26 Matters required to be dealt with in
a resolution of the board of supervisors shall
be submitted by the board of supervisors to the
shareholders’ general meeting for arrangement
of execution in accordance with the relevant
provisions of the Company.

i  the _

Article 28 These Rules shall take effect upon
being approved by the shareholders’ general
meeting of the Company and from the date of
listing and trading of the Company’s overseas
listed foreign shares (H shares) on the Hong
Kong Stock Exchange (Main Board).

Article 28 These Rules shall take effect upon
being approved by the shareholders’ general
meeting of the Company-and-from—the-date-of
listi Liradi £ the C ,
listed_forei ] ol e H
Kong-SteckExchange-MainBoard).
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APPENDIX V

PROPOSED FURTHER AMENDMENTS TO

THE A SHARE ARTICLES OF ASSOCIATION

Comparison Table of Amendments to the A Share Article of Association

No.

Original Articles

Revised Articles

CHAPTER 1 GENERAL PROVISIONS

Article 1 To regulate the organization and
operation of Biocytogen Pharmaceuticals
(Beijing) Co., Ltd. (the “Company”) and
safeguard the lawful rights and interests of the
Company, its shareholders and creditors, these
Articles of Association are formulated in
accordance with the Company Law of the
People’s Republic of China (the “Company
Law”), the Securities Law of the People’s
Republic of China (the “Securities Law”), the
Rules Governing the Listing of Securities on
the Stock Exchange of Hong Kong Limited
(the “Hong Kong Listing Rules”), the
Guidelines for the Articles of Association of
Listed Companies, the Rules Governing the
Listing of Securities on the STAR Market of
the Shanghai Stock Exchange, the Code of
Corporate Governance for Listed Companies
and provisions of other relevant national laws,
regulations, rules and normative documents
(the “laws and regulations”).

CHAPTER I GENERAL PROVISIONS

Article 1 To regulate the organization and
operation of Biocytogen Pharmaceuticals
(Beijing) Co., Ltd. (the “Company”) and
safeguard the lawful rights and interests of the
Company, its shareholders and creditors, these
Articles of Association are formulated in
accordance with the Company Law of the
People’s Republic of China (the “Company
Law”), the Securities Law of the People’s
Republic of China (the “Securities Law”), the
Interim Measures for the Administration of
Overseas Securities Offering and Listing by
Domestic Enterprises, the Guidelines on the
Application of Regulatory Rules — No. 1 for
Overseas Offering and Listing, the Rules
Governing the Listing of Securities on the
Stock Exchange of Hong Kong Limited (the
“Hong Kong Listing Rules”), the Guidelines
for the Articles of Association of Listed
Companies, the Rules Governing the Listing of
Securities on the STAR Market of the Shanghai
Stock Exchange, the Code of Corporate

Governance for Listed Companies and
provisions of other relevant national laws,
regulations, rules and normative documents

(the “laws and regulations”).
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APPENDIX V

PROPOSED FURTHER AMENDMENTS TO

THE A SHARE ARTICLES OF ASSOCIATION

No.

Original Articles

Revised Articles

Article 2 The Company is a company limited
léy shares established 1n accordance with the

ompany Law, Special Regulations and other
national laws and regulations and regulatory
documents.

The Company was established by way of
promotion, and was issued a business license
upon registration with the Supervision and
Administration Bureau of Daxing District,
Beijing on December 29, 2020. The general
social credit code of the Company is
911103026977362790.

The Company has 28 promoters, namely
Shen Yuelei, Ni Jian, Zhu Mingchen, State
Development & Investment Corporation
(SDIC) VC Fund (Shanghai) of Technology
Transfer and Commercialization (Limited
Partnership), Zhaoyin Chengzhang Qihao
Investment (Shenzhen) Partnership
(Limited Partnership), Shenzhen Zhaoyin
Chengzhang Shijiuhao Equity Investment
Fund Partnership (Limited Partnership),
State  Development &  Investment
Corporation (SDIC) Gaoxin (Shenzhen) VC
Fund (Limited Partnership), Beijing Baiao
Evergreen Technology Development Center
(Limited Partnership), Beijing Baiao
Changsheng  Technology  Development
Center (Limited Partnership), China Life
Chengda (Shanghai) Healthcare Equity
Investment Center (Limited Partnership),
Beijing Eucure Changsheng Technology
Development Center (Limited Partnership),
Shanghai Biofortune Medical Investment
Partnership (Limited Partnership), State
Development & Investment Corporation
(SDIC) VC Fund (Ningbo) of Technology
Transfer and Commercialization (Limited
Partnership), Jiangsu China Life Jiequan

Equity Investment Center (Limited
Partnership), PICC Beijing Health Care
Fund, L.P, Beijing Yuanqing Bencao
Equity Investment Center (Limited
Partnership), Shenzhen Zhaoyin Langyao
Growth  Equity  Investment  Fund
Partnership  (L.P.), Beijing Eucure

Evergreen Technology Development Center
(Limited Partnership), CMB International
Capital Management (Shenzhen) Co., Ltd.,
SIP ORIZA SEED FUND II VENTURE
CAPITAL INVESTMENT PARTNERSHIP
(LIMITED  PARTNERSHIP), Zhuhai
Growth Win-Win Venture Capital Fund
(Limited Partnership), Xinyu Cowin
Guosheng Technology Innovation Industry
Investment Partnership (Limited
Partnership), Shenzhen Zhaoyin Gongying
Equity Investment Partnership (Limited
Partnership), Yiwu Shenyuan Investment
Management Partnership (Limited
Partnership), Nanjing Wedo Alpha Venture
Capital Partnership (Limited Partnership),
Astral Eminent Limited, BioVeda China
Fund II RMB, Limited and COWIN
CHINA GROWTH FUND I, L.P..

Article 2 The Company is a company limited
léy shares established 1n accordance with the

ompany Law i i and other
national laws and regulations and regulatory
documents.

The Company was established by way of
promotion, and was issued a business license
upon registration with the Supervision and
Administration Bureau of Daxing District,
Beijing on December 29, 2020. The general
social credit code of the Company is

911103026977362790.
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APPENDIX V

PROPOSED FURTHER AMENDMENTS TO

THE A SHARE ARTICLES OF ASSOCIATION

No.

Original Articles

Revised Articles

The article numbers shall be adjusted
accordingly with the changes of stylistic
layout (if any).

Article 3 On December 22, 2021, the
Company, with the approval from the
China Securities Regulatory Commission
(the “CSRC”), conducted its initial public
offering (the “IPO”) of 24,468,500 overseas
listed foreign shares (including 2,710,000
shares issued through the exercise of over-
allotment option). On July 11, 2022, the
Company was granted approval by the
CSRC to convert 86,313,420 domestically
unlisted shares into overseas listed shares.
Subsequently, the Company was officially
listed on the Hong Kong Stock Exchange on
September 1, 2022.

After registration with the CSRC on
[MM/DD/YY], the Company issued [insert
number] RMB-denominated ordinary A
shares to the general public. On
[MM/DD/YY], it was officially listed on the
STAR Market of the Shanghai Stock
Exchange.

Article 4 The address of the Company is 12
Baoshen South Street, Daxing Bio-Medicine
Industry Park, Zhongguancun Technology
Park, Daxing District, Beijing, PRC. Postal
code is 102609. Telephone number is 010-
56967666 and facsimile number is 010-
56967666-8067.

Article 5 The address of the Company is 12
Baoshen South Street, Daxing Bio-Medicine
Industry Park, Zhongguancun Technology
Park, Daxing District, Beijing, PRC. Postal
code is 102609. Telephone—number—is—010-
56967666-8067-

Article 8 The capital of the Company shall be
divided into equal shares. Shareholders shall
be liable to the Company to the extent of the
shares subscribed. The Company shall be
liable for its debts with all of its assets. The
Company may invest in other limited
liability companies and joint stock limited
companies, and shall be liable to its invested
company to the extent of its capital
contribution. Subject to the laws and
regulations, the Company shall not have
any joint liability for any debts of the
investee in its

capacity as a capital

contributor.

Article 8 The capital of the Company shall be
divided into equal shares. Shareholders shall
be liable to the Company to the extent of the
shares subscribed. The Company shall be
liable for its debts with all of its assets.—Fhe
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APPENDIX V PROPOSED FURTHER AMENDMENTS TO
THE A SHARE ARTICLES OF ASSOCIATION
No. | Original Articles Revised Articles
6. Article 9 From the date of these articles of | Article 10 Fhese-Articles—of-Assoctation,—as
association becoming effective, these articles | the-Company’s-code-of-conducts;-are-adopted
of association constitute a legally binding | by—a—speetal-resolution—at—the—shareholders™
document regulating the organization and | general-meeting-and-shall-come-inte-effecton
activities of the Company, and the rights and | the-date-oflisting-of-the Company’s-overseas
obligations between the Company and its | listedforeign-shares-ontheSteckExchangeof
shareholder and among its shareholders, and | HengKengLimited(the~HengKong—Stoek
shall be legally binding upon the Company, its | Exehange™y—The—eoriginal—Artieles—of
shareholders, directors, supervisors and senior | Assectation—and—amendment—thereof—shall
management. automatically-beeome—invalid- From the date
of these articles of association becoming
In accordance with these articles of | effective, these articles of association
association, shareholders may sue | constitute a legally binding document
shareholders, the directors, supervisors, the | regulating the organization and activities of
general manager and senior management of | the Company, and the rights and obligations
the Company and the Company and the | between the Company and its shareholder and
Company may sue its shareholders, directors, | among its shareholders, and shall be legally
supervisors, the general manager and other | binding upon the Company, its shareholders,
senior management. directors, supervisors and senior management.
For the purposes of the preceding | In accordance with these articles of
paragraph, the term “sue” shall include the | association, shareholders may sue
institution of proceedings in a court or the | shareholders, the directors, supervisors, the
application to an arbitration institution for | general manager and senior management of
arbitration. the Company and the Company and the
Company may sue its shareholders, directors,
supervisors, the general manager and other
senior management.
I r I ce Eiiig F&f &gf&p}i7
biteation institition_forarbitration
7. | CHAPTER 3 SHARES CHAPTER 3 SHARES
SECTION 1 ISSUANCE OF SHARES SECTION 1 ISSUANCE OF SHARES
Article 14 The shares of the Company shall be | Article 15 The shares of the Company shall be
presented by share certificates. The Company | presented by share certificates.-Fhe-Company
shall have ordinary shares at all times. The | shall-have—erdinary—shares—at—all-times—The
Company may create other classes of shares | Companymayereate-otherelasses-ofshares-as
as required subject to approval of the | requiredsubjectto-approval-of-the-competent
competent authorities under the State | autheritiesunder-theState-Couneil:
Council.
8. | Article 16 All shares issued by the Company | Article 17 All shares issued by the Company
shall each have a par value of RMB1.00. are denominated in Chinese Yuan-shal-each
have-aparvalee-of RMB100-
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APPENDIX V PROPOSED FURTHER AMENDMENTS TO
THE A SHARE ARTICLES OF ASSOCIATION

No. | Original Articles Revised Articles

9. | Article 17 The Company may offer shares | To be deleted, with article numbers to be
to domestic investors and foreign investors | adjusted accordingly

subject to approval by the securities
regulatory authority of the State Council.

For the purposes of the preceding
paragraph, the term ‘“foreign investors”
shall refer to investors from foreign
countries, Hong Kong, Macau or Taiwan of
China who subscribe for shares issued by
the Company, and the term “domestic
investors” shall refer to investors inside
China, excluding the above-mentioned
regions, who subscribe for shares issued by
the Company.

10. | Article 18 Shares issued by the Company to | Artiele1+7Shares—issued-by-the Company—te

domestic investors and other qualified | demestie—investors—and—other—equalified
investors which are to be subscribed for in | investors—which—are—to—be—subseribedfor—in

Renminbi are referred to as “domestic shares”.

Shares issued by the Company to foreign | Shares—issued—by—the—Company—to—foreign
investors to be subscribed for in foreign | investors—to—be—subseribed—for—in—foreign

currencies are referred to as “foreign shares”.

Foreign shares listed outside China are | Fereign—shares—listed—outside—China—are
referred to as “overseas listed foreign shares”. i i :
Overseas listed foreign shares which are listed | Overseastistedforeign-shares-which-arelisted
on the Hong Kong Stock Exchange are | en—the—Hoeng—Keng—Stock—Exechange—are
referred to as H shares. H shares are shares | referred—te—as—H-shares—H-shares—are—shares
which have been admitted for listing on the | swhich-havebeen—-admittedforlisting—on—the
Hong Kong Stock Exchange denominated in | HongKeng—StockExchange-denominated—in
RMB and are subscribed and traded in Hong | RMB—and-aresubseribed-and-tradedinHong
Kong dollars. Domestic shares can be | keng—deHars—Domestie—shares—ean—be
converted into H shares subject to the | eenverted—inte—H —shares—subject—to—the
approval of the State Council or its authorized | appreval-ef-the-State-Counecil-orits-authorized
bodies and the acceptance of the Hong Kong | bedies-and-the-acceptance-of-the-HongKong
Stock Exchange. Stoek—Exchange-

Foreign currencies referred to in the preceding | Fereign-eurrenciesreferred-to-inthepreceding
paragraph mean the lawful currencies (other | paragraph—mean—thetawfal-ecurreneies—(other
than Renminbi) of other countries that are | thanRenminbb—ofother——countries—that—are
recognized by the foreign exchange authority | reeegnized-by—theforeign-exchange-autherity

of China and for the payment for the shares | ef-China—andfor-the—paymentfor-theshares
subscribed. subseribed:

A holder of domestic shares and a holder of | A-holder—of domesticshares—andaholderof

foreign shares are both holders of ordinary | fereign—shares—are—beth—helders—of—ordinary
shares and shall have the same rights and | shares—and—shall-have—thesame—rights—and
obligations. obligations:

To be deleted, with article numbers to be
adjusted accordingly
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APPENDIX V

PROPOSED FURTHER AMENDMENTS TO

THE A SHARE ARTICLES OF ASSOCIATION

of overseas listed foreign shares of the
Company, and assuming the over-allotment
option is exercised in full, the registered
capital of the Company shall be
RMB399,951,920 and the total number of
shall be 399,951,920, including
283,950,900 domestic shares, representing
71.0% of the total share capital of the
Company; 4,665,600 unlisted foreign
shares, representing 1.2% of the total share
capital of the Company; and the total
number of H shares is 111,335,420,
representing 27.7% of the total share
capital of the Company.

shares

With the approval dated [MM/DD/YY]
from the Shanghai Stock Exchange and
registration consent dated [MM/DD/YY]
from the China Securities Regulatory
Commission (the “CSRC”). Subsequently,
the Company conducted its initial public
offering (the “IPQO”), issuing [number]
ordinary shares denominated in Renminbi
to the general public. On [MM/DD/YY], the
Company was listed on the STAR Market of
the Shanghai Stock Exchange.

Following the completion of the A-share
IPO and the subsequent listing on the STAR
Market of the Shanghai Stock Exchange,
the Company’s share capital structure
stands as follows: [number] A shares,
representing [percentage]% of the overall
shareholding; [number] H  shares,
representing [percentage]% of the total
shareholding.

No. | Original Articles Revised Articles
I1. | The article numbers shall be adjusted | Article 18 The Company’s A shares are held
accordingly with the changes of stylistic | under centralized depository at the Shanghai
layout (if any). branch of China Securities Depository and
Clearing Corporation Limited, and its H
shares are primarily held in custody by a Hong
Kong-based securities registration and
settlement company.
12. | Article 20 After completion of the issuance | Article 20 The aggregate amount of shares

issued by the Company is [insert number],
all of which are ordinary shares. After

completion—of-the—issuance—of-overseastisted
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APPENDIX V PROPOSED FURTHER AMENDMENTS TO
THE A SHARE ARTICLES OF ASSOCIATION

No. | Original Articles Revised Articles

13. | Article 21 The board of directors may | Article20-The-board-of-directorsmayarrange
arrange for the Company to issue overseas | for—the—Company—to—issue—overseas—listed
listed foreign shares and domestic shares | foereignshares-and-domestieshares-separately;
separately, subject to the approval of the | subjeet—to—the—approval—of—the—seecurities
securities regulatory authorities of the State | regulatory-authorities—ofthe-State-Couneil:

Council.

If the Company issues overseas listed | shares—and—domestie—shares—separately—in
foreign shares and domestic shares | aceordance-with-thepreceding paragraph;—the
separately in accordance with the preceding | isswance—of—such—shares—shall-be—completed
paragraph, the issuance of such shares shall | withint5-menthsfromthe-date-ef-approval-by

be completed within 15 months from the | the—seeurities—regulatory—authorities—of—the
date of approval by the securities | StateCeounetl:

regulatory authorities of the State Council.
To be deleted, with article numbers to be
adjusted accordingly

14. | Article 22 The Company shall issue all | Artiecle—2+—TFhe—Company—shal—issae—alt
overseas listed foreign shares and domestic | everseas—listed—foreign—shares—and—demestie
shares respectively at one time in | sharesrespeetivelyat-onetimeinaccordanee
accordance with the total number of shares | with—the—total number—of —shares—under—the
under the issuance plan. If any issue is not | isswance—plan—H—any—issae—is—not—fully
fully subscribed, the Company may issue | subseribed;the-Company may-issue-theshares
the shares in several tranches, subject to the | inseveral-tranches;—subjeet-to-the-approval-of

approval of the securities regulatory | the—seeurities—regulatory—autherities—of—the
authorities of the State Council. State-Counetk:

To be deleted, with article numbers to be
adjusted accordingly
15. | The article numbers shall be adjusted | Article 21 The Company and its

accordingly with the changes of stylistic | subsidiaries (including affiliates) may not

layout (if any). provide any form of support, including gift,

advance payment, loan  guarantee,

compensation or loan, to individuals who

are purchasing or intending to purchase the

Company shares.
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THE A SHARE ARTICLES OF ASSOCIATION

registered capital in accordance with the
Company Law and other relevant regulations
and these articles of association.

No. | Original Articles Revised Articles

16. | SECTION 2 INCREASE, DECREASE AND | SECTION 2 INCREASE, DECREASE AND
REPURCHASE OF SHARES REPURCHASE OF SHARES
Article 23 In accordance with the laws and | Article 22 In accordance with the laws and
regulations, the Company may, based on its | regulations, the Company may, based on its
operating and development needs and the | operating and development needs and the
resolution of a shareholders’ general meeting, | resolution of a shareholders’ general meeting,
increase its capital by: increase its capital by:
(I) the public offering of shares; (I) the public offering of shares;
(IT) the private offering of shares; (IT) the private offering of shares;
(III) the placement of new shares to existing | (Hb-the-placement-of-new——shares—to-existing
shareholders; shareholders:
(IV) the issue of new shares to existing | (III) the issue of bonus shares rew—shares to
shareholders; existing shareholders;
(V) the capitalization of capital reserve; (IV) the capitalization of capital reserve;
(VI) other methods permitted by laws and | (V) other methods permitted by laws and
regulations as well as competent authorities. | regulations as well as competent authorities.
The increase in capital of the Company by | The Company is prohibited from issuing
issuing new shares shall be made in | preferred shares that are convertible into
accordance with the procedures provided | ordinary shares.-The—inerease—in—eapital-of
by the applicable laws and regulations of | the-Companyby—issuingnewshares—shal-be
China subject to the approval under the | made—in—aceordance—with—the—proecedures
articles of association. previded—by—the—applicable—laws—and

Lai E Chi b | ]
ort] closof ation.
17. | Article 24 The Company may reduce its | Article 23 The Company may reduce its

registered capital in accordance with the
Company Law and other relevant regulations
and these articles of association.
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APPENDIX V PROPOSED FURTHER AMENDMENTS TO
THE A SHARE ARTICLES OF ASSOCIATION
No. | Original Articles Revised Articles
18. | Article 25  Under the following | Article 24 Underthe-folowingeireumstanees;

circumstances, the Company may purchase | the—Company—may—purchase—is—shares—in

its shares in accordance with the laws, | accordance—with—the—laws;—regulations;

regulations, provisions of the stock | provisions-ef-the-stockexchange-of-the-place

exchange of the place where the shares of | where—the—shares—of-the—-Company—aretisted

the Company are listed and these Articles of | and—these—Artieles—of—Assoeiation—The

Association: Company may not repurchase its shares
except in the following circumstances:

(I) to reduce the registered capital of the

Company; (I) to reduce the registered capital of the
Company;

(IT) to merge with other companies which hold

the shares of the Company; (II) to merge with other companies which hold
the shares of the Company;

(ITT) to use the shares for an employee stock

ownership plan or as an equity incentive; (IIT) to use the shares for an employee stock
ownership plan or as an equity incentive;

(IV) where shareholders require the Company

to purchase their shares due to their | (IV) where shareholders require the Company

disagreement on the merger or a division | to purchase their shares due to their

resolution passed by a shareholders’ general | disagreement on the merger or a division

meeting; resolution passed by a shareholders’ general
meeting;

(V) to use the shares in the conversion of the

convertible corporate bonds issued by the | (V) to use the shares in the conversion of the

Company; convertible corporate bonds issued by the
Company;

(VI) where it is necessary for preserving the

value of the Company and the interest of | (VI) where it is necessary for preserving the

shareholders; value of the Company and the interest of
shareholders;

(VII) other circumstances permitted by the

laws and regulations and the regulatory rules | (VII) other circumstances permitted by the

of the place where the shares of the Company | laws and regulations and the regulatory rules

are listed. of the place where the shares of the Company
are listed.

Otherwise, the Company may not purchase

its own shares. Otherwise;-the-Company-may-notpurehase s
own-shares:

19. | The article numbers shall be adjusted | Article 25 The Company may repurchase its

accordingly with the changes of stylistic
layout (if any).

shares through a centralized trading
process that is open to the public or other
legally acceptable methods recognized by
the securities regulator in the place where
the shares of the Company are listed.

If the Company intends to repurchase its
shares as stipulated in the paragraphs (III),
(V) and (VI), Article 24 of these Articles of
Association, it shall do so through an open
centralized trading process.
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APPENDIX V PROPOSED FURTHER AMENDMENTS TO
THE A SHARE ARTICLES OF ASSOCIATION
No. | Original Articles Revised Articles
20. | Article 26 The Company may purchase its | Artiecle—26—The—Company—may—purchase—its
own shares by the methods permitted by the | ewn—sharesby—the-methods—permitted-by—the
laws and regulations. laws-and-regulations:
To be deleted, with article numbers to be
adjusted accordingly
21. | Article 27 The Company purchasing its own | Article 26 The Company purchasing its own

shares under any of the circumstances set forth
in sub-paragraph (I) and (II) of the first
paragraph of article 25 shall be subject to a
resolution of a shareholders’ general meeting;
and the Company, in purchasing its own
shares under any of the circumstances set forth
in sub-paragraph (III), (V) and (VI) of the first
paragraph of article 25, shall, pursuant to
association or the

these articles of

authorization of a shareholders” general
meeting, be subject to a resolution of a
meeting of the board of directors at which

more than two-thirds of directors are present.

The shares purchased by the Company in
accordance with the first paragraph of article
25 shall, under the circumstance set forth in
sub-paragraph (I), be canceled within ten days
after the
circumstances set forth in sub-paragraph (II)

purchase; while under the
or (IV), be disposed of or canceled within six
months; and while under the cany’s total
shares in issue, circumstances set forth in
sub-paragraph (IIT), (V) or (VI), aggregately
not exceed 10% of the Comphall be disposed
of or canceled within three years.

The Company purchasing its own shares
shall
information disclosure.

perform its legal obligation of

shares under any of the circumstances set forth
in sub-paragraph (I) and (II) of the first
paragraph of Article 24 artiele—25 shall be
subject to a resolution of a shareholders’
and the

purchasing its own shares under any of the

general meeting; Company, in
circumstances set forth in sub-paragraph (III),
(V) and (VI) of the first paragraph of Article
24 artiele-25, shall, pursuant to these articles
of association or the authorization of a
shareholders’ general meeting, be subject to a
resolution of a meeting of the board of
directors at which more than two-thirds of

directors are present.

The shares purchased by the Company in
accordance with the first paragraph of Article
24 artiele-25 shall, under the circumstance set
forth in sub-paragraph (I), be canceled within
ten days after the purchase; while under the
circumstances set forth in sub-paragraph (II)
or (IV), be disposed of or canceled within six
months; and while under the circumstances set
forth in sub-paragraph (III), (V) or (VI),
aggregately not exceed 10% of the Company’s
total shares in issue shall be disposed of or

canceled within three years.

TheC hasine i ] hatl
: s tleoal_oblicati e inf .
diselostre:
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No. | Original Articles Revised Articles
22. | Article 28 The Company may repurchase its | Article28The-Company—mayrepurchase—its
shares by any of the following methods | shares—by—any—of—the—following—methods
pursuant to the laws and regulations or | pursuant-to—thetaws—andregulations—or—with
with the approval from the competent | theapprovalfromthecompetent-authorities:
authorities:
H—making—a—repurchase—offer—to—all
(I) making a repurchase offer to all | shareholders—inproportion—to-theirrespeetive
shareholders in proportion to their | sharchoeldings:
respective shareholdings;
I hasineil B bl ’
(II) repurchasing through public trading on | steek—exchange;
a stock exchange;
HbH——repurchasine—by—eover-the-counter
(III) repurchasing by over-the-counter | agreements:
agreements;
PH-othermethods—as—permitted-by-thelaws
(IV) other methods as permitted by the laws | andregulations-and-the-competentautherities:
and regulations and the competent
authorities. To be deleted, with article numbers to be
adjusted accordingly
23. | Article 29 Where the Company repurchases | Article29-Where-the Companyrepurchasesits
its shares by over-the-counter agreements, | shares-by-over-the-counteragreements,t-shatt
it shall seek prior approval of the | seek—prior—approval-of-the—shareholders—ata
shareholders at a shareholders’ general | sharehelders—general-meeting—in—accordanece
meeting in accordance with these articles of | with—these—articles—ef—assoetation—The
association. The Company may terminate | Companymayterminate—orrevise—a—contract
or revise a contract so entered or waive any | so—entered—or—watve—any—of —its—rights
of its rights thereunder with the same | thereunder—with—the—same—approval—by
approval by shareholders at a shareholders’ | shareholders—at—a—sharehelders™—general
general meeting. meeting:
A contract for the repurchase of shares as | A—centract—for—the—repurchase—ef—shares—as
referred to in the preceding paragraph | referred-to-intheprecedingparagraphineludes
includes (without limitation) an agreement | (withouttimitation)—an—agreement—to—asstime
to assume the obligation to repurchase | the—ebligation—to—repurchase—shares—and—an
shares and an agreement to have the right | agreement—to—have—the—rightto—repurehase
to repurchase shares. shares:
The Company shall not assign a contract | The-Companyshall not-assign—a—contractfor
for the repurchase of its shares or any of its | therepurehase-ofitsshares-orany-ofitsrights
rights thereunder. thereunder:
To be deleted, with article numbers to be
adjusted accordingly
24. | Article 30 Shares legally repurchased by the | Artiele30-Sharestegallyrepurchased-by—the
Company shall be cancelled within the period | Company-shal-be-eanceled-withintheperiod
prescribed by the laws and regulations, and | presertbed—-by—thetaws—andregulations;—and
shall apply to the original company | shal—apply—te—the—original—company
registration authority for registration of the | registration—authorityfor—registration—of—the
change of its registered share capital. change-ofitsregistered-share—eapital:
The registered share capital of the Company | Theregistered—share—eapital-of the Company
shall be reduced by the aggregate nominal | shall-be—reduced—by—the—aggregatenominal
value of those cancelled shares. value-of-these-eanceledshares:

To be deleted, with article numbers to be
adjusted accordingly
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No. | Original Articles Revised Articles
25. | Article 31 Unless the Company is in the | Artiele31Unless—theCompany—is—in—the
course of liquidation, it shall comply with | eeurse-efliquidationitshall-comply-with-the

the following provisions when repurchasing | felewing—previsions—when—repurechasing—its
its shares in issue: shares—in-isste:

(I) where the Company repurchases its | (h-where-the-Companyrepurchases-its—shares
shares at nominal value, the total nominal | atneminal-value-thetotalnominal-valaeshalt

value shall be deducted from the balance of | be—deducted—from—the—balance—of—the

the distributable profits of the Company or | distributableprofits-of-the-Company-or-out-of
out of the proceeds of a fresh share issue | the-proceeds—ofa+fresh-share—issue—madefor
made for that purpose; that-purpose;

(II) where the Company repurchases its | (H-where-the-Companyrepurchasesitsshares
shares at a premium, an amount equivalent | at—a—premivm,—an—-amount—equivalent—to—the
to the total nominal value shall be deducted | tetalnominal-valaeshall-be-deductedfrom-the
from the balance of the distributable profits | balance—ef—the—distributable—profits—of—the
of the Company or out of the proceeds of a | Company—or—out—ofthe—proceeds—ofa—fresh
fresh share issue made for that purpose. | shareissue-madefor-thatpurpese—Paymentof

Payment of the portion in excess of the | the—pertion—in—exeess—ofthe noeminal—value
nominal value shall be effected as follows: | shall-be-effected-asfoHows:

1. where the shares repurchased are issued | +—where-thesharesrepurchased-are-issued-at
at nominal value, payment shall be made | neminal-value—paymentshall-be-made-outof
out of the balance of the distributable | the-balance—ofthe-distributableprofits—of-the
profits of the Company; Company;

2. where the shares repurchased are issued | 2—wherethe-sharesrepurchased-are-issued-ata
at a premium, payment shall be made out of | premivm;,—payment—shall-be—made—out—ofthe
the balance of the distributable profits of | balance—of—the—distributable—profits—ef—the
the Company or the proceeds of a fresh | Company—or—the—proceeds—of—a—fresh—share
share issue made for that purpose, provided | issute-madefor-that-purpeseprovided-that-the
that the amount paid out of the proceeds of | amount-paid-eut-of-theproceeds—of-thefresh
the fresh issue may not exceed the aggregate | isswe—may—not—exceed—the—aggregate—of
of premiums received by the Company on | premiums—received—by—the Company—on—the
the issue of the shares repurchased or the | isswe-of-the-sharesrepurchased-orthe-eurrent
current balance of the premium account (or | balanee—ofthe—preminm—account{(or—eapital
capital reserve account) of the Company | reserve—account)-ofthe-Companyfincluding
(including the premiums from the fresh | the-premivmsfromthefresh-issue);

issue);

-V-12 -



APPENDIX V

PROPOSED FURTHER AMENDMENTS TO

THE A SHARE ARTICLES OF ASSOCIATION

Article 32 Subject to the laws and
regulations and relevant requirements of
the securities regulatory authorities and
stock exchange where the shares of the
Company are listed, the shares of the
Company may be transferred free of any
lien.

The transfer of H Shares shall be registered
with the Hong Kong share registrar designated
by the Company.

No. | Original Articles Revised Articles
(III) payment by the Company in | HH)——payment—by—the—Company—in
consideration for the following purposes | eensiderationfor-the-followingpurpeses—shall
shall be made out of the distributable | be-made-out-of-the-distributableprofits-of-the
profits of the Company: Company:
1. acquisition of rights to repurchase | 1—aequisition-ofrightsterepurchaseshares;
shares;
2. modification of any share repurchase | eontraet;
contract;
3. release of any obligation under any share | repurchase—contraet:
repurchase contract.

IV af ] . i ol of il
(IV) after the registered capital of the | Company—has—been—reduced—by—the—total
Company has been reduced by the total | reminal—value—of—the—ecanceled—shares—in
nominal value of the cancelled shares in | accordance—with-—therelevantprovisions;—the
accordance with the relevant provisions, the | ameunt-deduected-from-the-distributable-profits
amount deducted from the distributable | ef-the-Companyforrepurchasingpartof-the
profits of the Company for repurchasing | nominal—value—of —the—shares—shall—be
part of the nominal value of the shares | transferred-to-the premium-account{oreapital
shall be transferred to the premium | reserve—aeccountrof-the-Company—Where—the
account (or capital reserve account) of the | laws;—regulations—and—other—regulatory
Company. Where the laws, regulations and | decuments;,—relevant—requirements—of—the
other regulatory documents, relevant | seeurities—regulatory—authorities—and—stoek
requirements of the securities regulatory | exchanges-in-the-place-wheretheshares-of-the
authorities and stock exchanges in the place | Companyarelisted-have-any-otherprovistons
where the shares of the Company are listed | inrespeet-of-the-finaneial-arrangementrelated
have any other provisions in respect of the | to—the—aferesaid—share—repurehase;—sueh
financial arrangement related to the | previstensshall-prevail:
aforesaid share repurchase, such provisions
shall prevail. To be deleted, with article numbers to be
adjusted accordingly
26. | SECTION 3 TRANSFER OF SHARES SECTION 3 TRANSFER OF SHARES

Article 27 The Company’s shares are
transferrable in accordance with applicable
laws. Subjeet-to-thetaws-and-regulations—and
celovan . c g ..

] horit ] | |
the-shares-of-the-Company-may-be-transferred
free—of-anyten:

The transfer of H Shares shall be registered
with the Hong Kong share registrar designated
by the Company.
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No. | Original Articles Revised Articles

27. | Article 36 All paid-up H Shares are freely | Artiele34—AH-—paid-up—H Shares—are—freely
transferable pursuant to these articles of | transferable—pursuant—to—these—artieles—of
association. However, the board of directors | assoctation—However—theboard—ofdirectors
may refuse to recognize any instrument of | may—refuse—to—recognize—any—instrument—of
transfer without any explanation, unless | transfer-without-any-explanation,unless—such
such transfer complies with the following | transfer—ecomplies—with—the—fellowing
requirements: requirements:

(I) all transfer documents and other | (B-al-transferdocumentsandotherdoctments
documents relating to or affecting the title | relating—to—or—affecting—the—title—of—any—H
of any H Shares are required to be | Shares—are—required—to—be—registered,—with
registered, with registration fees paid to the | registration—fees—paid—to—the—Company
Company prescribed by the Hong Kong | preseribed—by—the—HongKongFistingRules
Listing Rules subject to a maximum | subjeetto-amaximumpreseribed-by-the Hong
prescribed by the Hong Kong Listing Rules | KengListing Rulesfrom-timeto-time:

from time to time;

- the : o invol T
(IT) the instrument of transfer involves only | Shares:
H Shares;

Hb-thestamp-duty-payable-on-the-instrament

(III) the stamp duty payable on the | eftransferhasbeen-dulypaid:

instrument of transfer has been duly paid;

(IV) the relevant share certificate(s) and | ether—evidence—reasonably—required—by—the
any other evidence reasonably required by | beard-ef-directors-showingthat-the-transferor

the board of directors showing that the | has—the—rightte—transfer—the—shares—shall-be
transferor has the right to transfer the | previded:

shares shall be provided;

(V) where the shares are intended to be | transferred—to—joint—hoelders;—the—number—of
transferred to joint holders, the number of | suchjointsharcholders-shall-notbe-merethan

such joint shareholders shall not be more | four;
than four;

O)—the—shares—are—free—of anylien—ofthe
(VI) the shares are free of any lien of the | Company-
Company.

I the_board-ofdi : .

If the board of directors refuses to register | share—transfer,—the—Company—shallsend—the
a share transfer, the Company shall send | transfererand-thetransferee-anotice-ofrefusal

the transferor and the transferee a notice of | within2-menthsfrom-the-dateof-application
refusal within 2 months from the date of | fersuechtransfer:

application for such transfer.
To be deleted, with article numbers to be
adjusted accordingly
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REGISTER OF SHAREHOLDERS

Article 38 The share certificates of the
Company shall be in registered form. In
addition to those required by the Company
Law, the share certificates of the Company
shall contain other information required by
the stock exchange on which the shares of
the Company are listed.

The Company’s A shares are held under
centralized depository at the Shanghai
branch of China Securities Depository and
Clearing Corporation Limited.

The Company may issue foreign shares in
the form of foreign depository receipts or
other derivatives in accordance with the
laws and practices of registration and
deposit of securities in the place of its
listing.

No. | Original Articles Revised Articles

28. | Article 37 Transfer of overseas listed | Artiele35Transferof-overseastistedforeien
foreign shares listed in Hong Kong shall be | shareslistedinHengKongshall-beexecuted
executed with a written transfer instrument | swith-a-writtentransferinstrumentin-a-general
in a general or common form or any other | ercommonformor-anyotherformaceepted
form accepted by the board of directors | by—the—board—of—directors—(including—the
(including the standard transfer instrument | standard-transferinstrument-ortransferforms
or transfer forms as prescribed by the Hong | as—preseribed—by—the—Hong—Kong—Stoek
Kong Stock Exchange from time to time). | Exchange—from—time—to—time)—The—transfer
The transfer instrument may only be signed | instrument—may—eonly—be—signed—byhand—or
by hand or affixed with the seal of a | affixed—with—thesealof a—companyGif—the
company (if the transferor or transferee is a | transferor-ortransferee—is—a—company)y—Hthe
company). If the transferor or the | transferer—or—thetransferee—is—a—recognized
transferee is a recognized clearing house | elearing—hoeuse—(“Recognized—Clearing
(“Recognized Clearing House”) or proxy | Heuse™)—er—proxy—thereof—as—defined—by
thereof as defined by relevant provisions of | relevant-previstens-of-the HongKongtawsin
the Hong Kong laws in force from time to | fercefromtimeto-timethe-transfer form—ean
time, the transfer form can be signed by | be—signed—by—hand—or—print—AH—transfer
hand or print. All transfer instruments shall | instraments—shall-bekept-at-thelegal-address
be kept at the legal address of the Company | ef-the-Company-or-otherplace-designated-by
or other place designated by the board of | the-beard-of-directorsfromtimeto-time:
directors from time to time.

To be deleted, with article numbers to be
adjusted accordingly
29. | SECTION 4 SHARE CERTIFICATES AND | SECHON-4—SHARE-CERHFEICATESAND

REGISTER-OFE-SHAREHOLEDERS

To be deleted, with article numbers to be
adjusted accordingly
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No. | Original Articles Revised Articles
30. | Article 39 When the H shares are listed on | Article 39-When-the Hshares-are listed-on-the

the Hong Kong Stock Exchange, the | HongKongStockExchange—the Company
Company shall ensure that all of the listing | shall-ensure-that-all-ofthe listing-documents
documents relating to the securities listed | relating—to—theseeuritieststed—on—theHong
on the Hong Kong Stock Exchange contain | keng—Stock—Exchange—contain-thefollowing
the following statements, and shall instruct | statements;—and-shallinstruet-and-procure-the
and procure the share registrars not to | share—registrars—not—to—register—any
register any subscription, purchase or | subseription—purchase-er—transfer-ofshare—in
transfer of share in the name of any | thename-of-any-individual-holderunless-and
individual holder unless and until he/she | untihe/she—submits—such—properly—executed
submits such properly executed forms to | ferms—to—the—share—registrars;,—which—shal
the share registrars, which shall include the | inelude-the fellowingstatements:

following statements:

(I) the share purchaser agrees with the | Company—and—each—shareholder—of—the
Company and each shareholder of the | Companyand-the-Companyagrees—with-each
Company, and the Company agrees with | sharcholder—te—observe—and—comply—with-the
each shareholder, to observe and comply | CempanyLaw,—Speeial Regulations;—thelaws
with the Company Law, Special | and—regulations—and—these—articles—of

Regulations, the laws and regulations and | asseciation;
these articles of association;

(II) the share purchaser agrees with the | Company—and—each—shareholder,—director;
Company and each shareholder, director, | supervisor,—general —manager—and—senior
supervisor, general manager and senior | management-member-of-the-Company,and-the
management member of the Company, and | Cempany,—aeting—for—itself—and—for—each
the Company, acting for itself and for each | director,—supervisor,—general—manager—and
director, supervisor, general manager and | seniormanagement-member,agrees-with-each
senior management member, agrees with | sharehelder—to—refer—alldisputes—and—elaims
each shareholder to refer all disputes and | arisingfrom—these—articles—of—assoetation—or
claims arising from these articles of | anyrights-erobligationseconferred-orimposed
association or any rights or obligations | by—the—Company—tLaw—or—othertaws—and
conferred or imposed by the Company Law | administrative—regulations—econeerning—the
or other laws and administrative | affairs—ef—the Cempany—to—arbitration—in
regulations concerning the affairs of the | aceerdance—with-these-articles—of-assoetation;

Company to arbitration in accordance with | and—any—reference—to—arbitration—shall—be
these articles of association, and any | deemed-to-autherize-the-arbitrationtribunalte

reference to arbitration shall be deemed to | eonducthearingin-open-session-and-to-publish
authorize the arbitration tribunal to | its—award—Sucharbitral-award—shall-be—final
conduct hearing in open session and to | and-econclasive:

publish its award. Such arbitral award shall

be final and conclusive;
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signed by the legal representative of the
Company. If the signatures of senior
management members of the Company are
required by the stock exchange on which
Company shares are listed, the share
certificates shall also be signed by such
senior management members. The share
certificates shall become effective after the
seal of the Company is affixed thereto or
printed thereon. The affixing of the seal of
the Company on the share certificates shall
require the authorization of the board of
The
representative or other senior management

directors. signature of the legal
members on the share certificates may also
be in printed form. If the shares of the
Company are issued and traded in
paperless form, the regulations of the
securities regulatory authorities or stock
exchange(s) of the place where the shares of

the Company are listed shall apply.

No. | Original Articles Revised Articles
(IIT) the share purchaser agrees with the | (HH)—the—share—purchaser—agrees—with—the
Company and each shareholder of the | Company—and—each——shareholder—of—the
Company that the shares of the Company | Company-that-theshares-of-the-Company-are
are freely transferable by the holder | freelytransferable-by-the-holderthereof;
thereof;
PH—the—share—purchaser—authorizes—the
(IV) the share purchaser authorizes the | Companyto—enter-into—a—contract-onhisther
Company to enter into a contract on his/her | behalf—with—each—director—and—senior
behalf with each director and senior | management—member—whereby—such—director
management member whereby such | and-senior-management-membertundertake—to
director and senior management member | observe-and-comply-with-their-obligations—to
undertake to observe and comply with their | the-shareheldersstipulatedin-these-artielesof
obligations to the shareholders stipulated in | asseeiation-
these articles of association.
To be deleted, with article numbers to be
adjusted accordingly
31. | Article 40 The share certificates shall be | Article—40—The—share—eertificates—shall—be

To be deleted, with article numbers to be
adjusted accordingly
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No. | Original Articles Revised Articles

32. | Article 41 The Company shall maintain a | Artiele—41—The—Company—shall—-maintain—a
register of shareholders to contain the | register—ef—sharcholders—to—econtain—the
following information and register the | felewing—information—and—register—the
particulars of shareholders as required by | partietlars-efsharehelders—as—required-by—the
the laws and regulations and the Hong | taws—and—regulations—and—the—Honrg—Kong
Kong Listing Rules: ListingRutes:

(I) the name, address and occupation or | (H-thenameaddress-and-oceupation-ornatare
nature of each shareholder; of-each-shareholder:

(II) the class and number of shares held by | dbh—the—elass—and-number—ofshares—held-by
each shareholder; each shareholder:

(III) the consideration paid or payable for | (HD-the-considerationpaid-orpayablefor-the
the shares held by each shareholder; sharesheld-by-eachshareholder;

(IV) the share certificate numbers of the | (NV)—the—share—certificate —numbers—of—the
shares held by each shareholder; sharesheld-by-eachshareholder;

(V) the date on which each shareholder was | (V9—the—date—on—which-eachsharcholder—was
registered as a shareholder; registered-as—a-—sharehelder;

(VI) the date on which each shareholder | (VbH—the—date—on—which—each—sharcholder
ceased to be a shareholder. ceased-to-bea—sharcholder:

The register of shareholders shall be | Theregisterofshareholdersshall-be-sufficient

sufficient evidence of the holding of | evidence-ofthe-holdingof-Companysharesby
Company shares by a shareholder, unless | a—shareholderunless—there-is-evidenceto-the

there is evidence to the contrary. eontrary:

If two or more persons are registered as the | H-two—er-mere—persons—are—registered—as—the
joint shareholders of any shares, they shall | jeintshareholders-of-any-shares;they-shall-be
be deemed to be joint holders of such shares | deemed-to-bejointholders-ofsuchshares-and
and be subject to the following provisions: | be-subjeetto-the-foHewingprovistons:

(I) the Company is not obliged to register | (h—the—Cempany—is—not—obligedto—register
more than four persons as the joint | mere—than—feur—persons—as—the—joint
shareholders of any shares; shareholders-of-any-shares:

(IT) all joint shareholders shall jointly and | H—aH—jeint—sharehelders—shal—jeintly—and
severally assume the liability to pay all | severally—assume—the—tiability to—pay—all
amounts payable for the relevant shares; amounts—payablefor-therelevant-shares:
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No.

Original Articles

Revised Articles

(IIT) if one of the joint shareholders is
deceased or deregistered, only the surviving
joint shareholders shall be deemed as the
owners of the shares. However, the board of
directors may demand the provision of such
supporting documents as it considers
appropriate to the death or
deregistration of the relevant shareholder

prove

for the purpose of updating the register of
shareholders;

(IV) in respect of joint holders of any
shares, only the joint shareholder ranking
first in the register of shareholders has the
right to receive share certificates, notices or
other documents of the Company. Any
notices delivered to such shareholder shall
be deemed to have been delivered to all the
joint holders. Any joint shareholders may
sign a form of proxy. If more than one of the
joint shareholders are present in person or
by proxy, the vote made by the senior joint
shareholders ranking senior in the register
of shareholders, whether in person or by
proxy, shall be accepted as the sole vote for
all joint shareholders. In this regard, the
shall  be
ranking of joint

shareholders
the
shareholders in the register of shareholders

seniority  of
determined by

of the Company; and

(V) a receipt
shareholders in respect of any dividends,

issued by any joint

bonuses or capital returns payable to the
joint shareholders shall be deemed to be an
effective receipt

issued by all joint

shareholders to the Company.

The Company shall promptly update the
register of shareholders if there is any
change in the information recorded therein.

. : bolders it thore i

To be deleted, with article numbers to be
adjusted accordingly
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Company.

No. | Original Articles Revised Articles

33. | Article 42 The Company may, according to | Article42-The-Company-may,accordingtoan
an understanding or agreement with the | understandingoragreementwiththe-seeurities
securities regulatory authority under the | regulatory—autherityunder—the-State—Couneil
State Council and overseas securities | and-overseas-securitiesregtlatoryautherities;
regulatory authorities, maintain the | maintain—the—register—of —the—helders—of
register of the holders of overseas listed | everseas—tisted—foreign—shares—n—a—plaece
foreign shares in a place outside China, and | eutside—China;—and—entrust-its—administration
entrust its administration to an overseas | te-an-everseas-ageney—The-originalregister-of
agency. The original register of holders of | holders—ofthe—overseasistedforeign—shares
the overseas listed foreign shares listed in | listed—inHongKong—shall-be-—maintained—in
Hong Kong shall be maintained in Hong | HengKeng:
Kong.

The_C hallmaintai -
The Company shall maintain a copy of the | register—of—holders—of—the—overseas—listed
register of holders of the overseas listed | foreign-sharesatthe-domicte-of the-Company-
foreign shares at the domicile of the | The-entrusted-overseasagentshallensurethat
Company. The entrusted overseas agent | the-original-and-duplicates—oftheregister—of
shall ensure that the original and duplicates | holders—of-overseastistedforeign—shares—are
of the register of holders of overseas listed | eensistent-at-all-times—Where-the-original-and
foreign shares are consistent at all times. | duplicates—of—the—register—of—holders—of
Where the original and duplicates of the | everseas—listed—foreigh—shares—are—neot
register of holders of overseas listed foreign | eensistent;—the-original-verston—shall-prevail:
shares are not consistent, the original
version shall prevail. To be deleted, with article numbers to be
adjusted accordingly

34. | Article 43 The Company shall maintain a | Artiele—43—The—Company—shall—maintain—a
complete register of shareholders. completeregister-of shareholders:
The register of shareholders shall include: | Theregister-ofsharehelders—shall-inelude:
(I) the register of shareholders maintained | Hh-theregister-of-shareholders—maintained—at
at the domicile of the Company (other than | the-demice-of-the- Company-(otherthan-those
those as described in sub-paragraph (II) | as-deseribed-in—sub-paragraph-Hand-Hb-of
and (III) of this article); this—artiete):
(IT) the register of holders of overseas listed | (HH—theregister—of-helders—of-overseastisted
foreign shares of the Company maintained | foereign—shares—of-the Companymaintained—at
at the place where the overseas stock | theplace—where-the-overseas—stock—exchange
exchange on which the shares are listed; on-which-theshares—aretsted:
(III) the register of shareholders | (Hb-theregister-ofsharcholdersmaintained-at
maintained at such other place as the board | such-otherplace-asthe-board-of directors-may
of directors may consider necessary for the | considerneeessary—for-the—purpese—oftsting
purpose of listing of the shares of the | ef-theshares—ofthe Company:

To be deleted, with article numbers to be
adjusted accordingly
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entitled to relevant right and interests.

No. | Original Articles Revised Articles
35. | Article 44 Different branch registers of | Artiele—44—Different—branch—registers—of
shareholders shall not register the same | shareholders—shall—not—register—the—same
shares. No transfer of the shares registered | shares—No-transfer-of-thesharesregistered-in
in any branch register shall, during its | any—branch——register—shallb—during—its
registration, be registered in another | registration,—beregisteredin—anotherbranch
branch register of shareholders. register-of-sharehelders:
Alteration or rectification of any branch | Alteration—er—reetification—ef—any—braneh
register of shareholders shall be made in | register—of—shareholders—shall-be—made—in
accordance with the laws of the place where | accordance—with-thetaws—oftheplace—where
such part of the register of shareholders is | such—part—of—the—register—of—shareholders—is
maintained. maintained:
To be deleted, with article numbers to be
adjusted accordingly
36. | Article 45 No transfer of shares will be | Article—45—Ne—transfer—of —shares—will—be
registered within 4 days before a | registered-withind-daysbefore-asharehelders”
shareholders’ general meeting or within 5 | general-meeting—or—withinS—days—before—the
days before the record date determined by | recerd—date—determined—-by—theCompanyfor
the Company for the purpose of dividend | the—purpose—of—dividend—distribution—Where
distribution. Where the applicable laws, | the-applicabletaws;regulations-andregulatory
regulations and regulatory rules as well as | rules-as—well-as—theseecuritiesregulatorinthe
the securities regulator in the place where | place—where—the—shares—ofthe—Company—are
the shares of the Company are listed have | listed-have-any-otherprovisions-inthisregard;
any other provisions in this regard, such | suchprovisions—shal-prevai:
provisions shall prevail.
To be deleted, with article numbers to be
adjusted accordingly
37. | Article 46 If the Company intends to | Artiele46-1the-Company-intends-to-convene
convene a shareholders’ general meeting to | a—sharcholders™general-meetingto—distribute
distribute dividends, to liquidate or to | dividends;—to—tiquidate—or—to—conduet—other
conduct other actions that necessitate the | actions—that—neeessitate—the—verification—of
verification of shareholdings, the board of | shareheldings,—theboard—ofdirectors—or—the
directors or the convener of the | convenerof-thesharcholders™general-meeting
shareholders’ general meeting shall | shall—determine—a—reecord—date—Helders—of
determine a record date. Holders of shares | shares—whese-names—appearin-theregister—of
whose names appear in the register of | sharecheldersat-the-end-oftherecord-date-shall
shareholders at the end of the record date | be—sharecholders—ofthe-Company—entitled—to
shall be shareholders of the Company | relevantright-andinterests:

To be deleted, with article numbers to be
adjusted accordingly
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the issue of new share certificate in respect
of such shares (the “Relevant Shares”).

If a holder of domestic shares has his/her
share certificate lost and applies for a
replacement, it shall be dealt with in
accordance with the Company Law.

If a holder of overseas listed foreign shares
has his/her share certificate lost and applies
for a replacement, it may be dealt with in
accordance with the laws, the rules of the
stock exchange or other regulations of the
place where the original register of holders
of overseas listed foreign shares is kept.

Where an H shareholder has lost his/her
share certificate and applies for a
replacement, the issue of a replacement
certificate shall comply with the following
requirements:

(I) The applicant shall submit an
application to the Company in the
prescribed form accompanied by a notary
certificate or statutory declaration. The
notary certificate or statutory declaration
shall provide the reason of the application
and the circumstances and evidence of the
loss of the share certificates as well as a
declaration that no other person shall be
entitled to request to be registered as the
shareholder of the Relevant Shares.

No. | Original Articles Revised Articles
38. | Article 47 Any person who objects to the | Artiele47Any—person—who—objects—to—the
register of shareholders and requests to | register-ofsharcholders—andrequeststo-have
have his/her name entered in or removed | histhername-enteredin-orremovedfromthe
from the register may apply to a court of | register—may—apply—to—a—court—ofcompetent
competent jurisdiction for rectification. jurisdietionforreetification:
To be deleted, with article numbers to be
adjusted accordingly
39. | Article 48 Any person who is a registered | Article48—-Any—person—who—is—a—registered
shareholder or who requests to have his/her | shareholder—or—whe-—requests—to—have—-histher
name entered into the register of | rame-entered-into-theregisterofsharcholders
shareholders in respect of shares in the | inrespeet-of-shares—inthe-Company—and-has
Company and has lost his/her share | lost—histher—share—eertifieate—(the—Original
certificate (the “Original Share | Share-Certifieate™-may-apply-to-the-Company
Certificate”) may apply to the Company for | forthe-issue-ofnew-share-certificate-inrespeet
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No. | Original Articles Revised Articles

(II) No claim has been received by the | dh—No—claim—has—been—received—by—the
Company from a person other than the | Company—from—a—person—other—than—the
applicant to have his/her name registered as | applicant-to-have-histhernameregistered-as—=a
a holder of the Relevant Shares before the | holder—of—the—Relevant—Shares—before—the

Company decides to issue the replacement | Company—deecides—to—issue—the—replacement
share certificate. share—eertifieate:

(IIT) The Company shall, if it decides to | (HD-The-Companyshall,ifit-deecidestoissue
issue a replacement share certificate to the | a—replacement—share—eertificate—to—the
applicant, make announcements of its | applicant—make —announcements—of—its
intention to issue the replacement share | intention—to—issue—the—replacement—share
certificate in such newspapers designated | eertificate—in—suchnewspapers—designated-by
by the board of directors. The | the—board—ofdirectors—The—announcements
announcements shall be made at least once | shall-be-made-atleastonce-inevery30-daysin
in every 30 days in a period of 90 days. a-pertod-of-90-days:

(IV) The Company shall deliver to the stock | \)-The-Companyshall-deliver—to—thestoek
exchange where the Company is listed a | exchange-where-the- Company-ististed-a—eopy
copy of the announcement regarding the | efthe—anneuncementregardingthe—intention
intention to issue a replacement share | to-issue-areplacementshare-certificatebefore
certificate before its publication. The | its-publication—The-Company-maypublish-the
Company may publish the announcement | announecement—uapon——the—reeeipt—of
upon the receipt of confirmation from such | eenfirmation—from—such—stoek—exchange—that
stock exchange that the announcement has | the—announcementthas—been—exhibited—at—the

been exhibited at the premises of such stock | premises—eof—suweh——stoek—exchange—The
exchange. The announcement shall be | anneuncement—shal—be—exhibited—at—the
exhibited at the premises of such stock | premises-ef-such-stoekexchangefor-aperiod
exchange for a period of 90 days. If the | of90—days—H—theregistered—holder—of—the
registered holder of the Relevant Shares | Relevant—Shares—raises—objection—to—the
raises objection to the application for issue | application—for—issue—of—replacement—share
of replacement share certificate, the | eertificate;the-Company-shall-send-bypostte
Company shall send by post to such | such—registered—shareholder—a—copy—of—the

registered shareholder a copy of the | anneuncement:
announcement.
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(V) If, upon expiration of the 90-day period | ) H;—upen—expiration—of-the 90-day—period
referred to in sub-paragraph (III) and (IV) | referredto-in—sub-paragraph-(Hbh—and-V)-of
of this article, the Company has not | this—article,—theCompanyhas—net—received
received from any objection to such | from—anyobjection—to—such—application—the
application, the Company may issue a | Company—may—issae—a—replacement—share
replacement share certificate to the | eertificateto-theapplicant:

applicant.

(VI) The Original Share Certificate shall be | eancelled—immediately—upon—the—issve—of—a
cancelled immediately upon the issue of a | replacement—and—the—ecaneellation—and
replacement and the cancellation and | replacement—of—share—eertificates—shall—be

replacement of share certificates shall be | recerded—in—the—register—of—shareholders
recorded in the register of shareholders | acecordingly:

accordingly.

(VII) All expenses relating to the | eftheOriginal ShareCertificate-and-theissue
cancellation of the Original Share | of—a—replacement—share—ecertificate—shal—be
Certificate and the issue of a replacement | berne—by—the—applicant—The—Company—may
share certificate shall be borne by the | refase—te—take—any—action—untiareasonable

applicant. The Company may refuse to take | swarantee—ef—payment—is—provided—by—the
any action until a reasonable guarantee of | apphieant:

payment is provided by the applicant.
To be deleted, with article numbers to be
adjusted accordingly

40. | Article 49 After the issue of a replacement | Article49-After—the—issue—ofa—replacement
share certificate pursuant to these articles | share—eertificate—pursuant—to—these—articles—of
of association, the name of a bona fide | asseciation;thename-of-abonafidepurchaser
purchaser who holds the new share | who—holds—the—new —share—certificate—or—a
certificate or a shareholder who is | sharehelder-whe-isregistered-as-the-holderof
registered as the holder of such shares (as a | such—shares—{as—abonafidepurehaser)shall

bona fide purchaser) shall not be removed | rot—be—removed—from—the—register—of
from the register of shareholders. sharehelders:

To be deleted, with article numbers to be
adjusted accordingly
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FOR THE PURCHASE OF SHARES OF
THE COMPANY

Article 51 The
subsidiaries shall not, by any means at any
provide
assistance to a person who acquires or

Company and its

time, any kind of financial
intends to acquire shares of the Company.
The buyer of shares of the Company
includes a person who directly or indirectly
assumes obligations due to the acquisition
of shares of the Company.

The Company and its subsidiaries shall not,
by any means at any time, provide financial
assistance to the said obligor for the
purpose of reducing or discharging the
obligations assumed by aforesaid person.

The provisions of this article shall not apply
to the circumstances mentioned in article 53
of these articles of association.

No. | Original Articles Revised Articles
41. | Article S0 The Company shall not be liable | Article-50-The-Company-shallnotbeliablefor
for any damages suffered by any person | any-damages—suffered-by-anyperson{fromthe
from the cancellation of an Original Share | eancellation—ofan—Original-Share—Certificate
Certificate or the issue of a replacement | er-the-issue-of-areplacementshare—certificate;
share certificate, unless the claimant can | unless—the—elaimant—ean—prove—that—the
prove that the Company had acted | Company -hadactedfraudulently-
fraudulently.
To be deleted, with article numbers to be
adjusted accordingly
42. | SECTION 5 FINANCIAL ASSISTANCE | SECHONSFINANCIALASSISTANCEEOR

he_ei oned—i cle—53-of
] ol :

To be deleted, with article numbers to be
adjusted accordingly
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43. | Article 52 The financial assistance | Asticle-52-Thefinancial-assistance-mentioned
mentioned in article 51 of these articles of | in—=article—51—ofthese—articles—ofassoctation
association shall include (but not limited to) | shall—inelude—(but—not—timited—to)r—the
the following: fellowing:

() a gift; Drargift:

(IT) a guarantee (including the assumption | H-a—guarantee(incladingthe-assumption—of
of liability by the guarantor or the | liabilitybytheguarantor—or-the—provision—of
provision of assets by the guarantor to | assets—by—the—guarantor—to——seeure—the
secure the performance of obligations by | perfermance—of—obligations—by—the—obligoer);
the obligor), indemnity (other than an | indemnity(otherthan-anindemnityinrespeet
indemnity in respect of the default of the | efthedefanlt—ofthe Company);—release—or
Company), release or waiver of any rights; | waiver-of-anyrights;

(IIT) a provision of loan or any other | (Hb-aprovistenofloan-oranyotherecontraet
contract under which the obligations of the | snder—which-the-obligations—ofthe Company
Company are to be fulfilled before the | are—te—be—fulfiledbefore—the—obligations—of
obligations of another party, or a change in | anetherparty,erachange-inthepartiesto;or

the parties to, or the assignment of rights | the—assisnment—ofrights—arising—under—sueh
arising under, such loan or contract; and loan-or-contract:—and

(IV) any other form of financial assistance | (V)—any—otherform—offinanetal-assistanee
given by the Company when the Company | given-by-the Company—whenthe Companyis
is insolvent or has no net assets or when its | inselvent-or-has—no-net-assets-or-whenits—net

net assets would thereby be reduced by a | assets-would-thereby-bereduced-byamaterial
material extent. extent:

Assumption of obligations shall include the | Assumption—of—obligations—shallinelude—the
assumption of obligations by the obligor by | assumption—ef-obligations—by—the—obligorby
entering into a contract or making any | entering—into—a—econtract—or—making—any
arrangement (whether or not such contract | arrangement-(whether-ornot-suchcontract-or
or arrangement is enforceable and whether | arrangementis-enforceable-and-whetherornot
or not such obligation is assumed by the | sach-obligation—is—assumed-bythe-obligoron
obligor on his/her own or jointly with any | histher-own-orjointly-with-any-otherpersony
other person) or by changing its financial | er-by—changing—itsfinanetal-position—in—any
position in any other way. otherway-

To be deleted, with article numbers to be

adjusted accordingly
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44.

Article 53 The following acts shall not be
deemed as acts prohibited under article 51:

(I) the provision of financial assistance by
the Company is in good faith and in the
interest of the Company, and the principal
purpose of the financial assistance is not for
the acquisition of shares in the Company, or
the financial assistance is an incidental part
of plan of the Company;

(II) lawful distribution of the assets of the
Company as dividends;

(IIT) distribution of dividends in the form of
shares;

(IV) reduction of

repurchase of shares and adjustment of

registered capital,
shareholding structure in accordance with
these articles of association;

(V) provision of a loan by the Company in
the course of its ordinary business
(provided that the net assets of the
Company are not thereby reduced or that,
to the extent that the assets are thereby
reduced, the financial assistance is provided
out of the distributable profits of the
Company);

(VI) the provision of money by the
Company for contributions to employees’
share scheme (provided that the net assets
of the Company are not thereby reduced or
that, to the extent that the assets are
thereby reduced, the financial assistance is
provided out of distributable profits of the
Company).

. : TR

To be deleted, with article numbers to be
adjusted accordingly
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accordingly with the changes of stylistic
layout (if any).

No. | Original Articles Revised Articles
45. | CHAPTER 4 SHAREHOLDERS AND | CHAPTER 4 SHAREHOLDERS AND
SHAREHOLDERS’ GENERAL MEETINGS | SHAREHOLDERS’ GENERAL MEETINGS
SECTION 1 SHAREHOLDERS SECTION 1 SHAREHOLDERS
Article 54 The shareholders of the Company | Article 31 The-shareholders—of-the-Company
are those who lawfully hold the shares of | are-those-whotawfully-hold-the-shares-of-the
the Company and have their names | Company-and-have-theirnames—registered—in
registered in the register of shareholders. | the—register—of—shareholders—The Company
The shareholders shall enjoy the rights and | shall maintain a register of shareholders
assume the obligations according to the class | and conduct shareholder registration
and number of the shares they hold. The | against the evidence provided by the
shareholders holding the same class of shares | securities registration authority and in
shall enjoy the same rights and assume the | compliance with applicable laws,
same obligations. regulations, normative documents, and the
Hong Kong Listing Rules. The register of
shareholders serves as conclusive evidence
of a shareholder’s ownership of the
Company shares.
For shareholders holding foreign shares
listed overseas and traded in Hong Kong,
the original copy of the register of
shareholders shall be kept in Hong Kong
for shareholders’ inspection.
The shareholders shall enjoy the rights and
assume the obligations according to the class
and number of the shares they hold. The
shareholders holding the same class of shares
shall enjoy the same rights and assume the
same obligations.
46. | The article numbers shall be adjusted | Article 32 If the Company intends to

convene a shareholders’ general meeting to
distribute dividends, to liquidate or to
conduct other actions that necessitate the
verification of shareholders, the board of
directors or the convener of the
shareholders’ general meeting shall
determine a record date. Holders of shares
whose names appear in the register of

shareholders at the end of the record date

shall be shareholders of the Company
entitled to relevant right and interests.
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47.

Article 55 Holders of ordinary shares of the
Company shall enjoy the following rights:

(I) to receive dividends and other forms of
distribution of interest in proportion to their
respective shareholdings;

(IT) to attend shareholders’ general meetings
in person or by proxy, and to speak and
exercise voting rights at shareholders’ general
meetings in proportion to their respective
shareholdings;

(IIT) to supervise the business operations of
the Company and to make recommendations
and interrogations;

(IV) to transfer or pledge the shares they hold
according to the laws, regulations and these
articles of association;

information in
articles of

(V) to obtain relevant
accordance with these
association, including:

1. a set of these articles of association upon
payment of a fee;

2. the rights to inspect and obtain copies of
the following information upon payment of
a reasonable charge:

(1) all registers of shareholders;

(2) personal information of the directors,
supervisors, general manager and other
senior management of the Company,
including:

(a) current and previous names and aliases;

(b) main address (domicile);

Article 33 The Company’s shareholders shall
enjoy the following rights:

(I) to receive dividends and other forms of
distribution of interest in proportion to their
respective shareholdings;

(IT) to request, convene, preside over and
attend sharcholders’ general meetings in
person or by proxy, and to-speak-andexercise
voting rights atshareholders™—general the
meetingsin—proportion—to—their—respeetive

(IIT) to supervise the business operations of
the Company and to make recommendations
and interrogations;

(IV) to transfer, donate or pledge the shares
they hold according to the laws, regulations
and these articles of association;

(V) to inspect these Articles of Association,
register of shareholders, bond certificates,
minutes of shareholders’ general meetings,
resolutions of the board of directors and
supervisory board meetings, and financial
accounting reports of the Company;
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Original Articles

Revised Articles

(c) nationality;

(d) full-time and all other part-time jobs
and titles;

(e) identity documents and numbers.
(3) share capital of the Company;

(4) reports showing the nominal value,
number, maximum and minimum price
paid in respect of each class of shares
repurchased by the Company since the end
of the last fiscal year, and the aggregate
amount paid by the Company for such
shares;

(5) the minutes of shareholders’ general
meetings (for inspection by shareholders
only) and special resolutions of
shareholders’ general meetings;

(6) the latest audited financial statements
and the directors’, auditors’ and
supervisors’ reports of the Company;

(7) the copy of the latest annual return
submitted to the State Administration for
Market Regulation or other competent
authorities in China;

(8) counterfoils of corporate bonds,
resolutions of the meetings of the board of
directors and the Supervisory Committee,
the financial and accounting reports of the
Company;

The Company shall maintain the documents
set out in sub-paragraph (1) to (7) above
except sub-paragraph (2) at the address of
the Company in Hong Kong for free
inspection by the public and its
shareholders in accordance with the Hong
Kong Listing Rules.

onality:
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(VI) to request the Company to acquire his/her
shares if he/she objects to a resolution of a
shareholders’ general meeting on a merger or
division of the Company;

(VII) to participate in the distribution of the
remaining assets of the Company in
proportion to their shareholdings upon
termination or liquidation of the Company;

(VII) to access the Hong Kong register of
shareholders for the Company, provided,
however, that the Company may temporarily
suspend shareholder registration procedures in
accordance with the equivalent provisions of
Section 632 of the Companies Ordinance
(Cap. 622);

(IX) any other rights prescribed by the laws,
regulations, rules of the securities regulatory
authorities and the stock exchange where the
securities of the Company are listed and as
stipulated under these articles of association.

Rights of the shareholders of the Company
who are legal persons shall be exercised by
their legal representatives or agents on
their behalf.

(VI) to participate in the distribution of the
remaining assets of the Company in
proportion to their shareholdings upon
termination or liquidation of the Company;

(VI) to request the Company to acquire
his/her shares if he/she objects to a resolution
of a shareholders’ general meeting on a merger
or division of the Company;

(VII) to access the Hong Kong register of
shareholders for the Company, provided,
however, that the Company may temporarily
suspend shareholder registration procedures in
accordance with the equivalent provisions of
Section 632 of the Companies Ordinance
(Cap. 622);

(IX) any other rights prescribed by the laws,
regulations, rules of the securities regulatory
authorities and the stock exchange where the
securities of the Company are listed and as
stipulated under these articles of association.

Rights—efthesharehelders—of the Company
whe—arelegal-persens—shall-be—exereised—by
heir_tesal . hei
behalf.

48.

(newly added)

Article 35 If any resolution of a
shareholders’ general meeting or board
meeting is in violation of the laws or
administrative regulations, the
shareholders shall be entitled to request the
people’s court to invalidate such resolution.

If the convening procedure or voting
method of a shareholders’ general meeting
or board meeting is in violation of the laws,
administrative regulations or these Articles
of Association, or if a resolution is in
violation of these Articles of Association,
the shareholders shall be entitled to request
the people’s court for revocation within 60
days after the resolution is made.
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49.

(newly added)

Article 36 If any director or senior
management violates laws, administrative
regulations or these Articles of Association
when performing his/her duties, thereby
incurring any loss of the Company, the
shareholder(s) severally or jointly holding
1% or above shares of the Company for 180
consecutive days or above 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 when
performing its duties, thereby incurring
any loss of the Company, the
aforementioned shareholders shall be
entitled to request the board of directors in
writing to institute legal proceedings to the

people’s court.

If the supervisory committee or the board
of directors refuses to institute legal
proceedings after receiving the written
request or does not institute legal
proceedings within 30 days after receiving
such request, or if the circumstance is
urgent and any delay of legal proceedings
may incur irrecoverable damage to the
interests of the Company, the shareholders,
as specified in the preceding article, shall be
entitled to institute legal proceedings to the
people’s court in their own names for the
interests of the Company.

If any other person infringes upon the
lawful rights and interests of the Company,
thereby resulting in the Company incurring
any loss, the shareholder(s) as mentioned in
the first paragraph of this Article may
institute legal proceedings to the people’s
court according to the provisions of the two
preceding paragraphs.

50.

The article numbers shall be adjusted
accordingly with the changes of stylistic
layout (if any).

Article 37 If any director or senior
management violates laws, regulations or
these articles of association, thereby
resulting in the shareholders incurring any
loss, the shareholders may institute legal
proceedings in the people’s court.
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51

Article 57 Holders of ordinary shares of the
Company  shall have the following
obligations:

(I) to comply with the laws, regulations and
these articles of association;

(IT) to pay capital contribution as per the
shares subscribed for and the method of
subscription;

(III) to be liable to the Company according
to the shares being held;

(IV) not to withdraw capital contribution,
unless in the circumstances stipulated by the
laws and regulations;

(V) not to damage any of the interests of the
Company or other shareholders by abusing the
shareholder’s rights, nor damage the interests
of any creditor of the Company by abusing the
independent status of the Company as a legal
person and limited liability of shareholders;

(VD) any other obligations prescribed by the

laws, regulations and these articles of
association.
Except for the conditions that the

purchasers agree to at the time of share
purchase, shareholders do not assume any
subsequently added responsibility for share
capital unless otherwise specified by the
laws and regulations.

If a shareholder abuses his/her shareholder
rights, thereby causing the Company or
shareholders to sustain a loss, he/she shall be
held liable for damages in accordance with the
laws. If a shareholder abuses the independent
status of the Company as a legal person and
limited liability of shareholders to evade a
debt, thereby materially harming the interests
of a creditor of the Company, he/she shall bear
joint and several liability for the debt of the
Company.

Article 38 Helders—of-ordinaryshares—ef-The

Company’s shareholders shall have the
following obligations:

(I) to comply with the laws, regulations and
these articles of association;

(IT) to pay capital contribution as per the
shares subscribed for and the method of
subscription;

Lo be Liablo to.the € .

(IIT) not to withdraw capital contribution,
unless in the circumstances stipulated by the
laws and regulations;

(IV) not to damage any of the interests of the
Company or other shareholders by abusing the
shareholder’s rights, nor damage the interests
of any creditor of the Company by abusing the
independent status of the Company as a legal
person and limited liability of shareholders;

(V) any other obligations prescribed by the
laws, regulations and these articles of
association.

If a shareholder abuses his/her shareholder
rights, thereby causing the Company or
shareholders to sustain a loss, he/she shall be
held liable for damages in accordance with the
laws. If a shareholder abuses the independent
status of the Company as a legal person and
limited liability of shareholders to evade a
debt, thereby materially harming the interests
of a creditor of the Company, he/she shall bear
joint and several liability for the debt of the
Company.
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52.

Article 59 The controlling shareholder and the
de facto controller of the Company shall not
take advantage of their  connected
relationships to harm the interests of the
Company. They shall be held liable for
damages if, as a result of violating such
provisions, they cause the Company to sustain
a loss.

The controlling shareholder and the de facto
controller of the Company bear a fiduciary
duty toward the Company and other
shareholders of the Company. The
controlling shareholder shall exercise its
rights as an investor in strict accordance with
the laws. It shall not harm the lawful rights
and interests of the Company and other
shareholders by means of profit distribution,
asset restructuring, investment in a third party,
appropriation of funds, loan security or other
methods, or damage the interests of the
Company and other shareholders by means of
its controlling position.

Article 40 The controlling shareholder and the
de facto controller of the Company shall not
take advantage of their  connected
relationships to harm the interests of the
Company. They shall be held liable for
damages if, as a result of violating such
provisions, they cause the Company to sustain
a loss.

The controlling shareholder and the de facto
controller of the Company bear a fiduciary
duty toward the Company and other public
shareholders of the Company. The
controlling sharecholder shall exercise its
rights as an investor in strict accordance with
the laws. It shall not harm the lawful rights
and interests of the Company and public
shareholders by means of profit distribution,
asset restructuring, investment in a third party,
appropriation of funds, loan security or other
methods, or damage the interests of the
Company and public shareholders by means
of its controlling position.

53.

Article 60 In addition to obligations
imposed by laws, regulations or by the stock
exchange on which shares of the Company
are listed, the controlling shareholder shall
not make decisions that are detrimental to
the interests of all or part of shareholders
on the following issues when exercising its
rights as a shareholder:

(I) to relieve a director or supervisor of
his/her duty to act in good faith in the best
interest of the Company;

(II) to approve the expropriation by a
director or supervisor (for the benefit of
his/her own or of another person), in any
manner, of the assets of the Company,
including but not limited to, opportunities
favorable to the Company;

(IIT) to approve the expropriation by a
director or supervisor (for the benefit of
his/her own or of another person) of the
personal rights of other shareholders,
including but not limited to, rights to
distributions and voting rights, save for a
corporate restructuring of the Company
approved by a shareholders’ general
meeting in accordance with these articles of
association.

To be deleted, with article numbers to be
adjusted accordingly
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or board meeting is in violation of the laws,
regulations or these articles of association,
or if a resolution is in violation of these
articles of association, the shareholders
shall be entitled to request the people’s
court for revocation within 60 days after the
resolution is made.

No. | Original Articles Revised Articles
54. | Article 61 The “controlling shareholder” = i -
referred to in the preceding article means a | referred—to—in—the—precedingarticle—means—a
person who satisfies one of the following | person—who—satisfies—one—of—the—following
conditions: conditions:
(I) he/she alone, or acting in concert with | (h—he/she—alone,—or—acting—in—econeert—with
others, has the power to elect not less than | ethers-hasthepowerto-electnotlessthanhalf
half of the members of the board of | of-the-membersof-the boardof directors:
directors;
(II) he/she alone, or acting in concert with | ethers:has-thepowerto-exereise 30%ormere
others, has the power to exercise 30% or | (orsuch-otherpercentage-as-mayfromtimeto
more (or such other percentage as may from | time—-be-speeified—in—-applieable PRCHlaws—as
time to time be specified in applicable PRC | being—thelevelfor—triggering—a—mandatory
laws as being the level for triggering a | general-offer—orfor—otherwise—establishing
mandatory general offer or for otherwise | legal-ermanagement-contrel-over—abustness
establishing legal or management control | enterprise)-orto-control-theexereise-of30%-or
over a business enterprise) or to control the | more-of-the—votingrichts—of the-Company;
exercise of 30% or more of the voting rights
of the Company; Hbhefshe—alone;—or—actingin—coneert—with
otrer—hokd 00— mere o e oo d—and
(III) he/she alone, or acting in concert with | eutstandingshares—of-the Company;
others, holds 30% or more of the issued and
outstanding shares of the Company; PVHhefshe—alone—or—actingin—eoneert—with
others;,—in—any—other—manner—has—de—faeto
(IV) he/she alone, or acting in concert with | centrel-ofthe-Company-
others, in any other manner has de facto
control of the Company. = 2
¥ el . Ker]
The “acting in concert” referred to in the | mere—persons—pursnantto-an-agreement{(oral
preceding article means action taken by two | er-written)-te-obtain-or-conselidate-control-of
or more persons pursuant to an agreement | the-Company—through-the—acquisition-by-any
(oral or written) to obtain or consolidate | ef-themof-votingrichts-of the-Company;
control of the Company through the
acquisition by any of them of voting rights | To be deleted, with article numbers to be
of the Company; adjusted accordingly
55. | Article 62 If any resolution of a | Artiele 62 anyresolutionofasharcholders”
shareholders’ general meeting or board | general—meeting—or—board—meeting—is—in
meeting is in violation of the laws or | vielation—of—thetaws—or—regulations;—the
regulations, the shareholders shall be | sharehelders—shall-be—entitledto—request—the
entitled to request the people’s court to | peeple’s—court-to-invalidatesuehreselution:
invalidate such resolution.
oy . i . hod
If the convening procedure or voting | ef-a—shareholdersgeneral-meeting—or—board
method of a shareholders’ general meeting | meetingis-in-violation-of-thetaws;regulations

To be deleted, with article numbers to be
adjusted accordingly
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56. | Article 63 If any director or senior | Artiele—63—H—any—direetor—or—sentor
management violates laws, regulations or | management—vielates—taws;—regulations—or
these articles of association when | these-articles-of-assoetation—whenperforming
performing  his/her  duties, thereby | histherduties;—thereby—ineurring—anyJoss—of
incurring any loss of the Company, the | the-Cempany—theshareholder(s)severallyor
shareholder(s) severally or jointly holding | jeintlyhelding1%—or—aboveshares—of—the
1% or above shares of the Company for 180 | Companyfor180-consecutive-days—orabove
consecutive days or above shall be entitled | shall-be—entitled—to—request—the—supervisory
to request the supervisory committee in | committee—in—writing—to—institute—legal
writing to institute legal proceedings to the | preceedings—to—the—people’s—ecourt—H—the
people’s court. If the supervisory committee | supervisory—eommittee—violates—Jaws;
violates laws, regulations or these articles of | regulations—or—these—articles—oef—assectation
association when performing its duties, | swhenperformingits—duties;thereby-ineurring
thereby incurring any loss of the Company, | anyless-ef-the-Company,the-aforementioned
the aforementioned shareholders shall be | sharehelders—shal-be—entitled—to—request—the
entitled to request the board of directors in | beard-ef-directors—in—writingto-institutelegal
writing to institute legal proceedings to the | preceedings—to-thepeeple’s—eourt:
people’s court.
e . . he_board_of
If the supervisory committee or the board | directorsrefusesto-institatelegal-proceedings
of directors refuses to institute legal | afterreeeivingthe-writtenrequest-or-deesnot
proceedings after receiving the written | instituteJegalproceedings—within—30—days
request or does not institute legal | after—reeeiving—such—request—or—if—the
proceedings within 30 days after receiving | eirenmstance-isurgentand-any-delay-oflegal
such request, or if the circumstance is | preceedings—mayineur—irrecoverable—damage
urgent and any delay of legal proceedings | te—the—interests—ef—the—Company,—the
may incur irrecoverable damage to the | sharchelders;—as—speeified—in—the—preceding
interests of the Company, the shareholders, | article;—shall—be—entiled—to—institate-tegal
as specified in the preceding article, shall be | preceedingsto-the-people’scourtintheirown
entitled to institute legal proceedings to the | ramesfortheinterests—of-the Company-
people’s court in their own names for the
interests of the Company. H-any-otherperseninfringes—upon—theJawful
ol L  the € therel
If any other person infringes upon the | resultingin-the-Companyineurring-anyloss;
lawful rights and interests of the Company, | the—sharehelder(s)—as—mentioned—in—thefirst
thereby resulting in the Company incurring | paragraph—of—this—article—may—institatetegal
any loss, the shareholder(s) as mentioned in | preceedingste-thepeople’s—ecourt-aceordingto
the first paragraph of this article may | the—previsions—of—the—two—preeceding
institute legal proceedings to the people’s | paragraphs:
court according to the provisions of the two
preceding paragraphs. To be deleted, with article numbers to be
adjusted accordingly
57. | Article 64 If any director or senior | Article—64—H—any—direetor—or——senior
management violates laws, regulations or | management—violates—taws,—regulations—or
these articles of association, thereby | these-articles-of-association;-therebyresulting
resulting in the shareholders incurring any | in—the—shareholders—inenrring—anyloss;—the
loss, the shareholders may institute legal | shareholders—may—institutelegal-proceedings
proceedings in the people’s court. in-the-people’s—eourt:

To be deleted, with article numbers to be
adjusted accordingly
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58.

SECTION 2 GENERAL PROVISIONS OF
SHAREHOLDERS’ GENERAL MEETINGS

Article 65 The shareholders’ general meeting
shall be the organ of authority of the Company
and shall exercise the following functions and
powers:

(I) to decide on the business policies and
investment plans of the Companys;

(IT) to elect or replace directors who are not
representatives of the employees and to decide
on matters relating to the remuneration of
directors;

(III) to elect or replace supervisors who are
not representatives of the employees and to
decide on matters relating to the
remuneration of supervisors;

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

(V) to consider and approve reports of the
supervisory committee;

(VI) to consider and approve the annual
financial budgets and final accounts of the
Company;

(VII) to consider and approve the profit
distribution plans and plans for making up
losses of the Company;

(VIII) to pass resolutions concerning the
increase or reduction of the registered capital
of the Company;

(IX) to pass resolutions on the issuance of
bonds or other securities and public listing
plans of the Company;

(X) to pass resolutions on matters such as the
merger, division, dissolution, liquidation or
change in corporate form of the Company;

(XI) to amend these articles of association;

(XII) to resolve on the engagement, dismissal
or non-renewal of the engagement of an
accounting firm as the auditor of the
Company;

SECTION 2 GENERAL PROVISIONS OF
SHAREHOLDERS’ GENERAL MEETINGS

Article 41 The shareholders’ general meeting
shall be the organ of authority of the Company
and shall exercise the following functions and
powers:

(I) to decide on the business policies and
investment plans of the Company;

(II) to elect or replace directors and
supervisors who are not representatives of the
employees and to decide on matters relating to
the  remuneration of directors and

supervisors;

of-supervisers:

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

(IV) to consider and approve reports of the
supervisory committee;

(V) to consider and approve the annual
financial budgets and final accounts of the
Company;

(VI) to consider and approve the profit
distribution plans and plans for making up
losses of the Companys;

(VII) to pass resolutions concerning the
increase or reduction of the registered capital
of the Company;

(VII) to pass resolutions on the issuance of

bonds er—ether—seeurities—and—publictisting
plans—ef-by the Company;

(IX) to pass resolutions on matters such as the
merger, division, dissolution, liquidation or
change in corporate form of the Company;

(X) to amend these articles of association;

(XI) to resolve on the engagement and

dismissal-ernen-renewal-of-the-engagementof
the accounting firm as—the—auditor—of—the

Company;
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(XIII) to consider proposals raised by a
shareholder or shareholders holding at least
3% of the voting shares of the Company;

(XIV) to consider and approve external
guarantees required to be resolved at the
shareholders’ general meeting pursuant to
laws, regulations and these articles of
association;

(XV) to consider and approve matters relating
to the purchase and sale by the Company
within one year of material assets valued at
more than 30% of the audited total assets of
the Company as at the latest period;

(XVI) to deliberate and approve matters
pertaining to the alteration of the utilization of
raised funds;

(XVID) (XVI) to deliberate equity incentive
plans and employee stock ownership plans.

(XVID) to deliberate and approve transactions
with related (connected) parties where the
amount exceeds RMB30 million and
represents 1% or more of the Company’s latest
audited total assets or market cap, excluding
transactions that involve unilateral benefits
such as providing guarantees, receiving cash
assets, obtaining debt relief, accepting
guarantees and financial support, etc., as well
as other related (connected) transactions
required to be resolved at the shareholders’
general meeting pursuant to laws, regulations,
listing rules of the stock exchange of the place
where the shares of the Company are listed
and these Articles of Association;

(XIX) other matters required to be resolved at
the shareholders’ general meeting pursuant to
laws, regulations, listing rules of the stock
exchange of the place where the shares of the
Company are listed and these articles of
association;

XHE ¥ ] eed i
shareholder—or—shareholders—helding—atteast
3%—eof-the—vetingshares—ofthe Companys

(XII) to consider and approve external
guarantees required to be resolved at the
shareholders’ general meeting pursuant to
laws, regulations and these articles of
association;

(XIIT) to consider and approve matters relating
to the purchase and sale by the Company
within one year of material assets valued at
more than 30% of the audited total assets of
the Company as at the latest period;

(XIV) to deliberate and approve matters
pertaining to the alteration of the utilization of
raised funds;

(XV) to deliberate equity incentive plans and
employee stock ownership plans.

(XVI) to deliberate and approve transactions
with related (connected) parties where the
amount exceeds RMB30 million and
represents 1% or more of the Company’s latest
audited total assets or market cap, excluding

transactions that  involve  providing
guarantees, as well as other related
(connected) transactions required to be

resolved at the shareholders’ general meeting
pursuant to laws, regulations, listing rules of
the stock exchange of the place where the
shares of the Company are listed and these
Articles of Association;

(XVII) to deliberate other matters required to
be resolved at the shareholders’ general
meeting pursuant to laws, administrative
regulations, departmental regulations,
listing rules of the stock exchange of the place
where the shares of the Company are listed
and these articles of association.

The aforesaid functions and powers of the
shareholders’ general meetings shall not be
delegated or exercised on behalf of the
shareholders by the board of directors, any
other entities, or individuals by means of
authorization.
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59.

Article 67 Transactions undertaken by the
Company that meet any of the following
criteria (excluding transactions that involve
unilateral benefits such as providing
guarantees, receiving cash assets, obtaining
debt relief, accepting guarantees and
financial support, etc.) shall be submitted for
deliberation at the shareholders’ general
meeting:

Article 43 Transactions undertaken by the
Company that meet any of the following
criteria (excluding transactions that involve
unilateral —benefits—sueh—as providing
guarantees reeeiving-eash-assets;-obtaining

y

debt—relief;—aceepting—puarantees—and
finaneial- support;-etes) shall be submitted for

deliberation at the shareholders’ general
meeting:

60.

Article 68 Except in cases where the Company
is in a crisis or under special circumstances,
without the prior approval of a shareholders’
general meeting, the Company may not
conclude any contract with any person other
than a director, the general manager and other
senior management of the Company whereby
such person is designated to be in charge of
the management of the whole or a substantial
part of the business of the Company.

61.

Article 70 The Company shall convene an
extraordinary general meeting within two
months from the date of the occurrence of any
of the following circumstances:

(I) the number of directors is less than five,
being the minimum statutory number provided
for in the Company Law, or less than two-
thirds of the number prescribed in these
articles of association;

(II) the losses of the Company that have not
been made up reach one-third of its total
paid-in share capital;

(IIT) a request is made by a shareholder or
shareholders holding separately or in
aggregate at least 10% of the shares of the
Company;

(IV) the board of directors considers it
necessary;

(V) the supervisory committee proposes to
hold such meeting;

(VD) any other circumstance as specified in
laws, regulations or these articles of
association.

The number of shares held by a shareholder in
sub-paragraph (III) above shall be based on
the number of shares of the Company held on
the date of written request by the shareholder.

Article 45 The Company shall convene an
extraordinary general meeting within two
months from the date of the occurrence of any
of the following circumstances:

(I) the number of directors is less than 5, being
the minimum statutory number provided for in
the Company Law, or less than two-thirds (or
6) of the number prescribed in these articles of
association;

(II) the losses of the Company that have not
been made up reach one-third of its total
paid-in share capital;

(IIT) a request is made by a shareholder or
shareholders holding separately or in
aggregate atteast-more than 10% of the shares
of the Company;

(IV) the board of directors considers it
necessary;

(V) the supervisory committee proposes to
hold such meeting;

(VD) any other circumstance as specified in
laws, regulations or these articles of
association.

The number of shares held by a shareholder in
sub-paragraph (III) above shall be based on
the number of shares of the Company held on
the date of written request by the shareholder.
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62.

Article 71 The Company shall convene a
shareholders’ general meeting at its domicile,
place of production and operation or other
location as specified in the notice of the
meeting. A shareholders’ general meeting shall
be held at a place and time where as many
shareholders as possible are present.

A shareholders’ general meeting shall be
convened on-site at a venue, or held in one or
more locations as a hybrid meeting or
electronic meeting, and shall facilitate the
shareholders to attend the meeting by way of
other safe, economical and convenient means
as required by the laws, regulations and these
articles of association. The shareholders that
have participated in the meeting by the
aforementioned means shall be deemed to
have attended the meeting.

A hybrid meeting means a sharcholders’
general meeting at which (i) the shareholders
and/or their proxies may attend by physical
attendance at the principal meeting place and
where applicable, one or more meeting
locations, and (ii) the shareholders and/or
their proxies may attend and participate
virtually by electronic means.

If the shareholders remotely participate in the
shareholders’ general meeting through the
Internet, video conferencing, electronic
meeting or other means, they shall complete
the registration and identity verification in
accordance  with the notice of the
shareholders” general meeting in advance,
send their personal information to the
Company, and use the link and password
provided by the Company to participate in the
shareholders® general meeting. Without
prejudice to the normal convening of the
shareholders’ general meeting, the board of
directors and the chairman of the meeting
shall arrange for shareholders who remotely
participate in the shareholders’ general
meeting to speak and ask questions during the
meeting. If the Company does not provide a
voting system for shareholders who remotely
participate in the shareholders’ general
meeting, shareholder who is unable to attend
the shareholders’ general meeting on-site may
appoint his/her proxy to vote at the
shareholders” general meeting on his/her
behalf.

Once the notice of a shareholders’ general
meeting has been issued, the venue of the
on-site meeting shall not be changed without
valid reasons. If a change of venue is
necessary, the convener shall make an
announcement stating the reasons at least two
working days prior to the date of the on-site
meeting.

Article 46 The Company shall convene a
shareholders’ general meeting at its domicile,
place of production and operation or other
location as specified in the notice of the
meeting. A shareholders’ general meeting shall
be held at a place and time where as many
shareholders as possible are present.

A shareholders’ general meeting shall be
convened on-site at a venue, or held in one or
more locations as a hybrid meeting or
electronic meeting, and shall facilitate the
shareholders to attend the meeting by way of
other safe, economical and convenient means
as required by the laws, regulations and these
articles of association. The shareholders that
have participated in the meeting by the
aforementioned means shall be deemed to
have attended the meeting.

A hybrid meeting means a shareholders’
general meeting at which (i) the shareholders
and/or their proxies may attend by physical
attendance at the principal meeting place and
where applicable, one or more meeting
locations, and (ii) the shareholders and/or
their proxies may attend and participate
virtually by electronic means.

If the shareholders remotely participate in the
shareholders’ general meeting through the
Internet, video conferencing, electronic
meeting or other means, they shall complete
the registration and identity verification in
accordance  with the notice of the
shareholders’ general meeting in advance,
send their personal information to the
Company, and use the link and password
provided by the Company to participate in the
shareholders® general meeting. Without
prejudice to the normal convening of the
shareholders’ general meeting, the board of
directors and the chairman of the meeting
shall arrange for shareholders who remotely
participate in the shareholders’ general
meeting to speak and ask questions during the
meeting. If the Company does not provide a
voting system for shareholders who remotely
participate in the shareholders’ general
meeting, shareholder who is unable to attend
the shareholders’ general meeting on-site may

appoint his/her proxy to vote at the
shareholders’ general meeting on his/her
behalf.

Once the notice of a shareholders’ general
meeting has been issued, the venue of the
on-site meeting shall not be changed without
valid reasons. If a change of venue is
necessary, the convener shall make an
announcement stating the reasons at least two
working days prior to the date of the on-site
meeting.
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63.

Article 81 When the Company convenes a
shareholders’ general meeting, the board of
directors, the supervisory committee and
shareholders holding 3% or more of the shares
of the Company separately or in aggregate
shall be entitled to put forward proposals to
the Company.

Shareholders individually or jointly holding
3% or more of the shares of the Company may
submit ad hoc proposals to the convener of a
shareholders’ general meeting in writing ten
days prior to shareholders’ general meeting.
The convener shall issue a supplementary
notice of the shareholders’ general meeting to
provide information of such ad hoc proposals
within two days after receipt thereof.

Except as provided in the preceding
paragraph, the convener of a shareholders’
general meeting shall not amend the proposals
set out in the notice of the shareholders’
general meeting or put up any new proposals
after the issuance of the notice of the
shareholders’ general meeting.

Proposals which are not specified in the notice
of the shareholders’ general meeting or which
are not in compliance with article 79 shall not
be voted on or resolved at the shareholders’

general meeting.

Article 56 When the Company convenes a
shareholders’ general meeting, the board of
directors, the supervisory committee and
shareholders holding 3% or more of the shares
of the Company separately or in aggregate
shall be entitled to put forward proposals to
the Company.

Shareholders individually or jointly holding
3% or more of the shares of the Company may
submit ad hoc proposals to the convener of a
shareholders’ general meeting in writing ten
days prior to sharcholders’ general meeting.
The convener shall issue a supplementary
notice of the shareholders’ general meeting to
provide information of such ad hoc proposals
within two days after receipt thereof.

Except as provided in the preceding
paragraph, the convener of a shareholders’
general meeting shall not amend the proposals
set out in the notice of the shareholders’
general meeting or put up any new proposals
after the issuance of the notice of the
shareholders’ general meeting.

Proposals which are not specified in the notice
of the shareholders’ general meeting or which
are not in compliance with Article 55 shall not
be voted on or resolved at the shareholders’
general meeting.
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64.

Article 82 The convener of the shareholders’
general meeting shall issue a written notice to
all shareholders at least 21 days prior to the
convening of the annual general meeting and
at least 15 days prior to the convening of the
extraordinary general meeting.

Unless otherwise provided in the laws,
regulations and the listing rules of the place
where the shares of the Company are listed as
well as these Articles of Association, the
notice of the shareholders’ general meeting
shall be served on all shareholders (whether or
not such shareholders are entitled to vote at
the shareholders’ general meeting) in person
or by prepaid mail. The address of the
recipient shall be the address as shown in the
register The
shareholders’ meeting may be

of members. notice  of
general
published by way of an announcement in
accordance with the laws and regulations. The
notice, information or written statement of the
shareholders’ general meeting sent to the
holders of overseas listed foreign shares shall,
by any of the following means, be served 21
days prior to the convening of the annual
general meeting or 15 days prior to the
convening of the
meeting:

extraordinary general

(I) to be sent to each holder of overseas listed
foreign shares in person or by mail to the
registered address of each holder of overseas
listed foreign shares;

(IT) to be published on the website of the
Company or the websites designated by the
securities regulatory authority or stock
exchange of the place where the shares of the
Company are listed in accordance with the
applicable laws, regulations and relevant

listing rules;

Article 57 The convener of the shareholders’
general meeting shall issue a written notice to
all shareholders at least 21 days prior to the
convening of the annual general meeting and
at least 15 days prior to the convening of the
extraordinary general meeting.

Unless otherwise provided in the laws,
regulations and the listing rules of the place
where the shares of the Company are listed as
well as these Articles of Association, the
notice of the shareholders’ general meeting
shall be served on all shareholders (whether or
not such shareholders are entitled to vote at
the shareholders’ general meeting) in person
or by prepaid mail. The address of the
recipient shall be the address as shown in the
register of members. Alternatively, the notice
of shareholders’ general meeting can be
published on the website of the Company or
the websites designated by the Hong Kong
Stock Exchange in accordance with the
applicable laws, regulations and the listing
rules of the place where the shares of the
Company are listed. If, subject to the
Company’s Articles of Association, a notice
shall be issued to holders of overseas listed
foreign shares, the said notice shall also
be published in such manner as stipulated
by the Hong Kong Listing Rules. As
for holders of domestic shares, the notice
of a shareholders’ general meeting may
also be disseminated through public

announcement.
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(IIT) to be sent according to other
requirements of the stock exchange of the
place where the shares of the Company are
listed and the Listing Rules.

The periods of “21 days” and “15 days” shall
not include the day on which the meeting is
convened but include the day on which the
notice is issued.

The periods of “21 days” and “15 days” shall
not include the day on which the meeting is
convened but include the day on which the
notice is issued.

65.

Article 83 The notice of a shareholders’
general meeting shall:

(I) be made in writing;

(II) specify the venue, date and time of the
meeting;

(IIT) state the matters and proposals to be
discussed at the meeting;

(IV)  specify the record date for
shareholders entitled to attend the
shareholders’ general meeting;

(V) provide such information and
explanation necessary for shareholders to
exercise an informed judgment on the
proposals to be discussed and shall includes
(but not limited to), where a proposal on
merger, repurchase of shares, restructuring
of share capital or other restructuring is put
forward by the Company, the provision of
the specific conditions and the contracts (if
any) of the transactions contemplated, and
the causes and consequences of such
proposals shall be properly explained;

Article 83 The notice of a shareholders’
general meeting shall:

(I) specify the time, venue and duration of
the meeting;

(II) state the matters and proposals to be
deliberated at the meeting;

(IIT) contain a statement explicitly stating
that all holders of ordinary shares
(including preferred shareholders with
restored voting rights) are entitled to attend
the shareholders’ general meeting in person
or by proxy and to vote on their behalf and
that such proxies need not be a shareholder;

record date for
attend the

(IV)  specify the
shareholders entitled to
shareholders’ general meeting;

(V) specify the name and telephone number
of the contact person of the meeting;
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(VI) disclose the nature and extent of the
material interest, if any, of any director,
supervisor, general manager and other
senior management in the matters to be
considered; and provide an explanation of
the differences, if any, between the way in
which the matter to be considered would
affect such director, supervisor, general
manager or other senior management as a
Shareholder and the way in which such
matter would affect other Shareholders of
the same class;

(VII) contain the full text of any special
resolution proposed to be passed at the
meeting;

(VIII) contain a statement explicitly stating
that a shareholder entitled to attend and
vote shall be entitled to appoint one or more
proxies to attend and vote on his/her behalf
and that such proxies need not be a
shareholder;

(IX) specify the time and place for lodging
proxy forms for voting at the meeting;

(X) specify the name and telephone number
of the contact person of the meeting;

(XT) specify the time and procedures for
voting via the Internet or by other means;

(XII) other information required by laws,
regulations and the regulatory rules of the
place where the shares of the Company are
listed and these articles of association.

Notices and supplementary notices of
shareholders”  general — meetings  shall
adequately and completely disclose the
particulars of all proposals. Where the
opinions of an independent non-executive
director are required on the matters to be
discussed, such opinions and reasons thereof
shall be provided when the notices or
supplementary notices of shareholders’
general meetings are served.

(VI) specify the time and procedures for
voting via the Internet or by other means;

(VII) contain other information required by
laws, regulations and the regulatory rules of
the place where the shares of the Company
are listed and these Articles of Association.

Notices and
shareholders’

supplementary notices of
general  meetings  shall
adequately and completely disclose the
particulars of all proposals. Where the
opinions of an independent non-executive
director are required on the matters to be
discussed, such opinions and reasons thereof
shall be provided when the notices or
supplementary notices of shareholders’
general meetings are served.

The commencement time for voting via the
Internet or by other means at the
shareholders’ general meeting shall not
precede 3:00 PM on the day immediately
preceding the physical shareholders’
general meeting, and shall not exceed 9:30
AM on the day of the physical shareholders’
general meeting. The termination time for
voting shall not occur prior to 3:00 PM on
the same day as the conclusion of the
physical shareholders’ general meeting.

The duration between the record date and
the meeting date shall not surpass 7
business days. Once the record date is
finalized, it may not be altered.
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The commencement time for voting via the | (V)-previdesach-infermationand-explanation
Internet or by other means at the shareholders’ | neeessary—for—shareholders—to—exereise—an
general meeting shall not precede 3:00 PM on | infermed—judement—on—the—propesals—to—be
the day immediately preceding the physical | disenssed-and—shal-inelades(butnottimited
shareholders’ general meeting, and shall not | te);where-apropesal-enmerger, repurchase-of
exceed 9:30 AM on the day of the physical | shares;restruetaring-of-share-eapital-or-other
shareholders”  general = meeting. The | restrueturingisputforward-by-the Company;
termination time for voting shall not occur | the—previston—of—the—speeificeonditions—and
prior to 3:00 PM on the same day as the | the—eentracts—(f—any)—of the—transactions
conclusion of the physical shareholders’ | eontemplated;—and——the——ecauses—and
general meeting. consequences—of—sueh—proposals—shall—be

The duration between the record date and the

meeting date shall not surpass 7 business days. | (Vh—diselose—the—nature—and—extent—of—the

Once the record date is finalized, it may not be tal— — ; i ;

altered. supervisor,—general-manager—and-other-senior

The accidental omission to give notice of a | and-previde-an-explanation-of-the-differenees;
meeting to, or the failure to receive the | if-any, betweenthe-wayinwhich-the-matterto
notice of a meeting by, any person entitled | be—censidered—would—affect—such—direetor;
to receive such notice, shall not invalidate | supervisor,—general-manager—or—other—senior

the meeting and the resolutions passed at | management-as-a—Sharcholderand-the-wayin
the meeting. which—suech—matter —would—affeet—other
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general meeting is issued, the meeting shall
not be postponed or cancelled and the
proposals set out in the notice shall not be
cancelled without proper reasons. In the case
of any postponement or cancellation of the
meeting, the convener shall explain the
reasons at least two working days prior to the
original scheduled date. If the Company
changes the venue or time of a
shareholders’ general meeting, it shall give
adequate prior notice to the shareholders.

No. | Original Articles Revised Articles
I~ v the_ti ol or_todel
: : . l ings
E-speeify-the-name-and-telephone number-of
ol i . red_by_laws.
regtlations—and—the—regulatory—rales—ofthe
place—where—the—shares—ofthe Company—are
listed_andi clos of ation.
Ty - dental_omissi . . :
. ot the-fail el .
: e by ded .
] iceshall valid | .
L e Lot e
66. | Article 84 If the listing rules in the place | Artiele 84—t —thetisting—rules—in—the—place
where the stocks of the Company are listed | swhere—the—stocks—of-the-Company—arelisted
require the Company to send, mail, i —rrath—di 5
dispatch, issue, publish or provide by other | issue;publish-or-provide-by-other-means—the
means the relevant documents of the | relevant-documents—oftheCompany—inbeth
Company in both English and Chinese | English—and-Chinese—versions,—the—Company
versions, the Company may (if a | may(if-a—sharcholderhas—so-indicated)send
shareholder has so indicated) send only | emrly—English—text—or—only—Chinese—text—te
English text or only Chinese text to relevant | relevant-shareholders—to—the—extent-permitted
shareholders to the extent permitted by the | by—the—applicable—laws—and—regulations;
applicable laws and regulations, provided | previded—that—the —Company—has—made
that the Company has made appropriate | apprepriate—arrangements—to—determine
arrangements to determine whether its | shetherits—shareholders—wish—toreceive-only
shareholders wish to receive only English | English-text-or-onlyChinese—text:
text or only Chinese text.
To be deleted, with article numbers to be
adjusted accordingly
67. | Article 86 After the notice of the shareholders’ | Article 60 After the notice of the shareholders’

general meeting is issued, the meeting shall
not be postponed or cancelled and the
proposals set out in the notice shall not be
cancelled without proper reasons. In the case
of any postponement or cancellation of the
meeting, the convener shall explain the
reasons in writing at least two working days
prior to the original scheduled date.——the

Company—<changes—the—venne—or—time—of =
hareholders: | e it_shall ei
’ . . he_shareholders.
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68.

Article 88 All shareholders of the Company
whose names appear in the register of
shareholders as of the record of or their
proxies shall be entitled to attend the
shareholders’ general meeting and vote in
accordance with the applicable laws,
regulations and these articles of association.

Any shareholder may attend the shareholders’
general meeting in person or appoint one or
more persons (wWhether or not such persons are
shareholders) as his/her proxies to attend and
vote on his/her behalf, and the proxies so
appointed may exercise the following rights
pursuant to the authorizations from such
shareholder:

(I) the shareholder’s rights to speak at the
shareholders’ general meeting;

(IT) the rights to demand by himself/herself or
jointly with others in voting by way of poll;

(ITT) the rights to vote by show of hands or by
poll, except that if a shareholder has appointed
more than one proxy, such proxies may only
exercise their voting rights by poll.

Article 62 All holders of the Company’s
ordinary shares (including preferred
shareholders with restored voting rights)
whose names appear in the register of
shareholders as of the record of or their
proxies shall be entitled to attend the
shareholders’ general meeting and vote in
accordance with the applicable laws,
regulations and these articles of association.

Any shareholder may attend the shareholders’
general meeting in person or appoint one or
more persons (whether or not such persons are
shareholders) as his/her proxies to attend,
speak and_veote on his/her behalf and—the

proxtes—so—appetnted—may—exereise—the
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speak and vote.

No. | Original Articles Revised Articles

69. | Article 89 The instrument appointing a | Artiele-89-The-instrument-appointing-aproxy
proxy must be in writing under the hand of | must—-be—in—writing—under—the—hand—ofthe
the shareholder or submitted through other | shareholder—or—submitted—through—other
designated electronic address recognized by | designated—electronte—address—recognized—by
the board of directors, or by his/her | the-board-of-directors;-or-byhisther—attorney
attorney duly authorized in writing or | duly—autherized—n—writing—or—submitted
submitted through the designated electronic | threugh—the—designated—eleetronic—address—or
address or other electronic means. For a | other—electronic—means—For—a—ecorporate
corporate shareholder, the proxy must be | sharehelder—the—proxy—must-be—affixed—with
affixed with the common seal or signed by | the-commen-seal-orsigned-by-itsatterney-duly
its attorney duly authorized in writing or | autherizedin-writing-orsubmitted-throughthe
submitted through the designated electronic | designated—eleetronic—address—or—other
address or other electronic means. eleetronie-means:
If a shareholder is a Recognized Clearing | H—a—shareholder—is—a—Recognized—Clearing
House or its agent of the place where the | House—or—its—agent—of—the—place—where—the
shares of the Company are listed, he/she | shares-ef-the-Company-arelisted; he/she-may
may authorize one or more proxy(ies) as | authorize—one—or—more—proxyfies)—as—hefshe
he/she thinks fit to act as his/her proxy(ies) | thinksfit-to—aet-as-histherprexyfies)at-any
at any shareholders’ general meeting or | shareholders—general—meeting—or—elass
class meeting or creditors’ meeting. | meeting—er—ereditors’meeting—However,—f
However, if more than one proxy is | more-than-eneproxyis—appointed;—theproxy
appointed, the proxy form shall specify the | form—shal—specify—thenumber—and—class—of
number and class of shares represented by | shares—+epresented—by—each—of such—proxies
each of such proxies under the | undertheauthorization—Theproxyform—shalt
authorization. The proxy form shall be | besiened-bythepersonnelauthorized-bythe
signed by the personnel authorized by the | Recognized-Clearing House—Such—autherized
Recognized  Clearing  House.  Such | prexies—are-entiledto—attendthemeetingon
authorized proxies are entitled to attend the | behalf-efthe Recognized-Clearing Heuse—or
meeting on behalf of the Recognized | theiragent-witheut-presentation—ofevidenee
Clearing House or their agent (without | ef-their—shareholdingnotarized-authoerization
presentation of evidence of their | andlforfurtherproof—demonstrating—the—duly
shareholding, notarized authorization | granting-ef-thesame)-and-exereise—therights
and/or further proof demonstrating the | ef—theRecognized—ClearingHouse—or—their
duly granting of the same) and exercise the | agentt—as—if—they—were—the —individual
rights of the Recognized Clearing House or | sharchoelders-of-the Company-who-are-entitled
their agent, as if they were the individual | te—statatery—rights—equivalent—te—other
shareholders of the Company who are | sharchelders;—incladingrights—to—speak—and
entitled to statutory rights equivalent to | vete:

To be deleted, with article numbers to be
adjusted accordingly
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70.

Article 91 The proxy form issued by a
shareholder to appoint a proxy to attend any
shareholders’ general meeting shall contain
the following:

(I) name of the proxys;

(II) the number of shares of the principal
represented by the proxy;

(IIT) whether the proxy has voting rights;

(IV) indication of consent, objection or
abstention concerning each proposal to be
resolved on the agenda of the general meeting;

(V) whether the proxy has the right to vote on
extempore motions that may be added to the
agenda of the general meeting and the specific
instructions as to what vote to cast if he/she
has such right to vote;

(VD) the date of signing of the instrument and
term of validity;

(VID) if more than one proxy is so appointed,
the instrument of appointment shall specify
the number of shares represented by each
proxy so appointed;

(VII) the signature (or seal) of the principal.
If the principal is a corporate shareholder, the
seal of the corporate shall be affixed, or
submitted through the designated electronic
address or other electronic means.

Any proxy forms issued to a shareholder by
the board of directors of the Company for
use in appointing a proxy shall be in such
format as to enable the shareholder to
instruct the proxy to vote in favor of or
against the proposals according to his/her
free will, and instructions shall be given in
respect of each single matter to be voted on
at the meeting. The proxy forms shall
contain a statement that in the absence of
specific instructions by the shareholder,
whether the proxy may vote as he/she thinks
fit.

Article 65 The proxy form issued by a
shareholder to appoint a proxy to attend any
shareholders’ general meeting shall contain
the following:

(I) name of the proxy;
(II) whether the proxy has voting rights;

(ITT) indication of consent, objection or
abstention concerning each proposal to be
resolved on the agenda of the general meeting;

(IV) the date of signing of the instrument and
term of validity;

(V) the signature (or seal) of the principal. If
the principal is a corporate shareholder, the
seal of the corporate shall be affixed, or
submitted through the designated electronic
address or other electronic means;

(VI) any other circumstance as specified in
laws, regulations or these Articles of
Association.

The proxy forms shall contain a statement that
in the absence of specific instructions by the
shareholder, whether the proxy may vote as
he/she thinks fit.
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71.

Article 92 The instrument appointing a
voting proxy shall be placed at the domicile
of the Company or at such other places as
specified in the notice of convening the
meeting 24 hours prior to convening of the
meeting at which the proxy is authorized to
vote or 24 hours prior to the designated
time of voting. Where the instrument
authorizing the proxy to vote is signed by
another person authorized by the principal, the
authorization letter or other documents
authorizing the signatory shall be notarized.
The notarized authorized letter or other
authorized documents shall be placed together
with the instrument appointing the voting
proxy at the domicile of the Company or at
such other places as specified in the notice of

convening the meeting.

Where the principal is a legal person, its legal
representative or the person authorized by
resolution of its board of directors or other
decision-making body shall be entitled to
attend the shareholders’ general meetings of
the Company as the representative of such
legal person.

Where the entrusting party is deceased or
incapacitated to act or whose appointment
or signed proxy form is withdrawn or the
relevant shares have been transferred prior
to the voting, a vote given by a proxy in
accordance with the terms of the proxy
form shall remain valid as long as the
Company has not received a written notice
of such matters before the commencement
of the relevant meeting.

Article 66 The-instrument-appointing-a—voting
hatl be_nlaced he_domicile_of il
- hoil ] fied
] . ‘ . l o 0
I . . - .
hich il . horized )
I . he_desi L E votine

Where the instrument authorizing the proxy to
vote is signed by another person authorized by
the principal, the authorization letter or other
documents authorizing the signatory shall be
notarized. The notarized authorized letter or
other authorized documents shall be placed
together with the instrument appointing the
voting proxy at the domicile of the Company
or at such other places as specified in the
notice of convening the meeting.

Where the principal is a legal person, its legal
representative or the person authorized by
resolution of its board of directors or other
decision-making body shall be entitled to
attend the shareholders’ general meetings of
the Company as the representative of such
legal person.
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72.

Article 96 A shareholders’ general meeting
shall be presided over by the chairman of the
board of directors. If the chairman is unable or
fails to discharge his/her duties, half or more
of the directors shall designate a director to
preside over the meeting. If no chairman of
the meeting has been designated, the
shareholders present shall elect one person
to be the chairman of the meeting. If for any
reason the shareholders fail to elect a
chairman, then the shareholder (including
his proxy) present in person or by proxy
who holds the largest number of shares
carrying the right to vote thereat shall be

the chairman of the meeting.

If a shareholders’ general meeting is convened
by the supervisory committee, the chairman of
the supervisory committee shall preside over
the meeting. If the chairman of the
supervisory committee is unable or fails to
discharge his/her duties, half or more of the
supervisors shall designate a supervisor to

preside over the meeting.

If a shareholders’ general meeting is convened
by the shareholders themselves, the convener
will nominate a representative to preside over
the meeting.

When a shareholders’ general meeting is
convened, if the chairman of the meeting
contravenes the Rules of Procedure, rendering
the meeting impossible to proceed, with the
consent from more than half of the attending
shareholders with voting rights, one person
may be nominated at the shareholders’ general
meeting to serve as the chairman and the
meeting may proceed.

Article 70 A shareholders’ general meeting
shall be presided over by the chairman of the
board of directors. If the chairman is unable or
fails to discharge his/her duties, half or more
of the directors shall designate a director to
preside over the meeting. H-ne-ehatrman-of-the

meeting-has-been-designated;the-shareholders

If a shareholders’ general meeting is convened
by the supervisory committee, the chairman of
the supervisory committee shall preside over
the meeting. If the chairman of the
supervisory committee is unable or fails to
discharge his/her duties, half or more of the
supervisors shall designate a supervisor to

preside over the meeting.

If a shareholders’ general meeting is convened
by the shareholders themselves, the convener
will nominate a representative to preside over
the meeting.

When a shareholders’ general meeting is
convened, if the chairman of the meeting
contravenes the Rules of Procedure, rendering
the meeting impossible to proceed, with the
consent from more than half of the attending
shareholders with voting rights, one person
may be nominated at the shareholders’ general
meeting to serve as the chairman and the
meeting may proceed.
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73.

Article 102 The convener shall ensure that the
contents of the minutes are true, accurate and
complete. Directors, supervisors, secretaries
to the board of directors, conveners or their
representatives attending the meeting, and the
chairman of the meeting shall sign on the
minutes. The minutes shall be kept together
with the signed attendance record of attending

proxy
information on other means of voting at the

shareholders, forms and valid
domicile of the Company, for a period of no

less than 10 years.

Shareholders may examine photocopies of
the minutes of meetings during the office
hours of the Company free of charge. If any
shareholder requests for a photocopy of the
relevant minutes of meetings, the Company
shall send such photocopies within 7 days
upon receipt of the payment for reasonable
charges.

Article 76 The convener shall ensure that the
contents of the minutes are true, accurate and
complete. Directors, supervisors, secretaries
to the board of directors, conveners or their
representatives attending the meeting, and the
chairman of the meeting shall sign on the
minutes. The minutes shall be kept together
with the signed attendance record of attending

proxy
information on other means of voting at the

shareholders, forms and valid

domicile of the Company, for a period of no

less than 10 years.

74.

Article 105 Resolutions of the shareholders’

general meeting

(I) The following matters shall be adopted by

ordinary resolution in the shareholders’
general meeting, unless otherwise provided by
and these articles of

laws, regulations

association:

(1) the work reports of the board of directors
and the supervisory committee;

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

(3) the dismissal and remuneration of the
members of the board of directors and the
supervisory committee and the method of
payment of the remuneration;

Article 79 Resolutions of the shareholders’

general meeting

(I) The following matters shall be adopted by

ordinary resolution in the shareholders’
general meeting, unless otherwise provided by
and these articles of

laws, regulations

association:

(1) the work reports of the board of directors
and the supervisory committee;

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

(3) the dismissal and remuneration of the
members of the board of directors and the
supervisory committee and the method of
payment of the remuneration;
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(4) the annual budgets and final accounts,
balance sheets, profit statements and other
financial statements of the Companys;

(5) the annual report of the Companys;

(6) matters other than those that laws,
regulations or these articles of association
require to be adopted by special resolution.

(II) The following matters shall be adopted by
special resolution at the shareholders’ general
meeting:

(1) the increase or reduction of the registered
capital and issuance of any class of shares,
warrants and other similar securities by the
Company;

(2) the amendment of these articles of
association of the Companys;

(3) the issuance of corporate bonds and the
listing of securities of the Companys;

(4) the merger, split-up, division,
dissolution, liquidation (including
voluntary winding up) or change in the
corporate form of the Company;

(5) the purchase or sale of material asset(s) or
the provision of security by the Company
within one year with the amount(s) exceeding
30% of the total assets of the Company;

(6) equity incentive plans of the Company;

(7) other matters which are stipulated by laws,
regulations or these articles of association,
and which are supposed to have a significant
impact on the Company if they are passed by
ordinary resolution at the shareholders’
general meeting or which are required to be
adopted by special resolution at the
shareholders’ general meeting.

(4) the annual budgets and final accounts

financial statements-of the Company;
(5) the annual report of the Companys;

(6) matters other than those that laws,
regulations or these articles of association
require to be adopted by special resolution.

(II) The following matters shall be adopted by
special resolution at the shareholders’ general
meeting:

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

(2) the split-up, division, merger, dissolution,
liquidation or change in the corporate form of
the Company;

(3) the amendment of these Articles of
Association;

(4) the purchase or sale of material asset(s) or
the provision of security by the Company
within one year with the amount(s) exceeding
30% of the total assets of the Company;

(5) equity incentive plans of the Company;

(6) other matters which are stipulated by laws,
regulations or these articles of association,
and which are supposed to have a significant
impact on the Company if they are passed by
ordinary resolution at the shareholders’
general meeting or which are required to be
adopted by special resolution at the
shareholders’ general meeting.
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When the shareholders’ general meeting | When—the—shareholders—general—meeting
considers matters relating to a connected | eensiders—matters—relating—to—a—connected
transaction, the connected shareholders | transaction,—the-connectedshareholders—shal
shall not participate in the vote, and the | netparticipate-inthe-vote;—and-thenumberof
number of voting shares represented by | vetingsharesrepresented-by-them-shallnotbe
them shall not be counted in the total | counted—in—the—total number—ofvalid—veoting
number of valid voting shares. The | shares—The—reselution—of—the—shareholders®
resolution of the shareholders’ general | general-meeting-shall-fully-diselose-the-voting
meeting shall fully disclose the voting by the | by-theunconneected-shareholders:

unconnected shareholders.

Before the convening of a shareholders’ | general-meeting—to—deliberate—on—connected
general meeting to deliberate on connected | transactions;the-Cempanyshall-aseertainthe
transactions, the Company shall ascertain | scope—of—connected——shareholders—in

the scope of connected shareholders in | aceerdance—with—pertinenttaws;—regulations;
accordance with pertinent laws, | and—rnormative—documents—Conneeted

regulations, and normative documents. | shareholders——or—their——autherized

Connected shareholders or their authorized | representatives—may—attend—the—shareholders™
representatives may attend the | general-meeting—and—explicate—their—optons
shareholders’ general meeting and explicate | during—theproceedings—However—they—muast
their opions during the proceedings. | reeuse-themselvesfromvoting-whenthe—vote
However, they must recuse themselves from | is—takenr—A——reselution—on—-conneeted
voting when the vote is taken. A resolution | transactions—shall-be—adepted—by—more—than
on connected transactions shall be adopted | half-efthe-voting-shares-held-byunconneeted
by more than half of the voting shares held | sharchelders—present—at—the—sharehelders”
by unconnected shareholders present at the | general-meeting—Hewever,—if—the—conneected
shareholders’ general meeting. However, if | transaction—involves—matters—that—require
the connected transaction involves matters | appreval-by-speeial-resolutionas—stipalated-in
that require approval by special resolution | these—Artieles—ef—Asseetation,—it—shal—be
as stipulated in these Articles of | approved-bynotless—than—two-thirds—of—the
Association, it shall be approved by not less | voting—rights—held—by—the—unconnected

than two-thirds of the voting rights held by | shareholders—present—at—the—shareholders™
the unconnected shareholders present at the | general-meetings:

shareholders’ general meetings.
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75.

Article 107 The Company shall ensure the
convenience for shareholders to attend
shareholders’ general meetings by whatever
means, provided that the shareholders’
general meetings are held legally and
validly.

To be deleted, with article numbers to be
adjusted accordingly

76.

(newly added)

Article 82 Except in cases where the
Company is in a crisis or under special
circumstances, without the prior approval
of a shareholders’ general meeting, the
Company may not conclude any contract
with any person other than a director, the
general manager and other senior
management of the Company whereby such
person is designated to be in charge of the
management of the whole or a substantial
part of the business of the Company.

71.

Article 108 Lists of nominations for the
candidates for directors or supervisors shall be
put forward by way of proposal at the
shareholders’ general meetings for voting. The
method and procedure for nominating
candidates for directors and supervisors are as
follows:

(I) The incumbent board of directors,
shareholders individually or in aggregate
continuously holding 3% or more of the shares
of the Company, may nominate candidates
(excluding independent ~ non-executive
directors) for the next session of the board of
directors or for filling the casual vacancies of
the board of directors without exceeding the
number of persons to be elected. The
qualifications of the candidates shall be
reviewed by the incumbent board of directors.
The qualified candidates for directors shall be
proposed by the board of directors to a
shareholders’ general meeting for voting.

Article 83 Lists of nominations for the
candidates for directors or supervisors shall be
put forward by way of proposal at the
shareholders’ general meetings for voting. The
method and procedure for nominating
candidates for directors and supervisors are as
follows:

(I) The incumbent board of directors,
shareholders individually or in aggregate
continuously holding 3% or more of the shares
of the Company, may nominate candidates
(excluding independent ~ non-executive
directors) for the next session of the board of
directors or for filling the casual vacancies of
the board of directors without exceeding the
number of persons to be elected. The
qualifications of the candidates shall be
reviewed by the incumbent board of directors.
The qualified candidates for directors shall be
proposed by the board of directors to a
shareholders’ general meeting for voting.
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(I) The incumbent supervisory committee,
shareholders individually or in aggregate
continuously holding 3% or more of the shares
of the Company, may nominate candidates
who are not employee representatives for the
next session of the supervisory committee or
for filling the casual vacancies of the
supervisory committee without exceeding the
number of persons to be elected. The
qualifications of the candidates shall be
reviewed by the incumbent supervisory

committee. The qualified candidates for
supervisors shall be proposed to a
shareholders” general meeting by the

supervisory committee for voting. Supervisors
who are employee representatives shall be
elected through an employee representative
meeting and become a member of the
supervisory committee directly.

(III) The incumbent board of directors,
supervisory committee, shareholders
individually or in aggregate continuously
holding 1% or more of the shares of the
Company, may nominate candidates for
independent non-executive directors to the
shareholders”  general = meeting.  The
qualifications of the candidates shall be
reviewed by the incumbent board of directors.
The qualified candidates for independent non-
executive directors shall be proposed by the
board of directors to a shareholders’ general
meeting for voting.

(I) The incumbent supervisory committee,
shareholders individually or in aggregate
continuously holding 3% or more of the shares
of the Company, may nominate candidates
who are not employee representatives for the
next session of the supervisory committee or
for filling the casual vacancies of the
supervisory committee without exceeding the
number of persons to be elected. The
qualifications of the candidates shall be
reviewed by the incumbent supervisory

committee. The qualified candidates for
supervisors shall be proposed to a
shareholders” general meeting by the

supervisory committee for voting. Supervisors
who are employee representatives shall be
elected through an employee representative
meeting and become a member of the
supervisory committee directly.

(IIT) The incumbent board of directors,
supervisory committee, shareholders
individually or in aggregate continuously
holding 1% or more of the shares of the
Company, may nominate candidates for
independent non-executive directors to the
shareholders”  general = meeting.  The
qualifications of the candidates shall be
reviewed by the incumbent board of directors.
The qualified candidates for independent non-
executive directors shall be proposed by the
board of directors to a shareholders’ general
meeting for voting.
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(IV)  The
submitted by the board of directors, the
supervisory committee and shareholders with

above-mentioned  proposals

the right to nominate to the convener of the
shareholders’ general meeting shall include
relevant information such as the identity
certificates, resumes and basic particulars of
the candidates for directors and supervisors.
The board of directors shall disclose the
details of the candidates for directors and
supervisors before the convening of the

shareholders’ general meeting.

When the shareholders’ general meeting votes
on the election of directors or supervisors,
cumulative voting may be implemented in
accordance with the provisions of these
Articles of Association or resolutions of the
shareholders’ general meeting. Cumulative
voting shall be adopted when a single
shareholder and its concerted action party hold

30% or more of the equity.

Cumulative voting refers to the practice where
each share has voting rights equal to the
number of directors or supervisors to be
elected, and the voting rights held by
shareholders can be aggregated. The election
of directors and non-employee representative
supervisors shall be determined in order based
on the number of votes received, but the
minimum number of votes for each elected
person must exceed half of the total number of
voting shares held by attending shareholders
(including their proxies).

(IV) The above-mentioned
submitted by the board of directors, the

supervisory committee and shareholders with

proposals

the right to nominate to the convener of the
shareholders’ general meeting shall include
relevant information such as the identity
certificates, resumes and basic particulars of
the candidates for directors and supervisors.
The board of directors shall disclose the
details of the candidates for directors and
supervisors before the convening of the

shareholders’ general meeting.

When the shareholders’ general meeting votes
on the election of directors or supervisors,
cumulative voting may be implemented in
accordance with the provisions of these
Articles of Association or resolutions of the
shareholders’ general meeting. Cumulative
voting shall be adopted when a single
shareholder and its concerted action party hold

30% or more of the equity.

Cumulative voting refers to the practice where
each share has voting rights equal to the
number of directors or supervisors to be
elected, and the voting rights held by
shareholders can be aggregated. The election
of directors and non-employee representative
supervisors shall be determined in order based
on the number of votes received, but the
minimum number of votes for each elected
person must exceed half of the total number of
voting shares held by attending shareholders
(including their proxies).
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In addition to cumulative voting, the | In—addition—to—ecumulative—voting—the
shareholders’ general meeting will vote on | shareholders™—general-meeting—will—vete—on
each proposal separately. If there are | each-propesalseparatelytthere-are-different
different proposals on the same matter, the | prepesals-en—thesame-matter—the—voting—will
voting will be conducted in the order of the | be—cenducted—in—the—order—ofthe—time—of
time of proposal submission. Except for | prepesal——submission—Exeept—For
circumstances beyond control, such as force | eireumstances—beyond—control,—such—as—foree
majeure, that may result in the suspension | majeure;—that-mayresult-in-the-suspension-or
or inability to reach a resolution during the | inabiity—to—reach—a—reselution—during—the
shareholders’ general meeting, proposals | sharchelders™general-meeting,—propesals—will
will not be shelved or left unvoted upon by | not-be—shelved—orleftunvetedupon—-by—the
the shareholders’ general meeting. shareholders—general-meeting:

78. | Article 111 The resolutions submitted to the | Article 87 The resolutions submitted to the
shareholders’ general meeting of the | shareholders’ general meeting of the
Company shall be voted by open ballot. | Company shall be voted by open
However, subject to the requirements of the | ballot.Howeversubjectto-therequirements-of
stock exchange in the place where the | the—stock—exchange—in—the—place—where—the
shares of the Company are listed, the | shares-ofthe-Company-arelistedthechairman
chairman of the meeting may, in accordance | ef-the—meeting—may,—in—aceordance—with—the
with the principle of good faith, allow | principle—of—good—faith,—alew—resolutions
resolutions purely related to procedural or | purelyrelatedto-procedural-oradministrative
administrative matters to be voted on by a | matters—to-be-voted-on-by-a—shew-of-hands:
show of hands.

79. | Article 112 Where a poll is demanded on the | ArtieleH2-Whereapolis-demanded-on-the
matters relating to the election of chairman | mattersrelating-to-the-election-of-chairman-or
or the adjournment of the meeting, a poll | the-adjournment-of-the-meeting;-a-pol-shatl-be
shall be taken forthwith. Where a poll is | takenforthwith—Where-a-poll-is-demanded-on
demanded on any other matter, it shall be | any-othermatter,itshall-betakenatsueh-time
taken at such time as the chairman of the | as—the—chairman—ofthemeeting—may—deeide;
meeting may decide, and the meeting may | and-the-meeting-may proceed-to-diseuss-other
proceed to discuss other matters, while the | matters;-while-theresults-of-the-pell-shall-stilh
results of the poll shall still be regarded as | be—+regarded—as—a—resolution—passed—at—that
a resolution passed at that meeting. meeting:

To be deleted, with article numbers to be
adjusted accordingly
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held on-site shall not end earlier than the

shareholders” general meetings otherwise
held. The chairman of shareholders’ general
meeting shall announce the outcome and
results of the vote on each proposal and
announce whether each such proposal has

been passed based on the results of the votes.

The chairman of the meeting shall decide
whether or not a resolution of the
shareholders’ general meeting has passed.
His decision shall be final and shall be
announced at the meeting and recorded in
the minutes of the meeting.

Until the formal announcement of the voting

results, relevant parties, such as the
companies, vote counters, scrutineers, major
shareholders and Internet service provider,
involved in the voting in person, via the
Internet or in other ways at the shareholders’
general meeting shall bear an obligation of

confidentiality in respect of the voting.

No. | Original Articles Revised Articles
80. | Article 113 When a poll is taken at a | Artiele H3-When-apoHistakenat-atmeeting;
meeting, a shareholder (including his/her | a—shareholder—(ineluding—histher—proxy)
proxy) entitled to two or more votes need | entitled-to-two-ormore-votesneednoteastal
not cast all his/her votes in the same way. | histhervetes—inthesame-way-
To be deleted, with article numbers to be
adjusted accordingly
81. | Article 115 The shareholders’ general meeting | Article 89 The shareholders’ general meeting

held on-site shall not end earlier than the

shareholders’ general meetings otherwise
held. The chairman of shareholders’ general
meeting shall announce the outcome and
results of the vote on each proposal and
announce whether each such proposal has

been passed based on the results of the votes.

Until the formal announcement of the voting

results, relevant parties, such as the
companies, vote counters, scrutineers, major
shareholders and Internet service provider,
involved in the voting in person, via the
Internet or in other ways at the shareholders’
general meeting shall bear an obligation of

confidentiality in respect of the voting.
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Revised Articles

82.

Article 117 If the chairman of the meeting has
any doubts concerning the result of the vote on
any resolution, he/she may organize a recount
of the number of votes cast. If the chairman of
the meeting does not conduct a recount of the
votes and an attending shareholder or proxy
challenges the result of a vote announced by
the chairman of the meeting, he/she has the
right to demand a vote recount immediately
following the announcement of the result, in
which case the chairman of the meeting shall
promptly organize a recount of the votes. If a
vote recount is conducted at a shareholders’
general meeting, the result thereof shall be
recorded in the minutes of the meeting.

Article 91 If the chairman of the meeting has
any doubts concerning the result of the vote on
any resolution, he/she may organize a recount
of the number of votes cast. If the chairman of
the meeting does not conduct a recount of the
votes and an attending shareholder or proxy
challenges the result of a vote announced by
the chairman of the meeting, he/she has the
right to demand a vote recount immediately
following the announcement of the result, in
which case the chairman of the meeting shall
promptly organize a recount of the votes. H-a
vote-reeount-is—condueted—at-a—sharecholders”
generalmeeting;—the—result—thereefshall-be
od-in_il . o o

83.

Article 120 Where a proposal on the election
of directors or supervisors is passed at the
shareholders’ general meeting, the term of
office of a new director or supervisor shall
commence on the date on which the relevant
resolution is approved by the meeting.
However, in the case of a regular election of
directors or supervisors, if the term of office
of the former directors or supervisors expires
later than the date on which the resolution of
the shareholders’ general meeting is passed,
the term of office of a new director or
shall the date

immediately after the expiration of the term of

supervisor commence on

office of the former directors or supervisors.

Article 94 Where a proposal on the election of
directors or supervisors is passed at the
shareholders’ general meeting, the term of
office of a new director or supervisor shall
commence on the date on which the relevant
resolution is

approved by the meeting.
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convened in accordance with articles 125 to
129 of these articles of association. Where
the holder of domestic shares of the
Company transfers all or part of the shares
held by him/her to an overseas investor and
list them on the overseas stock exchange for
trading, or converts all or part of his/her
domestic unlisted shares into overseas-
listed foreign shares and list them on the
overseas stock exchange for trading, it shall
not be considered as a proposed change or
class

abolishment of the rights of

shareholders by the Company.

No. | Original Articles Revised Articles
84. | SECTION 7 SPECIAL  VOTING | SEECHON—F—SPECIAL—VOTING
PROCEDURES FOR CLASS | PROCEDURES—FOR—CLEASS
SHAREHOLDERS SHAREHOEDERS
Article 122 Shareholders holding different | Article—122—Sharcholders—holding—different
classes of shares shall be class shareholders. | elasses—ofshares—shal-be-elass—shareholders:
Class shareholders shall be entitled to the | Class—shareholders—shallbe—entitled—to—the
rights and assume obligations pursuant to | rights—and-assume-obligations—pursuantto-the
the provisions of laws, regulations and these | previsions—ef—taws;,—regulations—and—these
articles of association. artieles-of-assectation:
To be deleted, with article numbers to be
adjusted accordingly
85. | Article 123 Any variation or abrogation of | Artiele123-Any-variation-or-abrogation-of-the
the rights of any class shareholders | rights—efany—elass—shareholders—proposed-by
proposed by the Company may only come | the-Company-mayonlycome-inte-effectupen
into effect upon the approval by a special | the—approval—by—a—speecialresolution—at—a
resolution at a shareholders’ general | sharehelders’general-meeting-and-approvalby
meeting and approval by the affected | theaffected-elassesofshareholders-atseparate
classes of shareholders at separate meetings | meetings-convened-inacecordance-with-articles

To be deleted, with article numbers to be
adjusted accordingly
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shareholder:

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

(IT) a conversion of all or part of the shares
of such class into those of another class, or
vice versa, or a grant of such conversion
rights;

(IIT) the removal or reduction of rights to
accrued dividends or rights to cumulative
dividends attached to the shares of such
class;

(IV) the reduction or removal of a dividend
preference or a priority to the distribution
of property during liquidation attached to
shares of such class;

(V) the addition, removal or reduction of
conversion rights, options, voting rights,
right of transfer, pre-emptive rights or
rights to obtain securities of the Company
attached to shares of such class;

(VI) the removal or reduction of rights
attached to shares of such class to receive
payments payable by the Company in a
particular currency;

No. | Original Articles Revised Articles

86. | Article 124 The following circumstances | Article124-TFhefolowingeircumstances—shalt
shall be deemed to be a variation or | be-deemed-to-be-a—variation-or-abrogation—of
abrogation of the rights of a certain class | therights-ef-a—certain—elass—shareholder:
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No. | Original Articles Revised Articles
(VII) the creation of a new class of shares | (VH—the—ereation—of—anew—<class—of shares
having voting rights, distribution rights or | having—veting—rights;—distribution—rights—er

other privileges equal or superior to those | otherprivileges—equal-orsuperiorto-these—of
of the shares of such class; the shares-of such class:

(VIII) the restriction on the transfer or | (VHDH—the—restriction—on—the—transfer—or

ownership of the shares of such class or any | ewnership-of-theshares—efsueh-elass—orany
addition to such restriction; additionto—suchrestrietion:

(IX) the issuance of rights to subscribe for, | 2)-the-issuanee-of rightsto-subseribeforor
or convert into, shares of such class or | eonvertinto—shares—ofsuch—elass—oranother

another class; class:

(X) the increase of the rights and privileges | 0-the-inerease-of-therichts-andprivileges-of
of shares of another class; shares-of-another class;

(XI) the restructuring of the Company | XD-therestructuring—of-the-Company—where
where the proposed restructuring will | the—propesed—restructuring—wil—result—in
result in different classes of shareholders | different—elasses—of—sharcholders—bearing—a

bearing a disproportionate degree of | dispropertionate-degree-ofiability;
liability;

(XII) the variation or abrogation of the | previstens—ef-these-articles—ef-asseciation:

provisions of these articles of association.
To be deleted, with article numbers to be
adjusted accordingly
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Revised Articles

87.

Article 125 Shareholders of the affected
class, whether or not having the right to
vote at the shareholders’ general meetings,
shall nevertheless have the right to vote at
class meetings in respect of matters
concerning paragraphs (II) to (VIII), (XI)
and (XII) of article 118 of these articles of
association, but interested shareholder(s)
shall not be entitled to vote at class

meetings.

The “interested shareholder(s)” referred to
in the preceding paragraph have the
following meanings:

(I) In the case of a repurchase of its own
shares by the Company by making offers to
all shareholders on a same pro rata basis or
through public dealing on the Hong Kong
Stock Exchange in accordance with article
27 of
“interested shareholder” shall refer to the

these articles of association,
controlling shareholder as defined in article

58 of these articles of association;

(IT) In the case of a repurchase of its own
shares by the Company through an off-
market agreement outside the Hong Kong
Stock Exchange in accordance with article
27 of
“interested shareholder” shall refer to the
which the
agreement relates to;

these articles of association,

shareholder to proposed

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

To be deleted, with article numbers to be
adjusted accordingly
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88. | Article 126 A resolution of a class meeting | Article126—A—+esolation—of—a—class—meeting
shall only be passed in accordance with | shall—enly—be—passed—in—aceordance—with
Article 125 of these Articles of Association | Artiele125-of these-Articles-ofAssociationby
by the votes of shareholders present at the | the—vetes—of-shareholders—presentatthe—elass
class meeting who represent not less than | meeting-wherepresentnotless-thantwo-thirds
two-thirds of the voting rights. of-the—votingriehts:
To be deleted, with article numbers to be
adjusted accordingly
89. | Article 127 In the event that the Company | Artiele 127 In—the—event—that-the—Company
convenes a class meeting, a written notice | eenvenes—a—eclass—meeting,—a—written—notiee
shall be issued to shareholders whose names | shal-be-issued—to-shareholders—whese—names
appear on the register of shareholders of | appear-on-theregister-ofshareholders-ofsueh
such class 15 days before the extraordinary | elasst5-days-before-the-extraordinary-general
general meeting, specifying the matters to | meeting;—speeifying—the—matters—to—be
be considered and the date and venue of the | considered—and—the—date—and—venue—of—the
meeting. Shareholders who intend to attend | meeting—Shareholders—whe—intend—to—attend
the meeting shall serve the written reply to | the-meetingshall-serve-the-writtenreply-to-the
the Company prior to the date of the | Companyprierto-thedate-ofthe-meeting:
meeting.
To be deleted, with article numbers to be
adjusted accordingly
90. | Article 128 Notice of a class meeting shall | Artiele 128 Notice—ofa—class—meeting—shall
only be delivered to the shareholders who | enly-be-deliveredto-theshareholders—whe-are
are entitled to vote in such class meeting. | entitled-to—vote-in—suchelassmeeting:
The procedures pursuant to which a class | The—procedures—pursuant—to—which—a—elass
meeting is held shall, to the extent possible, | meetingis-heldshallto-the-extentpossible;be
be identical to the procedures according to | identical-to-the-procedures-accordingto-which
which a shareholders’ general meeting is | a—shareholders™—general—meeting—is—held:
held. Provisions of these articles of | Previsions—ef-these—articles—of-association—in
association in relation to the procedures for | relation—to—the—proceduresfor—eonvening—the
convening the shareholders’ general | shareholders™—general—meeting—shall—be
meeting shall be applicable to class | applicable-to-eclassmeetings:
meetings.

To be deleted, with article numbers to be
adjusted accordingly
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91.

Article 129 In addition to the holders of
other class shares, holders of domestic
shares and overseas listed foreign shares
are deemed to be shareholders of different
classes.

The special procedures for approval by
class shareholders shall not apply to the
following circumstances:

(I) where the Company issues, upon
approval by a special resolution of its
shareholders in the shareholders’ general
meeting, domestic shares and overseas
listed foreign shares once every 12 months,
either separately or concurrently, and the
respective numbers of domestic shares and
overseas listed foreign shares proposed to
of the
respective numbers of the issued domestic

be issued do not exceed 20%

shares and overseas listed foreign shares;

(II) where the Company completes, within
15 months from the date on which approval
is given by the securities regulatory
authorities under the State Council, its plan
(made at the time of its establishment) to
issue domestic shares and overseas listed

foreign shares;

(III) where, with the approval of the
securities regulatory authorities under the
State Council, the holders of domestic
shares of the Company transfer the shares
held by them to overseas investors and list
them in the overseas stock exchanges, or
convert all or part of their domestic
unlisted shares into overseas-listed foreign
shares and list them on the overseas stock
exchanges for trading.

To be deleted, with article numbers to be
adjusted accordingly
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92. | CHAPTER 5 BOARD OF DIRECTORS CHAPTER 5 BOARD OF DIRECTORS
SECTION | DIRECTORS SECTION 1| DIRECTORS

The article numbers shall be adjusted | Article 96 The directors of the Company

accordingly with the changes of stylistic | shall be individuals, and they shall be

layout (if any). disqualified from serving as directors if any

of the following circumstances apply:

(I) a person who has no or restricted

capacity for civil conduct;

(II) a person who has committed an offense

of corruption, bribery, infringement of

property, misappropriation of property or

disruption of the socialism economic order

and has been punished because of

committing such offense where less than

five years have lapsed following the

completion of the implementation of the

punishment; or who has been deprived of

his/her political rights for committing an

offense where less than five years have

lapsed following such deprivation;

(IIT) a person who is a former director,

factory manager or manager of a company

or enterprise which has entered into

insolvent liquidation and is personally

liable for the insolvency of such company or

enterprise, where less than three years have

lapsed following the date of the completion

of the insolvency and liquidation of such

company or enterprise;
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(IV) a person who is a former legal

representative of a company or enterprise

which had its business license revoked or

had been ordered to close down due to

violation of the laws and has incurred

personal liability, where less than three

years have lapsed since the date of the

revocation of such business license;

(V) a person who has a relatively large

amount of debt due and outstanding;

(VI) a person subject to an ongoing

prohibition from entering the securities
market imposed by the CSRC;

(VII) they are disqualified under other
provisions stipulated by laws,

administrative regulations or departmental
regulations.

If a director is elected or appointed in

violation of this Article, such election,

appointment or engagement shall be

invalid. If a director falls into any of the

aforementioned situations during his/her

tenure, his/her directorship shall be

terminated.
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93.

Article 130 Directors shall be elected or
replaced by shareholders’ general meetings
and shall have a term of three years,
renewable upon expiry if re-elected.

Shareholders may remove any director before
the expiry of his/her term of office by ordinary
resolution (without prejudice to any claim in

accordance with any contract) at the
shareholders’ general meetings subject to the
compliance with applicable laws,

administrative regulations and listing rules of
the place where the shares of the Company are
listed.

A director’s term of office shall commence
from the date when he/she takes office and end
upon expiry of the term of the current session
of the board of directors. The existing director
shall continue to perform the duties of a
director in accordance with laws, regulations
and these articles of association after the
expiry of his/her term if no re-election is held
in time. The term of office of a person
appointed as a director by the board of
directors to fill a casual vacancy or as an
additional member of the board of directors
shall terminate when the next shareholders’
annual general meeting is held, and such
person shall be eligible for re-election.

Article 97 Directors shall be elected or
replaced by shareholders’ general meetings

and may have their office terminated by the

shareholders’ general meeting prior to the

expiration of their term. Directors shall have

a term of three years, renewable upon expiry if
re-elected.

- V-69 -




APPENDIX V PROPOSED FURTHER AMENDMENTS TO
THE A SHARE ARTICLES OF ASSOCIATION
No. | Original Articles Revised Articles

The general manager and senior management
members may concurrently serve as directors,
provided that the total number of directors
who concurrently serve as the general
manager and senior management members
shall not be more than half of the total number
of directors of the Company. Directors are not

required to hold shares of the Company.

The Company does not appoint directors to
represent its employees.

Shareholders may remove any director before
the expiry of his/her term of office by ordinary
resolution (without prejudice to any claim in

accordance with any contract) at the
shareholders’ general meetings subject to the
compliance  with applicable laws and

administrative regulations.

A director’s term of office shall commence
from the date when he/she takes office and end
upon expiry of the term of the current session
of the board of directors. The existing director
shall continue to perform the duties of a
director in accordance with laws, regulations
and these articles of association after the
expiry of his/her term if no re-election is held
in time. The term of office of a person
appointed as a director by the board of
directors to fill a casual vacancy or as an
additional member of the board of directors
shall the—next—first
shareholders’ annual general meeting of the

terminate  when
Company following his/her appointment is
held, and such person shall be eligible for
re-election.

The general manager and senior management
members may concurrently serve as directors,
provided that the total number of directors
who concurrently serve as the general
manager and senior management members
shall not be more than half of the total number

of directors of the Company.

b o o hold ol »
Company-
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94. | The article numbers shall be adjusted | Article 98 Directors have a fiduciary duty
accordingly with the changes of stylistic | to the Company and shall faithfully fulfill
layout (if any). the following obligations in accordance with
applicable laws, administrative regulations,
and these Articles of Association:

(I) not to abuse their authority of office to
accept bribes or other illegal income and
not to misappropriate the properties of the

Company.

(I) not to misappropriate funds of the
Company;

(III) not to open accounts in his/her own
name or other names for the deposit of the
assets or funds of the Company;

(IV) not to lend the funds of the Company
to others without the consent of the
shareholders’ general meeting or the board
of directors in violation of these articles of
association and not to use the properties of
the Company as security for a shareholder
of the Company or other individual(s);

(V) not to enter into any contracts or
conduct any transactions with the Company
that violate these Articles of Association or
occur without the approval of the
shareholders’ general meeting;

(VI) not to abuse their power to garner
business opportunities that rightfully
belong to the Company for themselves or
others, either by operating similar
businesses as the Company or conducting
such businesses on behalf of others, without
the consent of the shareholders’ general

meeting;

(VII) not to retain personal commissions
from transactions with the Company;

(VIII) not to disclose any confidential
information of the Company without
authorization;
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(IX) not to exploit their affiliated
relationships to harm the interests of the

Company;

(X) fulfilling other fiduciary obligations as
stipulated by applicable laws,
administrative regulations, departmental
rules, and these Articles of Association.

Any proceeds received by directors in
breach of this Article shall be claimed by
the Company, and they shall be held liable
for compensating the Company for any
losses incurred.

95.

Article 133 Directors may request to resign
prior to the expiry of their term of office. The
resigning director shall submit a written
resignation to the board of directors. The
board of directors shall disclose the pertinent
information within two days. Subject to the
laws, regulations and regulatory rules of the
place where the shares of the Company are
listed, if the board of directors appoints a
new director to fill the casual vacancy or as
an addition to the board of the directors,
the term of office of such director shall
terminate at the first general meeting after
his/her appointment, and the director shall
be eligible for re-election thereat. All
directors to be appointed to fill casual
vacancies shall be subject to shareholder
election at the first general meeting after
appointment.

If any director resigns such that the
membership of the board of directors falls
short of the number of directors required, such
director shall continue to fulfill his/her duties
as director pursuant to laws, regulations and
these articles of association until a new
director is elected.

Save as provided in the preceding paragraph,
the resignation of a director shall be effective
when his/her resignation is served to the board
of directors.

Article 101 Directors may request to resign
prior to the expiry of their term of office. The
resigning director shall submit a written
resignation to the board of directors. The
board of directors shall disclose the pertinent

information within two days.Subjeet—to—the
laws;—regulations—and-regulatoryrules—of-the

If any director resigns such that the
membership of the board of directors falls
short of the number of directors required, such
director shall continue to fulfill his/her duties
as director pursuant to laws, regulations and
these articles of association until a new
director is elected.

Save as provided in the preceding paragraph,
the resignation of a director shall be effective
when his/her resignation is served to the board
of directors.
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96.

Article 141 The board of directors shall
perform the following responsibilities:

(I) to convene shareholders’ general
meetings for the board of directors to
propose matters for approval and to present
their work reports at such meetings;

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

(IIT) to change the scope of business or the
name of the Company;

(IV) to decide on the business and investment
plans of the Company;

(V) to prepare the annual financial budgets
and final accounts of the Company;

(VI) to formulate the profit distribution plans
and loss recovery plans of the Company;

(VII) to propose the increase or reduction of
the registered capital of the Companys;

(VIII) to propose the issuance of corporate
bonds and listing of securities of the
Company;

(IX) to formulate the plans for major
acquisitions, acquisition of the Company
shares, merger, division, dissolution,
liquidation or change in corporate form of the
Company;

(X) to determine matters pertaining to the
Company’s external investments, purchase
and sale of assets, mortgages, external
guarantee, entrustment of financial services,
connected transactions and external donations
within the scope of authorization by the
shareholders’ general meeting.

Article 109 The board of directors shall
perform the following responsibilities:

(I) to convene shareholders’ general
meetings for—the—board—ef—direetors—te

and to
present their work reports at such
meetings;
(I) to implement the resolutions of

shareholders’ general meetings;

Hb—to—change—the—scope—ofbustness—or—the
name-of-the- Company:

(IIT) to decide on the business and investment
plans of the Company;

(IV) to prepare the annual financial budgets
and final accounts of the Company;

(V) to formulate the profit distribution plans
and loss recovery plans of the Company;

(VI) to propose the increase or reduction of
the registered capital of the Company,
issuance of corporate bonds or other
securities, and listing of the Company;

HH-te-propese-the-issuanee-of-corporate
bond 1 listi ¢ v

(VII) to formulate the plans for major
acquisitions, acquisition of the Company
shares, merger, division, dissolution,
liquidation or change in corporate form of
the Company;

(VIII) to determine matters pertaining to the
Company’s external investments, purchase
and sale of assets, mortgages, external
guarantee, entrustment of financial services,
connected transactions and external donations
within the scope of authorization by the
shareholders’ general meeting.

(IX) to determine the establishment of the
internal management structure and the
establishment of branches of the Company;

(X) to determine the appointment and
dismissal of the general manager, secretary to
the board of directors and other senior
management of the Company as well as the
appointment and dismissal of the deputy
general manager, chief financial officer and
other senior management as proposed by the
general manager; and to determine their
remuneration, rewards and punishments;
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(XI) to determine the establishment of the
internal management structure and the
establishment of branches of the Company;

(XII) to determine the appointment and
dismissal of the general manager, secretary to
the board of directors and other senior
management of the Company as well as the
appointment and dismissal of the deputy
general manager, chief financial officer and
other senior management as proposed by the
general manager; and to determine their
remuneration, rewards and punishments;

(XII) to formulate the general management
systems of the Company;

(XIV) to formulate the remuneration and
incentive systems of the Company;

(XV) to propose amendments to these articles
of association;

(XVI) to oversee the management of the
Company’s information disclosure
obligations;

(XVII) to propose to shareholders’ general
meetings for the appointment or replacement
of the accounting firm that provides audit
service to the Company;

(XVIII) to determine the provision of
guarantee for third parties not required to be
considered by shareholders’ general meeting;

(XIX) to determine the establishment of the
subsidiaries and branches of the Company,
and the reorganization of such subsidiaries;

(XX) to review the work reports of the general
manager of the Company and inspect his/her
work;

(XXI) to consider and approve the connected
transactions required to be considered and
approved by the board of directors in
accordance with the laws, regulations, listing
rules of the stock exchange on which the
shares of the Company are listed and these
Articles of Association;

(XI) to formulate the general management
systems of the Company;

(XTV)—to—formulate —the remuneration—and
N  theC ;

(XII) to propose amendments to these articles
of association;

(XIII) to oversee the management of the
Company’s information disclosure
obligations;

(XIV) to propose to shareholders’ general
meetings for the appointment or replacement
of the accounting firm that provides audit
service to the Company;

(XV) to review the work reports of the general
manager of the Company and inspect his/her
work;

(XVI) to determine the provision of guarantee
for third parties not required to be considered
by shareholders’ general meeting;

(XVII) to consider and approve the connected
transactions required to be considered and
approved by the board of directors in
accordance with the laws, regulations, listing
rules of the stock exchange on which the
shares of the Company are listed and these
Articles of Association;

(XVIH) other duties conferred by these
articles of association or the shareholders’
general meeting;

SHE’ST‘*E&*“ and Ei.m“hgs Ef] Ehi .Ef.mf a*;“

(XIX) other matters as required in the laws,
regulations and the listing rules of the stock
exchange on which the shares of the Company
are listed.
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(XXII) other duties conferred by these articles
of association or the shareholders’ general
meeting;

(XXITII) other matters as required in the laws,
regulations and the listing rules of the stock
exchange on which the shares of the Company
are listed.

The aforesaid matters proposed by the
board of directors shall be approved by a
simple majority of the directors, except
sub-paragraphs (VII), (VIII), (IX) and (XV)
which shall be approved by more than
two-thirds of the directors.

The board of directors shall establish four
committees, including the audit committee,
strategy development committee, nomination
committee, and remuneration and evaluation
The shall  be
accountable to the board of directors and

committee. committees
perform their duties in accordance with these
articles of association and the authorization of
the board of directors. The proposals of the
committees shall be submitted to the board of
directors for approval. All members of the
committees shall be directors. Independent
non-executive directors shall be the majority
in the audit committee, nomination
committee, and remuneration and evaluation
committee, and shall act as conveners. The
convener of the audit committee shall be an
The board of

directors is responsible for formulating the

accounting  professional.

rules of the committees to regulate their
operation.

Matters beyond the scope of authorization
given by the shareholders’ general meetings
shall be submitted to the shareholders’ general
meetings for consideration.

The board of directors shall establish four
committees, including the audit committee,
strategy development committee, nomination
committee, and remuneration and evaluation
The shall be
accountable to the board of directors and

committee. committees
perform their duties in accordance with these
articles of association and the authorization of
the board of directors. The proposals of the
committees shall be submitted to the board of
directors for approval. All members of the
committees shall be directors. Independent
non-executive directors shall be the majority
in the audit committee, nomination
committee, and remuneration and evaluation
committee, and shall act as conveners. The
convener of the audit committee shall be an
The board of

directors is responsible for formulating the

accounting professional.

rules of the committees to regulate their
operation.

Matters beyond the scope of authorization
given by the shareholders’ general meetings
shall be submitted to the shareholders’ general
meetings for consideration.
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directors include regular meetings and
meetings. The board of
directors shall hold at least four regular

extraordinary

meetings each year on a quarterly basis. An
extraordinary board meeting may be
requested by shareholders holding more
than one tenth of the total number of shares
carrying voting rights, more than one third
of the directors, more than a half of the
independent non-executive directors, the
general manager, or the board of
supervisors. The chairman of the board of
directors shall convene and chair the board
meeting within ten days after receiving such
request.

No. | Original Articles Revised Articles

97. | Article 142 The board of directors shall not | Artiecle 142 The-board-of-directors—shall-not
dispose or agree to dispose fixed assets | dispese—or—agree—to—dispose—fixed—assets
without prior approval of the shareholders’ | sitheut—prier—approval-ofthe—sharehelders”
general meetings if the estimated value of | general-meetings—if—the—estimated—value—of
fixed assets proposed for disposal by the | fixed-assetspropesed-for-dispesal-by-the-board
board of directors, when aggregated with | ef-directors;—when—aggregated—with—value—of
value of fixed assets disposed of within four | fixed—assets—disposed—of—withinfour—menths
months before the proposed disposal, | before-theprepesed-dispesalexeeeds33%of
exceeds 33% of the fixed assets of the | thefixed-assets-of-the-Company-asset-outin
Company as set out in the latest balance | the—tatest—balanee—sheet—presented—at—the
sheet presented at the shareholders’ general | shareholdersgeneral-meeting:
meeting.
The “disposal of fixed assets” referred to in | this-articlereferto-the-transfer-ofinterestsin
this article refer to the transfer of interests | assets;—but—not—including—the—proviston—of
in assets, but not including the provision of | guarantees—with-fixed-assets:
guarantees with fixed assets. The validity of
transactions regarding the disposal of fixed | The—validity—of transactions—regarding—the
assets by the Company shall not be affected | dispesal-of-fixed-assets-by-the-Company-shall
due to the violation of the first paragraph of | notbe-affected-dueto-theviolation-of-the first
this article. paragraph-of-this-artiele:

To be deleted, with article numbers to be
adjusted accordingly
98. | Article 152 Meetings of the board of | Article 119 Meetings of the board of directors

include regular meetings and extraordinary
meetings. The board of directors shall hold at
least four regular meetings each year on a

An—extraordinary—beoard

quarterly basis.

- V-76 —




APPENDIX V

PROPOSED FURTHER AMENDMENTS TO

THE A SHARE ARTICLES OF ASSOCIATION

No.

Original Articles

Revised Articles

99.

(newly added)

Article 120 An
meeting may be requested by shareholders
holding more than one tenth of the total
number of shares carrying voting rights,

extraordinary board

more than one third of the directors or the

board of supervisors. The chairman of the
board of directors shall convene and chair

the board meeting within ten days after

receiving such request.

100.

Article 153 A written notice of board meetings
shall be served 14 days before the date of a
regular meeting and five days before the date
of an extraordinary meeting. The notice of a
board meeting shall specify:

(I) the date and venue of the meeting;
(I) the duration of the meeting;

(ITT) the reasons for holding the meeting and
the matters to be discussed;

(IV) the date of notice;

(V) the name, telephone number or other
contact information of the contact person.

Article 121 A written notice of board meetings
shall be served 14 days before the date of a
regular meeting and five days before the date
of an extraordinary meeting.

The
exempted at the discretion of the board of
directors. Any director and supervisor
present and who does not raise any

aforesaid notice period may be

objection to the absence of notice before or

at the beginning of the meeting shall be
deemed to have been served the notice of

the meeting.

Article 122 The notice of a board meeting
shall specify:

(I) the date and venue of the meeting;

(I) the duration of the meeting;

(IIT) the reasons for holding the meeting and
the matters to be discussed;

(IV) the date of notice;

(V) the name, telephone number or other
contact information of the contact person.

- V-77 -




APPENDIX V

PROPOSED FURTHER AMENDMENTS TO

THE A SHARE ARTICLES OF ASSOCIATION

No.

Original Articles

Revised Articles

101.

Article 154 The aforesaid notice period may
be exempted at the discretion of the board
of directors. Any director and supervisor
present and who does not raise any
objection to the absence of notice before or
at the beginning of the meeting shall be
deemed to have been served the notice of
the meeting.

To be deleted, with article numbers to be
adjusted accordingly

102.

Article 155 The quorum of a meeting of the
board of directors shall consist of more than
one half of all directors. A resolution of the
board of directors shall be passed by more
than half of all directors.

When voting on the resolutions of the board of
directors, each director shall have one vote.

When the numbers of votes for and against
are equal, the chairman of the board of
directors is entitled to a casting vote.

Article 123 The quorum of a meeting of the
board of directors shall consist of more than
one half of all directors. A resolution of the
board of directors shall be passed by more
than half of all directors.

When voting on the resolutions of the board of
directors, each director shall have one vote.

When-the-numbers-of-votesfor-and-againstare
I the-chai C thet Lot di .

103.

(newly added)

Article 124 In the event that a director has
a related-party relationship with the
enterprise involved in a matter to be

resolved by the board of directors or its
meetings, that shall neither
exercise his/her voting rights over the

director

resolution nor act as a proxy for other

directors. The quorum of such board
meeting shall consist of more than one half
of all unconnected directors. A resolution of
the board of directors shall be adopted by
more than half of all unconnected directors.
If the number of directors without related-

party relationships attending the board

meeting is fewer than three, the matter shall
be submitted to the shareholders’ general
meeting for deliberation.
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104.

Article 156 Meetings of the board of directors
may be held onsite, in the form of written
resolutions or other means agreed by all
directors. If a board meeting is to be held
onsite, telephone, video or other means can be
used to facilitate the participation of directors.
Directors participating in the meeting by any
of the aforesaid means shall be deemed as
attending the meeting.

If a major shareholder (for the purpose of this
section only, major shareholders refer to
shareholders who individually or jointly hold
more than 10% of total voting shares of the
Company) or a director has significant interest
in the matter to be considered which is
considered material by the board of directors,
the matter shall be dealt with by a physical
rather

board meeting than by written

resolution. Independent non-executive
directors who, and whose close associates (as
defined in the Hong Kong Stock Exchange
Listing Rules), have no material interest in the
transaction should be present at that board

meeting.

In the event that a director has a related-
party relationship with the enterprise
involved in a matter to be resolved by the
board of directors or its meetings, that
director shall neither exercise his/her voting
rights over the resolution nor act as a proxy
for other directors. The quorum of such
board meeting shall consist of more than
one half of all unconnected directors. A
resolution of the board of directors shall be
adopted by more than half of all
unconnected directors. If the number of
directors without related-party
relationships attending the board meeting is
fewer than three, the matter shall be
submitted to the shareholders’ general

meeting for deliberation.

Article 125 Meetings of the board of directors
may be held onsite, in the form of written
resolutions or other means agreed by all
directors. If a board meeting is to be held
onsite, telephone, video or other means can be
used to facilitate the participation of directors.
Directors participating in the meeting by the
aferesaid telephone, video or other means
shall be deemed as attending the meeting.

If a major shareholder (for the purpose of this
section only, major shareholders refer to
shareholders who individually or jointly hold
more than 10% of total voting shares of the
Company) or a director has significant interest
in the matter to be considered which is
considered material by the board of directors,
the matter shall be dealt with by a physical
rather

board meeting than by written

resolution. Independent non-executive
directors who, and whose close associates (as
defined in the Hong Kong Stock Exchange
Listing Rules), have no material interest in the
transaction should be present at that board

meeting.
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accountable to the board of directors and shall
have the following responsibilities:

(I) to manage the production and operation of
the Company, to implement the resolutions of
the board of directors, and to report to the
board of directors;

(II) to determine the annual business plan,
investment plan, financial budget and final
accounts of the Company for approval by the
board of directors, and to implement the
annual business plan, investment plan and
financial budget of the Companys;

(ITT) to convene and preside over the general
manager’s office meetings;

(IV) to determine the internal management
organization of the Company;

(V) to determine the general management
system of the Company;

No. | Original Articles Revised Articles

105. | Article 161 The directors shall be | Artiele+61The-directors—shall-beresponsible
responsible for the resolutions of the board | for-thereselutions-of-the-board-of-directors—H
of directors. If a resolution of the board of | a—reselution—ofthebeoard—ofdirectors—is—in
directors is in violation of any laws, | vielation—ef—any—laws;—administrative
administrative regulations, these articles of | regulations;—these—articles—ef—asseciation—or
association or resolutions of shareholders’ | reselutions-ofsharcholders™general-meetings;
general meetings, resulting in material | resultingin—material-Hossesfor-the-Company;
losses for the Company, the directors who | the-direetors—who—participate—inthe—veotingof
participate in the voting of such resolution | suchresolution-shall-beHiable-to-the Company
shall be liable to the Company for damages. | for-damages-—Hewever,if-a-directorisproved
However, if a director is proved to have | toe—have—expressed—histher—objection—to—such
expressed his/her objection to such | reselution,—and—the—objection—has—been
resolution, and the objection has been | recorded—in-the-minutes—ofthe-meeting—sueh
recorded in the minutes of the meeting, | directorshall-bereleasedfrom—suchliability:
such director shall be released from such
liability. To be deleted, with article numbers to be

adjusted accordingly
106. | Article 166 The general manager shall be | Article 134 The general manager shall be

accountable to the board of directors and shall
have the following responsibilities:

(I) to manage the production and operation of
the Company, to implement the resolutions of
the board of directors, and to report to the
board of directors;

(II) to determine the annual business plan,
investment plan, financial budget and final
accounts of the Company for approval by the
board of directors, and to implement the
annual business plan, investment plan and
financial budget of the Companys;

(IIT) to convene and preside over the general
manager’s office meetings;

(IV) to determine the internal management
organization of the Company;

(V) to determine the general management
system of the Company;
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(VI) to determine the rules and regulations of
the Company;

(VID) and

dismissal of members of senior management

to propose the appointment

of the Company by the board of directors;

(VII) to decide on the appointment and
dismissal of officers other than those required
to be appointed and dismissed by the board of
directors;

(IX) to propose to convene extraordinary
meetings of the board of directors;

(X) other responsibilities conferred by these
articles of association or the board of

directors.

The general manager may attend the meetings
of the board of directors, but has no voting

(VI) to determine the rules and regulations of

the Company;

(VID) and

dismissal of members of senior management

to propose the appointment

of the Company by the board of directors;

(VII) to decide on the appointment and
dismissal of officers other than those required
to be appointed and dismissed by the board of
directors;

(IX) to propose to convene extraordinary
meetings of the board of directors;

(X) other responsibilities conferred by these
articles of association or the board of

directors.

The general manager may attend the meetings

of the board of directors;—but-has—no—voting

reports are true and accurate.

rights at the meetings if he/she is not a director | rights-atthe-meetingsif-he/she-isnota-direetor
of the Company. of-the-Company-

107. | Article 170 The general manager shall | Artiele170-The-general-manager—shall-report
report the execution and implementation of | the-exeeution-and-implementation-of-matertal
material contracts of the Company, | eentracts-ofthe-Company,applicationoffunds
application of funds and unforeseeable | and—unforeseeable—major—events—of—the
major events of the Company upon the | Companyupon—therequest—of—the—board—of
request of the board of directors. The | direetors—The—general-manager—shal—ensure
general manager shall ensure that such | thatsuchreports—aretroe-and-aceurate:

To be deleted, with article numbers to be
adjusted accordingly
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108.

Article 173 A director or other members of the
senior management of the Company may also
act as the secretary to the board of directors of
the Company. An accountant of the accounting
firm engaged by the Company shall not act
concurrently as the secretary to the board of
directors.

Where the office of the secretary to the
board of directors of the Company is held
concurrently by a director and an act is
required to be done by a director and the
secretary to the board of directors of the
Company separately, such person who
holds the office of director and secretary to
the board of directors of the Company shall
not perform the act in such dual capacity.

Article 140 A director or other members of the
senior management of the Company may also
act as the secretary to the board of directors of
the Company. An accountant of the accounting
firm engaged by the Company shall not act
concurrently as the secretary to the board of
directors.

109.

CHAPTER 7 SUPERVISORY COMMITTEE
SECTION 1 SUPERVISORS

Article 176 Directors, the general manager
and senior management members shall not
serve concurrently as supervisors.

CHAPTER 7 SUPERVISORY COMMITTEE
SECTION 1 SUPERVISORS

Article 143 The provisions of these Articles
of  Association pertaining to  the
disqualification of individuals from serving
as directors shall equally apply to
supervisors. Directors, the general manager
and senior management members shall not
serve concurrently as supervisors.

110.

SECTION 2 SUPERVISORY COMMITTEE

Article 184 The Company shall have a
supervisory committee, which shall consist of
three supervisors, including two shareholder
representatives elected by a shareholder’s
general meeting and one employee
representative elected by the employees of the
Company.

The supervisory committee shall have a
chairman. The appointment and dismissal of
the chairman shall be approved by not less
than two-thirds of the members of the
supervisory committee.

The chairman of the supervisory committee
shall convene and preside over meetings of the
supervisory committee. If the chairman is
unable or fails to perform his/her duties, a
supervisor selected by not less than one half of
the supervisors shall convene and preside over
the meeting.

SECTION 2 SUPERVISORY COMMITTEE

Article 151 The Company shall have a
supervisory committee, which shall consist of
three supervisors, including two shareholder
representatives elected by a shareholder’s
general meeting and one employee
representative elected by the employees of the
Company.

The supervisory committee shall have a
chairman. The appointment and dismissal of
the chairman shall be approved by not less
than twe-third—shalf of the members of the
supervisory committee.

The chairman of the supervisory committee
shall convene and preside over meetings of the
supervisory committee. If the chairman is
unable or fails to perform his/her duties, a
supervisor selected by not less than one half of
the supervisors shall convene and preside over
the meeting.
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111.

Article 185 The supervisory committee shall
be accountable and report to the shareholders’
general and shall

meeting, perform the

following responsibilities:

(I) reviewing the regular reports of the
Company prepared by the board of directors
and submit its written opinions thereon;

(II) examining the financial matters of the
Company;

(IIT) supervising the performance of the

directors and senior management and
proposing the removal of directors or senior
management who violate the laws, regulations
or these articles of association or resolutions

of shareholders’ general meeting;

(IV) demanding remedial action of a director
or senior management member if the act of
such director or senior management member is

detrimental to the interest of the Company;

(V) proposing the holding of extraordinary
general meetings and, in the event that the
board of directors fails to convene and preside
over a general meeting in accordance with the
Company Law, to convene and preside over
such a meeting;

(VD) proposing motions to shareholders’
general meetings;

(VI) suing directors or senior management
members in accordance with the Company
Law;

Article 152 The supervisory committee shall
be accountable and report to the shareholders’
and

general meeting, shall perform the

following responsibilities:

(I) reviewing the regular reports of the
Company prepared by the board of directors
and submit its written opinions thereon;

(II) examining the financial matters of the
Company;

(IIT) supervising the performance of the

directors and senior management and
proposing the removal of directors or senior
management who violate the laws, regulations
or these articles of association or resolutions

of shareholders’ general meeting;

(IV) demanding remedial action of a director
or senior management member if the act of
such director or senior management member is

detrimental to the interest of the Company;

(V) proposing the holding of extraordinary
general meetings and, in the event that the
board of directors fails to convene and preside
over a general meeting in accordance with the
Company Law, to convene and preside over
such a meeting;

(VD) proposing motions to shareholders’
general meetings;

(VI) suing directors or senior management
members in accordance with the Company
Law;
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vote for each resolution of the supervisory
committee meeting.

Resolutions of the supervisory committee
shall be adopted by an affirmative vote of at
least two-thirds of the supervisors.

No. | Original Articles Revised Articles
(VIII) examining the financial reports, | (VHD—examining—the—finanetal—reports;
business reports, profit distribution plans | business—reperts;—profit-distribution-plans—and
and other financial information submitted | ether—finanetal —information—submitted—to
to shareholders’ general meetings by the | shareholders-general-meetings-by-the-board-of
board of directors and, if in doubt, | directors—and—ifin-doubt—engagingecertified
engaging certified accountants or auditors | aceeuntants—eor—auditors—to—review—sueh
to review such information on behalf of the | information—onbehalf-ofthe-Company;
Company;

(VIII) conducting an investigation and, if
(IX) conducting an investigation and, if | necessary, engaging professional
necessary, engaging professional | organizations, such as accounting firms and
organizations, such as accounting firms and | law firms at the cost of the Company, to assist
law firms at the cost of the Company, to assist | if irregularities in the operation of the
if irregularities in the operation of the | Company is found;
Company is found;

(IX) performing other duties in accordance
(X) performing other duties in accordance | with the laws, regulations and these articles of
with the laws, regulations and these articles of | association.
association.

112. | Article 187 The written notice of the regular | Article 154 The written notice of the regular
meetings and extraordinary meetings of the | meetings and extraordinary meetings of the
supervisory committee shall be delivered to all | supervisory committee shall be delivered to all
supervisors 10 and 5 days before the meetings, | supervisors 10 and 5 days before the meetings,
respectively. The notice shall specify: the | respectively. The—notice—shal—speeify:—the
date, venue and duration of the meeting, | date;—venue—and—duration—of—the—meeting;
reasons for holding the meeting and matters | reasons-for-holding-the-meeting-and-matters-to
to be discussed, date of notice, and the | be—discussed,—date—of notice—and—thename;
name, telephone number, or other | telephonenumberorotherinformationofthe
information of the contact person. contact-person-

The notice shall specify:
(I) the date, venue and duration of the
meeting;
(II) reasons for holding the meeting and
matters to be discussed;
(IIT) date of notice.

113. | Article 189 Each supervisor shall have one | Article 156 Each supervisor shall have one

vote for each resolution of the supervisory
committee meeting.

Resolutions of the supervisory committee
shall be adopted by an affirmative vote of at
leasttwo-thirds half of the supervisors.
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No. | Original Articles Revised Articles
114. | CHAPTER 8 QUALIFICATIONS AND | EHAPTER—S8—QUALIFICATIONS—AND
RESPONSIBILITIES OF DIRECTORS, | RESPONSIBILITHES—OF—DIRECTORS;
SUPERVISORS AND SENIOR | SHPERHSORS— AND—SENIOR
MANAGEMENT MANAGEMENT

Article 195 A person may not serve as a | Artiele—195—A—person—may—not—serve—as—a
director, supervisor, general manager or | director supervisor general-managerorsenior
senior management of the Company in any | management—of-theCompanyin—any—of-the
of the following circumstances: following-eireumstanees:

(I) a person who has no or restricted | h-apersen-who-hasno-errestricted-eapaeity
capacity for civil conduct; for-eivil-conduet:

(IT) a person who has committed an offense | (H)-a-person-who-has-committed-an-offense-of
of corruption, bribery, infringement of ton—bri —indfr 5
property, misappropriation of property or | misapprepriation—of-property-ordisruption—of
disruption of the socialism economic order | the—seecialism—economic—order—and—has—been
and has been punished because of | punished-beeause-of-committing-such-offense
committing such offense where less than | where—less—than—five—years—have—lapsed
five years have lapsed following the | fellewing—the——~completion——of—the
completion of the implementation of the | implementation-of-the-punishmentorwhoe-has
punishment; or who has been deprived of | been—deprived—efhisther—peliticalrightsfor
his/her political rights for committing an | committing—an—offense—whereless—than—five
offense where less than five years have | yearshavetapsedfolowingsuch-deprivation;

lapsed following such deprivation;

(IIT) a person who is a former director, | manager—or—manager—of —a—ecompany—or
factory manager or manager of a company | enterprise—which—has—entered—into—inselvent
or enterprise which has entered into | liquidation—and—is—personallytablefor—the
insolvent liquidation and is personally | inselveney—of—such—company—or—enterprise;
liable for the insolvency of such company or | swhere—ess—than—three—years—have—lapsed
enterprise, where less than three years have | folowing—the—date—ofthe—completion—ofthe

lapsed following the date of the completion | inselveney-andtiquidation-ofsuchcompany-or
of the insolvency and liquidation of such | enterprise;

company or enterprise;

(IV) a person who is a former legal | representative—of—a—company—or—enterprise
representative of a company or enterprise | which-had-tts-businessticenserevoked-orhad

which had its business license revoked or | beenordered-to-close-down-due-to-violationof

had been ordered to close down due to | thetaws—and-has—ineurred—personal-tability;

violation of the laws and has incurred | whereless-thanthree-yearshavelapsed-sinee
personal liability, where less than three | the—date—ef-therevocation—of—such—business

years have lapsed since the date of the | license:
revocation of such business license;
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(V) a person who has a relatively large | (Vapersenwho-hasarelativelylarge-ameount
amount of debt due and outstanding; of-debt-due-and-outstanding:
(VI) a person who is currently being | (V)—a—person—who—is—eurrently—being
prohibited from participating in the | prehibitedfromparticipatingintheseeurities
securities market by the China Securities | market—by—the—China—SeeuritiesRegulatory
Regulatory Commission and such barring | Cemmission—and-such-barringperiod-hasnet
period has not elapsed; elapsed:
(VII) a person who is under criminal | VD—a—person—who—is—under—eriminal
investigation or prosecution by a judicial | investigation—or—proseeution—by—a—judietal
organization for the violation of the | erganizationforthevielationoftheeriminal
criminal law, where such investigation or | law—where—such—investigation—orpresecution
prosecution has not yet concluded; has—not-yet-concladed;
(VIII) a non-natural person; SHb-anennataral-persen;
(IX) a person convicted of the | (BO-aperson—convicted-of-the—contravention
contravention of provisions of the relevant | ef—provisions—of—the—relevant—seecurities
securities regulations by the relevant | regulations—by—the—relevant—government
government  authority, where such | autherity,—where—such—ecenviction—invelves
conviction involves fraudulent or dishonest | frandwlentor-dishonestaectsandlessthanfive
acts, and less than five years have lapsed | years—have—lapsed—since—the—date—of—the
since the date of the conviction; convietion:
(X) other circumstances specified by laws | O-ethereireumstanees—speeified-bylaws-and
and regulations. regtlations:
If a director, supervisor, general manager | H—adirector;superviser,general-manager—or
or senior management is elected or | senior-managementis-elected-or-appointed-in
appointed in violation of this article, such | vielation—ef—this—article;—sueh—eleetion;
election, appointment or engagement shall | appeintment-or-engagement—shall-be—invalid:
be invalid. Any director, supervisor, general | Any-director,superviser,—general-manager—or
manager or senior management who is in | seniermanagement-who-isin—violation-ofthis
violation of this article during his/her | artiele-during-histhertenure-of-office-shall-be
tenure of office shall be removed from | removedfrom-histherposition:
his/her position.

To be deleted, with article numbers to be
adjusted accordingly

115. | Article 196 The validity of an act of a | Artiele 196 Thevalidity-ofanactof-adirector;
director, general manager or senior | general-manager—or—senior—management—on
management on behalf of the Company | behalf-of-the-Company—towards—a—benafide
towards a bona fide third party shall not be | third—party—shall—not—be—affected—by—any
affected by any irregularity in his/her | irregularity-in-histher-appeointmentelection-or
appointment, election or qualifications. qualifications:

To be deleted, with article numbers to be
adjusted accordingly
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116. | Article 197 In addition to the obligations | Artiele 197 In—addition—to—the—obligations
imposed by the laws, regulations or the | impesed-by-thetaws;regulationsorthelisting
listing rules of the stock exchanges on which | rules—of—the—stoek—exchanges—on—which—the
the shares of the Company are listed, each | shares-efthe-Company-arelisted;—each-ofthe
of the directors, supervisors, general | directors;—supervisors;—generalmanager—and
manager and senior management of the | seniormanagement-of-the-Company-shall-owe
Company shall owe each shareholder the | eachsharcholderthefolowingobligationsin
following obligations in the exercise of the | the—exereise—of —thefunctions—and—powers

functions and powers granted to him/her by | sranted-to-himtherby-the-Company:
the Company:

(I) not to cause the Company to exceed the | seepe-of-the-business-stipulated-in-its-business
scope of the business stipulated in its | Heenee;

business licence;

(IT) to act honestly in the best interests of | Company;
the Company;

(IITI) not to expropriate in any guise any | preperty—of-the—-Company,—including(butnet
property of the Company, including (but | Hmited—te)—any—oppertunities—that—are
not limited to) any opportunities that are | advantageous—to-the-Company:

advantageous to the Company;

(IV) not to deprive shareholders of their | individual-rights—erinterests,—ineluding—(but
individual rights or interests, including (but | rot-tHmited—to)-distribution—rights—and-—veting
not limited to) distribution rights and | rights;unless-purseantto-arestructaring-of-the
voting rights, unless pursuant to a | Cempany—submitted—to—the—sharehelders”

restructuring of the Company submitted to | general-meeting—for—approvalin—accordanece
the shareholders’ general meeting for | with-theseartielesof-assoetation:

approval in accordance with these articles
of association. To be deleted, with article numbers to be
adjusted accordingly

117. | Article 198 Directors, supervisors, general | Article—198—Directors;—supervisors;—general
manager and senior management of the | manager—and—senior—management—of—the
Company are obliged, in the exercise of | Companyare-obliged;inthe-exercise-of-their
their rights or discharge of their | rights—or—discharge—of—their—obligations;—to
obligations, to perform their acts with care, | perform—their—aets—with—eare;—diligence—and

diligence and skill that a reasonably | skil-that-a—reasenablyprudentperson—would
prudent person would exercise in similar | exereise-in-similar-eireumstanees:

circumstances.

To be deleted, with article numbers to be
adjusted accordingly
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118. | Article 199 Each of the directors, | Article 199-Each-ofthe-directors;supervisers;
supervisors, general manager and senior | general-manager—and-sentor—management—of
management of the Company shall carry | the-Companyshall-earry-outhistherduties—in
out his/her duties in accordance with the | aceerdance—with—the—prineiples—offiduetary
principles of fiduciary duty and shall not | duty—and—shall-net—puthimselftherself4n—a
put himself/herself in a position that may | pesitien—that—may—give—rise—to—confliet—of
give rise to conflict of interest. This | interest—This—prineiple—ineludes—(but—mnot
principle includes (but not limited to) the | limited-te)thefollowingobligations:

following obligations:

I ] L inthe_besti -
(I) to act honestly in the best interests of the | Company;
Company;

I e hish hin

(IT) to exercise his/her powers within the | seope-of-histherfunetions-and-powers-and-not
scope of his/her functions and powers and | te-act-beyond-such-powers:

not to act beyond such powers;

(IITI) to exercise the discretion vested in | himther—personally—and—not—to—alow
him/her personally and not to allow | himself/hersef—to—aet—ander—the—control—of
himself/herself to act under the control of | anether—person—and;—unless—and-to—the—extent
another person and, unless and to the extent | permitted-by-thetaws;regulations—orwith-the
permitted by the laws, regulations or with | infermed-eonsent-of-the-shareholdersgeneral

the informed consent of the shareholders’ | meeting;notto-delegate-the-exereise-ofhisther
general meeting, not to delegate the exercise | diseretion—to-others:

of his/her discretion to others;

(IV) to treat shareholders of the same class | equally-and-to-treat-shareholders—of-different
equally and to treat shareholders of | elassesfairly;

different classes fairly;

(V) unless otherwise stipulated by these | artieles—ef—association—or—with—the—informed

articles of association or with the informed | eensent-ef-thesharcholders’general-meeting;
consent of the shareholders’ general | notte—enter-inte—anycontract—transaction—or
meeting, not to enter into any contract, | arrangement-with-the Company;

transaction or arrangement with the

Company; (VH—without the —informedconsent—of the

(VI) without the informed consent of the | preperty—of—theCompany—for—histher—own
shareholders’ general meeting, not to use | benefit-by-any-means:
any property of the Company for his/her

own benefit by any means; AHnet-te-exploit-histherpesttion—to-aceept

(VII) not to exploit his/her position to | anypreperty-of-the-Company by any means;
accept bribes or other illegal income or | inchading—(but—nottimited—to)—oppertanities
expropriate any property of the Company | advantageous—to-the-Company;

by any means, including (but not limited to)
opportunities  advantageous to the | VHD—without—the—informed—<consent—of—the
Company; shareholders™general-meeting,notto—aeceept

(VIII) without the informed consent of the | transactions—of-the-Company;

shareholders’ general meeting, not to accept
commissions in connection with the
transactions of the Company;
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(IX) to abide by these articles of
association, perform  his/her  duties
faithfully, protect the interests of the

Company, and not to exploit his/her
position and power in the Company to
advance his/her own personal interests;

(X) without the informed consent of the
shareholders’ general meeting, not to
compete with the Company in any form;

(XI) not to misappropriate funds of the
Company, not to open accounts in his/her
own name or other names for the deposit of
the assets or funds of the Company, not to
lend the funds of the Company to others
without the consent of the shareholders’
general meeting or the board of directors in
violation of these articles of association and
not to use the properties of the Company as
security for a shareholder of the Company
or other individual(s);

(XII) without the informed consent of the
shareholders’ general meeting, not to
disclose any confidential information
relating to the Company acquired during
his/her tenure of office and not to use such
information other than in furtherance of
the interests of the Company, save that
disclosure of such information to the court
or other governmental authorities is
permitted if it is:

1. provided by the laws;
2. required in the public interest;

3. required in the interests of such director,
supervisor, general manager or senior
management.

Any gain arising from the breach of this
article by the personnel mentioned in this
article shall belong to the Company. Such
personnel shall be liable for compensation
for any loss of the Company arising
therefrom.

To be deleted, with article numbers to be
adjusted accordingly
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119. | Article 200 Each director, supervisor, | Article200-Each-director; superviser;general
general manager or senior management of | manager—or—senior—management—of—the
the Company shall not cause the following | Cempany—shal—not—ecause—the—fellowing
persons or institutions (the ‘“related St “ >
persons”) to do what such director, | te—de—whatsuch-director, superviser,—general
supervisor, general manager or senior | manager-orSenior-managementis—prohibited
management is prohibited from doing: from-doing:
(I) the spouse or minor children of such | (h—the—spouse—or—minor—children—of—such
director, supervisor, general manager or | director supervisor generalmanagerorsenior
senior management of the Company; management-of-the Company;
(II) a trustee of such director, supervisor, | H)—a—trustee—of—such—director,—supervisor;
general manager or senior management of | general-manager-orSentor-management-of-the
the Company or any person referred to in | Company—or—anyperson—referred—to—in—sub-
sub-paragraph (I); paragraph—h;
(IIT) a partner of such director, supervisor, | (HH—a—partner—of—such—direetor,—supervisor;
general manager or senior management of | general-manager-or-senior-management-of-the
the Company or any person referred to in | Company—or—anyperson—referred—to—in—sub-
sub-paragraph (I) and (II) above; paragraph-D-and-h-abeve:
(IV) a company in which such director, | (V)—a—ecompany—in—which—suech—direetor;
supervisor, general manager or senior | superviser—general—manager—or—senior
management, individually, or jointly with | managementindividually,orjointly-with-any
any persons referred to in sub-paragraph | persens—referred—to—in—sub-paragraph—(h;—hH
(I), (II) and (IIT) above or other directors, | and-Hb-abeve-or-otherdirectors;-supervisers;
supervisors, general manager and senior | general-managerand-sentormanagement;have
management, have de facto control; and de—faeto-eontrok:—and
(V) the directors, supervisors, general | OV)—the—directors;—supervisers,—general
manager and senior management of a | manager—and—senior —management—of—a
company being controlled as referred to in | eompany—being—controled—as—referred—to—in
sub-paragraph (IV). sub-paragraph-HVo-

To be deleted, with article numbers to be
adjusted accordingly
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120. | Article 201 The fiduciary duties of the | Artiele—204—The—fidueciary—duties—ef—the
directors, supervisors, general manager and | direetors;—supervisors,—general-manager—and
senior management of the Company do not | senier—management—of-—the—Company—do—net
necessarily cease upon termination of their | neeessarty—eease—upon—termination—of—their
respective  terms of office.  Their | respeetive——terms——eof—offiece—Their
confidentiality obligations in relation to the | eenfidentiality—-obligations—in—relation—to—the
trade secrets of the Company shall survive | trade-seerets-of-the-Company-shall-survive-the
the termination of their terms of office. | termination—of—theirterms—of—office—Other
Other obligations may continue for such | ebligations—maycontinuefor—suchperiod—as
period as fairness may require depending | fairness—mayrequire—depending—on—the—time
on the time lapse between the occurrence of | fapse—between—the—occurrence—of—the—event
the event concerned and the termination of | eencerned-and-the—termination—oftheirterms
their terms of office, and the circumstances | ef—office,—and—the—eircumstances—and
and conditions under which their | eenditions—under—which—their—relationships
relationships with the Company are | with-the Companyareterminated:
terminated.
To be deleted, with article numbers to be
adjusted accordingly
121. | Article 202 Save for the circumstances | Artiele—202—Save—for—the—eireumstanees
prescribed in article 57 of these articles of | preseribed—in—article 57—ofthese—artieles—of
association, a director, supervisor, general tation, i : 1SOT,
manager and senior management of the | manager—and—senior—management—of—the
Company may be relieved of liability for a | Coempany—may—berelieved—ofliability for—a
specific breach of his/her duty with the | speeifie —breach—ef—histher—duty—with—the
informed consent of the shareholders’ | infermed-consent-oftheshareholders’general
general meeting. meeting:
To be deleted, with article numbers to be
adjusted accordingly
122. | Article 203 Where a director, supervisor, | Article—203—Where—a—director,—suapervisor;
general manager, or senior management of | general-manager-orsentormanagement-of-the
the Company is in any way, directly or | Cempany-isinany-way,directly-orindireetly;
indirectly, materially interested in an | materially —interested—in—an—exeeuted—or
executed or proposed contract, transaction | propesed-contracttransaction-or-arrangement
or arrangement with the Company (other | sith—the—Company (other—than—the—serviee
than the service contract of such director, | eontract-of-such-director;—supervisor,—general
supervisor, general manager or senior | manager—or—senior—management—with—the
management with the Company), he/she | Company);hefsheshal-deelare-thenatare-and
shall declare the nature and extent of | extent—ef—histher—interests—to—the—board—of
his/her interests to the board of directors at | directors-attheearliestopportunity, regardless
the earliest opportunity, regardless of | ef-whether-ornot-such-matters—are—generally
whether or not such matters are generally | subjeet—to—the—approval—of —the—board—of
subject to the approval of the board of | direetors:
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Save for the exceptions as provided in the
Hong Kong Listing Rules or as permitted by
the Hong Kong Stock Exchange, a director
shall abstain from voting on any board
resolution approving any contract or
arrangement or any other proposal in
which he/she or any of his/her close
associates (as defined in the Hong Kong
Listing Rules) has a material interest and
shall not be counted in the quorum present
at the board meeting.

Unless the interested director, supervisor,
general manager or senior management of
the Company discloses his/her interests to
the board of directors in accordance with
the preceding paragraph of this article and
the relevant matters are approved by the
board of directors at a meeting in which
such director, supervisor, general manager
or senior management of the Company is
not counted in the quorum and abstains
from voting, the Company shall have the
right to rescind such contract, transaction
or arrangement except where the other
party is a bona fide party acting without
knowledge of the breach of duty by the
interested director,

supervisor, general

manager and senior management.

A director, supervisor, general manager or
senior management of the Company is
deemed to be interested in a contract,
transaction or arrangement in which
his/her related person is interested.

To be deleted, with article numbers to be
adjusted accordingly
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123. | Article 204 If a director, supervisor, general | Asrtiele—2041—a—director;superviser,—general
manager or senior management of the | manager—or—senior —management—of—the
Company gives to the board of directors a | Company—gives—to—the—board—ofdirectors—
notice in writing before the Company first | notice—in—writing—before—the Company—first
considers entering into a contract, | eensiders-entering-inte-a—contracttransaction
transaction or arrangement, stating that, by | erarrangement—statingthat; by reason-of-the
reason of the facts specified in the notice, | facts—speeified—in—the—netice;—he/she—is
he/she is interested in such contract, | interested—n—such—econtract—transaction—or
transaction or arrangement which may | arrangement-which-maysubsequently be-made
subsequently be made by the Company, | by-the-Company,suchnotice-shall-be-deemed
such notice shall be deemed for the purpose | forthepurpoese-of-theprecedingarticleto-bea
of the preceding article to be a sufficient | sufficient—declaration—ofhisther—interests;—te
declaration of his/her interests, to the extent | the-extent-as—stated-in-suchnotice:
as stated in such notice.

To be deleted, with article numbers to be
adjusted accordingly

124. | Article 205 The Company shall not in any | Article—205The—Company—shall-not—in—any
manner pay taxes for its directors, | mannerpay-taxesforitsdirectors; Supervisers;
supervisors, general manager or senior | general-manager-orsenter-management:

To be deleted, with article numbers to be
adjusted accordingly
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125. | Article 206 The Company shall not directly | Artiele206-The-Company-shallnot-directly-or
or indirectly provide a loan to, nor provide | indirectlyprovide-atean—te;norprevide—any
any guarantee in connection with a loan to | guarantee—in—econnection—with—a—loan—te
directors, supervisors, general manager or | direetors;,—supervisers;—general—manager—or
senior management of the Company or of | senior-management-of-the-Company—or-of-its
its controlling shareholders or any of their | contrelling—shareholders—or—any—of—their
respective related persons. respeetiverelated-persens:

However, the following circumstances are | Howeverthefolowingeireamstaneesarenot
not subject to the above requirement: subject-to-the-above-requirement:

(I) provision of a loan or a guarantee by the | (h-proviston—of-aloan-eraguaranteeby—the
Company to its subsidiaries; Company-to-its—subsidiaries;

(IT) provision of a loan, a guarantee or any | (h—previsten—ef-atean—a—gaarantee—or—any
other funds by the Company to any of its | etherfunds—by—the Company—to—any—of—its
directors, supervisors, general manager or | directors;—supervisors,—general—manager—or
senior management to finance the | seniormanagementtofinance-the-expenditure
expenditure incurred or to be incurred by | ineurred-orto-be-incurred-by himtherforthe
him/her for the purposes of the Company or | purpeses-of-the-Company-orfor-the-purpese-of
for the purpose of enabling him/her to | enablinghimther—to—perform—histher—duties
perform his/her duties properly, in | preperly,—in—aceordance—with—the—serviee

accordance with the service contract | econtractapproved-by-the-shareholders—general
approved by the shareholders’ general | meeting;and

meeting; and

(III) provision of a loan or a guarantee by | Company—to—any—of—the—relevant—direetors;
the Company to any of the relevant | supervisors;—general—manager—or—senior
directors, supervisors, general manager or | management-or-theirrespeetive—assectates—on
senior management or their respective | normal-commereialterms,provided—that—the
associates on normal commercial terms, | rormal-business—eoverage-of-the-Company—is

provided that the normal business coverage | extended—to—the—proviston—ofJoans—andloan
of the Company is extended to the provision | guarantees:

of loans and loan guarantees.
To be deleted, with article numbers to be
adjusted accordingly
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126. | Article 207 A loan made by the Company in | Artiele 207-AJoan—made-by-the-Company—in
breach of the preceding article shall be | breach—oef—the—preceding—article—shall—be
immediately repayable by the recipient of | immediatelyrepayable-by-therecipient-of-the
the loan regardless of the terms of the loan. | lean—+regardless—of-theterms-of-theloan:
To be deleted, with article numbers to be
adjusted accordingly
127. | Article 208 A guarantee provided by the | Article—208—A—guarantee—provided—by—the
Company in breach of the first paragraph | Company—in-breach-ofthefirst-paragraph—of
of article 198 shall be unenforceable against | article 198—shall-beunenforceableagainst-the
the Company, unless: Company,—unless:
(I) a loan has been advanced to a related | (h—a—Jean—has—been—advanced—to—a—related
person of any of the directors, supervisors, | persen—of—any—ofthe—directors,—supervisers;
general manager and senior management of | general-manager—and-sentor—management—of
the Company or its controlling | the-Company-or-its—eontroling—shareholders;
shareholders, where the lender was not | where—thelender—was—not—aware—of —the
aware of the situation when the loan was | sitwation—whenthetoan—was—made;
made;
H—the—eoHateral provided-by—theCompany
(II) the collateral provided by the Company | has-beentawfully-disposed-of-by-thelenderto
has been lawfully disposed of by the lender | abenafidepurchaser:
to a bona fide purchaser.
To be deleted, with article numbers to be
adjusted accordingly
128. | Article 209 For the purposes of the | Artiele209-Forthepurpeses-of-the-preceding
preceding article, a guarantee includes an | artiele-a-guarantee-includesanundertakingor
undertaking or provision of property by a | previstenr—ef—property—by—a—guarantor—to
guarantor to guarantee the performance of | gnarantee—the—performance—of-obligations—by
obligations by the obligor. the-obligor:

To be deleted, with article numbers to be
adjusted accordingly
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129. | Article 210 In addition to any rights and | Artiele210In—addition—to—any—rights—and
remedies provided by the laws and | remedies—provided—by—the—laws—and
regulations, where a director, supervisor, 1ORS; i - SOt
general manager or senior management of | general-manager-or-sentor-management-of-the
the Company is in breach of his/her duties | Companyisin-breach-of-histherdutiesto-the
to the Company, the Company has a right | Company,—the Companyhas—aright-te:
to:
(I) claim damages from the director, | supervisor,—general—manager—or—Senior
supervisor, general manager or senior | management—for—thelosses—suffered—by—the
management for the losses suffered by the | Cempany-as-aresult-ofsuch-breach;
Company as a result of such breach;
Hreseind-any-contract-ortransactionentered
(II) rescind any contract or transaction | inte—by—the—Company—with—the—relevant
entered into by the Company with the | directorsupervisorgeneralmanagerorsenior
relevant director, supervisor, general | management—and-any-contract-or-transaction
manager or senior management, and any | entered—into—by—the—Company—with—a—third
contract or transaction entered into by the | party,-wheresueh-third-party knows-or-shoeuld
Company with a third party, where such | have—known—that—such—director,—supervisor;
third party knows or should have known | general-manager—or—the—sentor—management
that such director, supervisor, general | acting—on—behalf—of the Company—was—in
manager or the senior management acting | breach-of-histherobligationsto-the Company;
on behalf of the Company was in breach of
his/her obligations to the Company; Hb—requiretherelevant-direetor; supervisor;
general-manager—or—sentor—management—to
(IIT) require the relevant director, | surrenderthe-gains-derived-fromthe-breach-of
supervisor, general manager or senior | histher-duties:
management to surrender the gains derived
from the breach of his/her duties; HH—reecover—any—funds—reecetved—by—sueh
(IV) recover any funds received by such | senior—management—which—shouldhavebeen
director, supervisor, general manager or the | etherwisereeeived-by the Company,including
senior management which should have been | (butnotlimited-to)commissions:
otherwise received by the Company,
including (but not limited to) commissions; | &V)-demand-payment-of-the-interestearned-or
hiel ] ] e hdi :
(V) demand payment of the interest earned | supervisor,—general—manager—or—the—senior
or which may have been earned by such | management—on—the—funds—that—should—have
director, supervisor, general manager or the | beenpaid-to-the Company-

To be deleted, with article numbers to be
adjusted accordingly
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130. | Article 211 The Company shall enter into a | Artiele2H—The—Company—shall-enter—inte—=a
contract in writing in relation to | eontractin-writinginrelationtoremuneration
remuneration with each of the directors and | with-each-of-the-directors—and-—supervisors—of
supervisors of the Company, which shall | the—Cempany,—which—shall—eobtain—prior

obtain prior approval of the shareholders’ | appreval-efthesharcholders’general- meeting:
general meeting. The remuneration | The—remuneration—referred—to—above—shall

referred to above shall include: Frehades

(I) emoluments for acting as a director, | (h—emoluments—for—acting—as—a—direetor;
supervisor or senior management of the | superviser—or—senior—management—of—the
Company; Compaiy;

(II) emoluments for acting as a director, | H)—emoluments—for—acting—as—a—director;
supervisor or senior management of any | supervisor—er—senior—management—of—any
subsidiary of the Companys; stbstidiary-of-the Companys

(IIT) emoluments in respect of the provision | (Hb-emoluments-inrespect-of-theprovision-of
of other services in connection with the | ether——services—in——connection—with—the

management of the Company and its | management—of—the —Company—and—its
subsidiaries; and st —d

(IV) compensation to a director or | V)compensationto-a-director-or-supervisor
supervisor for the loss of office or | foertheloss-ofoffice-orretirementfromoffice:

retirement from office.

Except under a contract mentioned above, | preceedings—maybe-brought-by-a-direetoreor

no proceedings may be brought by a | supervisor—for—the—elaim—of—any—of—the
director or supervisor for the claim of any | aferesaid-benefits:

of the aforesaid benefits.
To be deleted, with article numbers to be

adjusted accordingly
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131.

Article 212 The contract for emoluments
entered into between the Company and its
directors or supervisors shall provide that
in the event of a takeover of the Company,
the directors and of the
shall, subject to the prior
of the shareholders’
have the
compensation or other payment for loss of

supervisors
Company
approval general

meeting, right to receive
office or retirement. A takeover of the
Company as referred to above means one of

the following:

(I) a general offer made by any person to all
shareholders;

(IT) a general offer made by any person to
enable the offeror to become a controlling
shareholder within the meaning set out in
article 58 herein.

If the relevant director or supervisor does
not comply with this article, any sum so
received by him/her shall belong to those
persons who have sold their shares as a
result of their acceptance of the offer
mentioned above. The expenses incurred in
distributing such sum on a pro rata basis
shall be borne by the relevant director or
supervisor and shall not be paid out of that
sum.

To be deleted, with article numbers to be
adjusted accordingly
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132. | Article 213 The Company shall enter into a | Artiele213-TheCompany—shall-enter—inte—=a
contract in writing with each director, | eentract—in—writing—with—each—director;
supervisor, general manager and senior | supervisor—general —manager—and—senior
management and such contract shall at | managementandsach—econtract—shallatleast
least include, inter alia, the following | ineludeinteralia,the foellowingprovisions:

provisions:

(I) The directors, supervisors, general | manager—and—senier—management—of—the
manager and senior management of the | Company—shall—undertake—that—he/she—shall
Company shall undertake that he/she shall | ebserve—and-—comply—with-the-Company Law;
observe and comply with the Company | the—SpeeialRegulations;,—these—articles—of
Law, the Special Regulations, these articles | asseeiation;—the —Codes—on—Takeovers—and
of association, the Codes on Takeovers and | Mergers—and—Share—Buy-back;—and—other
Mergers and Share Buy-back, and other | regulations—formulated—by—the—HongKong
regulations formulated by the Hong Kong | Steek—Exechange;—and—shall—agree—that—the
Stock Exchange, and shall agree that the | Company—shall-be—entitled—to—the—remedies
Company shall be entitled to the remedies | provided—in—these—articles—of-association—-and

provided in these articles of association and | thatneitherthe-contract-northeir-officemay
that neither the contract nor their office | be-transferred:

may be transferred;

(II) The directors, supervisors, general | manager—and—senier—management—of—the
manager and senior management of the | Company—shall—undertake—that—they—shall
Company shall undertake that they shall | ebserve—and—perform—their—duties—to—the
observe and perform their duties to the | sharchelders—as—stipulated—inthese—artieles—of

shareholders as stipulated in these articles | asseeiation:
of association;

(IIT) The clauses relating to arbitration | these—artieles—of—assectation—and—the—Heng

under these articles of association and the | KengListing Rules:
Hong Kong Listing Rules.

To be deleted, with article numbers to be
adjusted accordingly

~V-99 —



APPENDIX V

PROPOSED FURTHER AMENDMENTS TO

THE A SHARE ARTICLES OF ASSOCIATION

authorities.

No. | Original Articles Revised Articles

133. | Article 215 The fiscal year of the Company | Article 163 The fiscal year of the Company
shall coincide with the calendar year, i.e., | shall coincide with the calendar year, i.e.,
from January 1 to December 31 on the | from January 1 to December 31 on the
Gregorian calendar. The Company shall | Gregorian calendar.—Fhe—Company—shalt
prepare an annual financial accounting report | prepare-an-annual-financial-accountingreport
within 120 days from the end of each fiscal | within120-days—{romthe-end-of-eachfiseal
year. year- The Company is obligated to prepare

annual and interim reports in a timely
The financial accounting report shall be | manner starting from the conclusion of
prepared in accordance with the applicable | each first half of the fiscal year in
laws and regulations. accordance with applicable  laws,

regulations, and the regulatory

requirements of the place where the shares

of the Company are listed.

The_fi il . RTEE

L ’ il Licabl

taws-and-regulations:

134. | Article 216 The board of directors of the | Article216—Theboard—ofdirectors—of—the
Company shall place before the | Companyshal-placebefore—thesharcholders
shareholders at every annual general | ateveryannual-general-meetingsuchfinanetal
meeting such financial reports prepared by | repertsprepared-bythe-Company-asrequired
the Company as required by the laws, | by—the—laws,—regulations—or—direetives
regulations or directives promulgated by | premulgated—by—theJoecalgovernments—and
the local governments and competent | eompetent-authorities:

To be deleted, with article numbers to be
adjusted accordingly
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135. | Article 217 The financial reports of the | Artiele—2+7—The—finanetal—reports—of—the
Company shall be made available for | Company——shall—be—made—available—for
inspection by shareholders 20 days before | inspeectionby-shareholders20-days-before-the
the date of annual general meeting. Each | date—ef—annual—general —meeting—Eaeh
shareholder of the Company shall be | sharcholder-of-the-Companyshall-be-entitled
entitled to obtain a copy of the financial | to—obtain—a—copy—of—the—finaneial+reports
reports referred to in this Chapter. referred-to-inthisChapter:

Unless otherwise provided in the laws, | Unless—etherwise—provided—in—the—laws;
regulations and the listing rules of the place | regulations—and—thelistingrules—oftheplace
where the shares of the Company are listed | shere-theshares-of-the Company-aretisted-as
as well as these articles of association, a | wel-as-these-artieles-of-asseciationa—ecopy-of
copy of the aforesaid financial reports or | the-aferesaid-financtal-reports-or-thereportsof
the reports of directors together with the | directors—together—with—the—balance—sheet
balance sheet (including all documents | ¢reluding—al-documentsrequired-bylaws—te
required by laws to be annexed thereto) and | be—annexed—thereto)—and—statement—of—profit
statement of profit and loss and statement | and—tess—and——statement—of —income,—or—4
of income, or a summary of financial | summary-effinancial reportsshallatdeast 2+
reports shall, at least 21 days before the | days—before—the—annual-general-meeting;—be
annual general meeting, be delivered or | delivered-or-dispatched-byprepaid-postto-the
dispatched by prepaid post to the address of | address—of—the—helders—ef—everseas—listed
the holders of overseas listed foreign shares | fereign—shares—as—registeredintheregister-of
as registered in the register of members. | members—Subjeetto-thelaws—regulations—or
Subject to the laws, regulations or listing | listingrules—of-theplace—where-the-shares-of
rules of the place where the shares of the | the Company—aretisted;—therepoerts—may—alse
Company are listed, the reports may also be | be—given—by—way—ofpublic—announcement

given by way of public announcement | Grneluding—publishing—on—the—website—ofthe
(including publishing on the website of the | Company)-

Company).

Subject to the laws and regulations, the | Company—shall-alse—issue—the—notice—of—the
Company shall also issue the notice of the | shareholders’general-meeting—to—the—-holders
shareholders’ general meeting to the | efH—shares—via—tts—website;,—the—website
holders of H shares via its website, the | designated—by—the—Hong—Keng—Stock
website designated by the Hong Kong Stock | Exchange;-or-any-othermethod-as-permitted-in
Exchange, or any other method as | the—Hong—Kong—TListing—Rules—and—these
permitted in the Hong Kong Listing Rules | artieles—ef-assectation;—instead-of-dispatehing

and these articles of association, instead of | suchneticeto-holdersof H-shares-by-hand-or
dispatching such notice to holders of H | prepaid-pest:

shares by hand or prepaid post.
To be deleted, with article numbers to be
adjusted accordingly
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136. | Article 218 The financial statements of the | Artiele—248—Thefinaneialstatements—ef—the
Company shall, in addition to being | Companyshall,in-additionteo-beingprepared
prepared in accordance with the accounting | in—-accordance—with-—the—accounting—standards
standards and regulations of China, be | and—regulations—of—China,—be—prepared—in
prepared in accordance with either the | accordance—with—either —the —international

international accounting standards, or that | aceounting—standards;,—or—that—of—the—place
of the place outside China where the shares | eutside—China—where—the—shares—of—the

of the Company are listed. If there is any | Company—aretisted—Ithereis—any—material
material difference between the financial | difference—between—the—finaneialstatements
statements prepared in accordance with | prepared-in-accordance-with-these-two-sets-of
these two sets of accounting standards, such | accountingstandards;such-differenee-shall-be
difference shall be stated in the notes to the | stated-inthe-netesto-thefinanetal statements:
financial statements. When the Company is | When-the-Company-is-to-distributeits—profits
to distribute its profits after tax in respect | aftertax—in—respeet—ofsuchfiseal-year—itis
of such fiscal year, it is required to | required—te—distribute-the—dividends—based-on
distribute the dividends based on the lower | thedower-of-the-distributable-profits-after-tax
of the distributable profits after tax of the | efthe Company—as—determined—under—these
Company, as determined under these two | twe-sets-of-accountingstandards:

sets of accounting standards.

To be deleted, with article numbers to be
adjusted accordingly

137. | Article 219 Any interim results or financial | Artiele 219-Any—interim—results—orfinaneial
information published or disclosed by the | infermation—published—or—diselosed—by—the
Company shall be prepared in accordance | Companyshall-bepreparedinaceordance-with
with the accounting standards and | the—accounting—standards—andregulations—of
regulations of China, and also in | China;—and-alse-inaccordance—with-eitherthe
accordance with either the international | international-aceounting—standards—or—that-of
accounting standards or that of the place | the—place—outside—China—where—theshares—of
outside China where the shares of the | the-Cempanyareldisted:

Company are listed.

To be deleted, with article numbers to be
adjusted accordingly

138. | Article 220 The Company shall engage a | Article220—The—Company—shallengage—a
qualified accounting firm to conduct an | qualified-accountingfirmto-conductan-annual
annual audit in accordance with the | audit—in—accordance—with—the—acecounting
accounting standards of China and an audit | standards-ef-Chinaand-an-auditreportshall-be

report shall be published within four | published-withinfour-menths—afterthe-end-of
months after the end of each fiscal year. each-fiseal-year:

To be deleted, with article numbers to be
adjusted accordingly
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139. | Article 221 The Company shall publish at | Artiele221—The—Company—shall—publish—at
least two financial reports every fiscal year, | least-twofinancialreports—everyfisealyear;
including the interim financial report, to be | including—the—interimfinanecialreport—to—be
published within 60 days after the end of | published-within-60-days-afterthe-end-of-the
the first six months of each fiscal year, and | first-six—menths—of-cachfiseal-year,and-the
the annual financial report, to be published | annual-finaneial-report;to-be-published-within
within 120 days after the end of each fiscal | 120-days-afterthe-end-of-eachfiseal-year:
year.
To be deleted, with article numbers to be
adjusted accordingly
140. | Article 224 The reserve of the Company shall | Article 166 The reserve of the Company shall

be applied for making up for losses of the
Company, expansion of the production and
operation of the Company or capitalization,
except that capital reserve shall not be applied
for making up losses of the Company.

The balance of the statutory reserve after
capitalization shall not fall below 25% of the
registered capital of the Company prior to the
capitalization.

Capital reserve shall include the followings:

(I) premium received when shares are
issued at a premium to their par value;

(1)
competent financial regulatory authority

other income required by any

under the State Council to be appropriated
to the capital reserves.

be applied for making up for losses of the
Company, expansion of the production and
operation of the Company or capitalization,
except that capital reserve shall not be applied
for making up losses of the Company.

The balance of the statutory reserve after
capitalization shall not fall below 25% of the
registered capital of the Company prior to the
capitalization.

o . o towings:
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141. | Article 226 After making up the losses of | Artiele226-Aftermakingup-thelosses—of-the
the preceding year, the Company shall | preceding—yearthe-Companyshall-distribute
distribute its after-tax profit in the | itsafter-tax—profitin-the followingorder:
following order:
I b ] :
(I) contribution to the statutory reserve;
I b hedi . :
(IT) contribution to the discretionary | subjeet—to—the—approval-of-the—shareholders™
reserve, subject to the approval of the | general-meeting:
shareholders’ general meeting;
(IIT) payment of dividends to shareholders, | subjeet—to—the—appreval-of—the—shareholders™
subject to the approval of the shareholders’ | general-meeting:
general meeting.
To be deleted, with article numbers to be
adjusted accordingly
142. | Article 228 The Company shall appoint | Article 169 The Company shall appoint

receiving agents on behalf of the holders of
overseas listed foreign shares. The receiving
agents shall receive on behalf of such
shareholders the dividends declared and all
other payments payable by the Company in
respect of their overseas listed foreign shares

and make payment to such shareholders.

The appointment of receiving agents by the
Company shall be in compliance with the laws
or the rules of the stock exchange of the place
where it is listed.

The receiving agents appointed for the
holders of overseas listed foreign shares in
Hong Kong shall be a company registered
as a trust company under the Trustee
Ordinance of Hong Kong.

receiving agents on behalf of the holders of
overseas listed foreign shares. The receiving
agents shall receive on behalf of such
shareholders the dividends declared and all
other payments payable by the Company in
respect of their overseas listed foreign shares
and make payment to such shareholders.

The appointment of receiving agents by the
Company shall be in compliance with the laws
or the rules of the stock exchange of the place
where it is listed.
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143.

SECTION 3 ENGAGEMENT OF
ACCOUNTING FIRMS

Article 231 The Company shall engage an
independent accounting firm in accordance
with the Securities Law of the People’s
Republic of China and other laws and
regulations to audit its financial statements,
verify its net assets and provide consultancy
services. The accounting firm so appointed
shall hold office from the conclusion of the
which the
appointment is made until the conclusion of

annual general meeting at
the next annual general meeting and can be

reappointed.

SECTION 3 ENGAGEMENT OF
ACCOUNTING FIRMS

Article 172 The Company shall engage an
independentaccounting firm in—aeeordance
with-that conforms to the Securities Law of the
People’s Republic of Chinaand-etherlaws-and
regulations to audit its financial statements,
verify its net assets and provide consultancy
services. The accounting firm so appointed
shall hold one-year term of office which is
renewable. from-the-conclusion-of the-annual
| . hich ] . .
i 1 s E ]

] . 1 ] nted

144

Article 232 The appointment of the accounting
firm of the Company shall be decided at a
shareholders’ general meeting, and the board
of directors shall not appoint the accounting
firm prior to obtaining approval at the
shareholders’ general meeting. Before the
convening of shareholders’ general meeting,
the board of directors may fill any casual
vacancy in the office of the accounting firm
but while there is still any such vacancy, the
surviving or continuing firm, if any, may
act.

Article 173 The appointment of the accounting
firm of the Company shall be decided at a
shareholders’ general meeting, and the board
of directors shall not appoint the accounting
firm prior to obtaining approval at the
shareholders’ general meeting.—Before—the
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145. | Article 234 An accounting firm engaged by | Artiele234--An—accountingfirm—engaged—by
the Company shall have the following | the-Company—shall-havethe foHowingrights:
rights:
D the riel he fi il :
(I) the right to access the financial | recerds—or—vouchers—of-the-Company—and-the
statements, records or vouchers of the | righttorequire-directorsthe-general-manager
Company and the right to require directors, | and—senior—management—of—the—Company—to
the general manager and senior | prevideinfermation-and-explanations:
management of the Company to provide
information and explanations; -therightto-require-the Companyto—take
all-reasonable—measures—to—obtatn—from—its
(II) the right to require the Company to | subsidiaries—the-information—and-explanatiens
take all reasonable measures to obtain from | necessary—for-the-aceountingfirmto-perform
its subsidiaries the information and | its—duties:
explanations necessary for the accounting
firm to perform its duties; Hbh—the—right—to—attend—sharehelders”
s, . . E orinf .
(III) the right to attend shareholders’ | abeutthe-meetings-of-whichshareholdershave
meetings, to receive notice of or information | a—rightte—reeeive,—and—to—be—heard—at—any
about the meetings of which shareholders | shareholders—meetings—on—matters—relating—to
have a right to receive, and to be heard at | its—duties—as—the—accounting—firm—of—the
any shareholders’ meetings on matters | Company-
relating to its duties as the accounting firm
of the Company. To be deleted, with article numbers to be
adjusted accordingly
146. | Article 235 The shareholders’ general | Atrtiele235-Theshareholders™general-meeting
meeting may by ordinary resolution decide | may-by-erdinaryreselation-decide—to—dismiss
to dismiss any accounting firm prior to the | any-accountingfirmpriorto-the-expiration-of
expiration of its term of engagement, | i#s—term—of—engagement;—notwithstanding
notwithstanding anything in the contract | anything—in—the—contract—between—the
between the accounting firm and the | accountingfirmand-the Companybut-witheut
Company, but without prejudice to such | prejudice—to—such—accountingfirm’s—right—f
accounting firm’s right, if any, to claim | any—to-elaim-damages—from—the-Company—in
damages from the Company in respect of | respeet-of-sach-dismissal-

To be deleted, with article numbers to be
adjusted accordingly
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Where a resolution of the shareholders’
general meeting is to be passed to appoint
an accounting firm to fill a casual vacancy,
to reappoint a retiring accounting firm
originally appointed by the board of
directors to fill a causal vacancy, or to
remove an accounting firm before the
expiration of its term of office, the following
provisions shall apply:

(I) the motion of engagement or dismissal
shall be sent, before the issue of the notice
of the shareholders’ general meeting, to the
accounting firm proposed to be appointed
or the retiring accounting firm or the
accounting firm that has left its post during
the fiscal year. Leaving includes leaving by
removal, resignation and retirement.

No. | Original Articles Revised Articles

147. | Article 236 The remuneration or basis of | Article 175 The audit expenses remuneration
remuneration of an accounting firm shall be | payable to er-basis-ef remuneration-ofan the
determined by ordinary resolution at the | accounting firm shall be determined by
shareholders”  general = meeting.  The | erdinary—reselution—at—the shareholders’
remuneration of an accounting firm | general meeting.—The—remuneration—of—an
engaged by the board of directors shall be | aceounting—firm—engaged—by—the—board—of
determined by the board of directors. directors—shall-be-determined-by-the board-of

direetors:

148. | Article 237 The engagement, dismissal and | Artiele—237The—engagement—dismissal—and
non-renewal of engagement of an | nen-renewal-of-engagement-of-an—accounting
accounting firm for annual audit shall be | firmferannualaudit-shall-be-determined-by
determined by ordinary resolution at the | erdinary—resolution—at—the—shareholders™
shareholders’ general meeting and be | general—meeting—and—be—reported—to—the
reported to the securities authority of the | seeurities—authority—ofthe—State—Couneilfor
State Council for record. reeord:
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(IT) if the leaving accounting firm requests

the Company to present its written
statement to the shareholders, the Company
shall (unless the receipt of the statement is

too late):

1. disclose in the notice of the resolution
given to shareholders that the leaving
accounting firm has made a statement;

2. provide a copy of the statement as an
attachment to the notice to shareholders in

accordance with these articles of
association.
(IIT) if the statement is not sent in

accordance with sub-paragraph (II) of this
article, the accounting firm may require the
out at the
shareholders’ general meeting and may

statement to be read

lodge a further appeal;

(IV) a leaving accounting firm shall be
entitled to attend:

1. the shareholders’ general meeting at
which its term of office would otherwise
have expired;

2. any general meeting considering the
filling of the vacancy caused by its removal;

3. any general meeting considering its
resignation.

shall be
entitled to receive all notices of, and

The leaving accounting firm

information relating to, any such meeting,
and to be heard at any such meeting about
the former

matters concerning it as

accounting firm of the Company.

To be deleted, with article numbers to be
adjusted accordingly
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149.

Article 238 When the Company dismisses or
does not renew the engagement of an
accounting firm, it shall give 30 days’ advance
notice to the accounting firm. The accounting
firm may present its views when the dismissal
of the accounting firm is voted at the
shareholders’ general meeting.

Where an accounting firm resigns, it shall
make a representation to shareholders’ general
meeting as to whether the Company has any
irregularity. An accounting firm may resign
by depositing at the legal residence of the
Company a resignation notice which shall
become effective immediately or on such
later date indicated in such notice. The
notice shall include the following:

(I) a statement to the effect that there are no
circumstances connected to its resignation
and which should be brought to the
attention of the shareholders or creditors of
the Company; or

(IT) a presentation
considered necessary.

of any matters

A copy of the notice shall be submitted to
the competent authority within 14 days
from the receipt of the notice. If the notice
contains the representations referred to in
the preceding two paragraphs, a copy of the
notice shall be placed at the Company for
the shareholders’ inspection. The Company
shall also send a copy of the notice to
holders of overseas listed foreign shares by
prepaid post to the addresses recorded in
the register of shareholders.

Where the notice of resignation of an
accounting firm contains a statement of
matters necessary to be disclosed, the
accounting firm may require the board of
directors to convene an extraordinary
general meeting for an explanation of such
matters.

Article 176 When the Company dismisses or
does not renew the engagement of an
accounting firm, it shall give 30 days’ advance
notice to the accounting firm. The accounting
firm may present its views when the dismissal
of the accounting firm is voted at the
shareholders’ general meeting.

Where an accounting firm resigns, it shall
make a representation to shareholders’ general
meeting as to whether the Company has any
irregularity. An-accountingfirmmayresienby
] i heteoa] d -
- L . hich_shall
] foctive ] Latel B
lateindi L ] o Tl co shall
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150.

CHAPTER 11 MERGER, DIVISION,
INCREASE AND DECREASE OF CAPITAL,
DISSOLUTION AND LIQUIDATION

SECTION I  MERGER, DIVISION,
INCREASE AND DECREASE OF CAPITAL

Article 247 Subject to approval by way of
special resolution at a shareholders’ general
meeting, the Company may divide or
merger with other companies in accordance
with the laws, regulations and these articles
of association.

In the event of the merger or division of the
Company, a plan shall be proposed by the
board
accordance

of directors for
with
association. Application for merger or

approval in
these articles of
division shall be processed in accordance
with the laws. Shareholders who oppose the
plan for merger or division of the Company
may demand the Company or the
shareholders consenting such a plan to
purchase their shares at a fair price.
Documents in respect of the resolution of
the Company on the merger or division
shall be prepared for inspection by the
shareholders.

The documents shall also be sent by post or
other means in accordance with these
articles of association to the holders of H
shares.

CHAPTER 11 MERGER, DIVISION,
INCREASE AND DECREASE OF CAPITAL,
DISSOLUTION AND LIQUIDATION

SECTION I  MERGER, DIVISION,
INCREASE AND DECREASE OF CAPITAL

] . ] il el

To be deleted, with article numbers to be
adjusted accordingly
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151. | Article 258 Where the board of directors | Artiele—258—Where—the—board—of—directors
proposes to liquidate the Company due to | prepeses—to—liquidate—the—Company—due—to
causes other than insolvency, the board of | eauses—other—than—inselveney,—the—board—of
directors shall issue a notice to convene a | directors—shall-issue—a—noticeto—econvene—a
shareholders’ general meeting to consider | sharchoelders™general-meetingto-considerthe
the liquidation. The notice shall include a | liquidation—The—notice—shal—inelude—a
statement that, after making a full inquiry | statementthataftermaking-afullinquiry-inte
into the affairs of the Company, the board | the—affairs—of—the—Company,—the—board—of
of directors is of the opinion that the | directors—is—of-the-opinion—that-the Company
Company will be able to pay its debts in full | will-be-able-te—pay-its-debtsinfull-within12
within 12 months from the commencement | months—frem—the—commencement—of—the

of the liquidation. heuidation-

Upon the passing of the resolution by the | Upen—the—passing—ofthe—resolution—by—the
shareholders’ general meeting for the | sharehelders—general—meeting—for—the
liquidation of the Company, all functions | liquidatienofthe Company,—all funections-and
and powers of the board of directors and | powers—of-the-board-of-directors—and-general
general manager shall cease. The Company | manager—shall-ecease—The Companyshall-net
shall not carry out any new business during | earry—eut—any—new—business—during—its
its liquidation. Heudation:

The liquidation committee shall act in | The—liquidation—ecommittee—shall—aet—in
accordance with the instructions of the | accordance—with—the—instructions—of—the
shareholders’ general meeting to produce | sharcholders™—general—meeting—to—produee
reports at least once a year to the | reperts—at—Ileast—onee—a—year—to—the
shareholders’ general meeting on the | sharehelders’general-meeting—on—the—income
income and expenditure of the liquidation | and-expenditure-of-the liquidation—committee;
committee, the business of the Company | the-business-of-the-Company-and-the-progress
and the progress of the liquidation, and to | ef-theliquidation;and-topresent-afinalreport
present a final report to the shareholders’ | to—the—shareholders™—general—meeting—on
general meeting on completion of the | completion-of-the liquidation:

liquidation.
To be deleted, with article numbers to be

adjusted accordingly
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152.

Article 261 After the liquidation committee
has thoroughly examined the assets of the
Company and prepared the balance sheets and
a list of assets, it shall formulate a liquidation
plan for submission to the shareholders’
general meeting or the people’s court for
confirmation.

Article 197 After the liquidation committee
has thoroughly examined the assets of the
Company and prepared the balance sheets and
a list of assets, it shall formulate a liquidation
plan for submission to the shareholders’
general meeting or the people’s court for
confirmation.

Upon payment of liquidation expenses,

employee remuneration, social insurance

premiums, statutory compensation, tax

obligations and company debt, the residual
shall be distributed
shareholders in proportion to

assets among

their

respective holdings.

The Company shall continue to exist during

the liquidation period, although it cannot

engage in business activities that are not

related to the liquidation.

The distribution of assets to shareholders

prior to the satisfaction of the

aforementioned obligations shall not be

permitted.

153.

(newly added)

Article 198 If the liquidation committee,

after thoroughly examining the assets of the

Company and preparing the balance sheets

and a list of assets, discovers that the assets

of the Company are insufficient to pay its

debts in full, it shall apply to the people’s

court for a declaration of bankruptcy in

accordance with the laws.

After the people’s court has ruled for the

Company to declare bankruptcy, the

liquidation of the Company shall be dealt

with by the people’s court.
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properties of the Company and preparation
of the balance sheet and list of assets, if the
liquidation committee realizes that the
Company does not have sufficient assets to
meet its liabilities, it must apply
immediately to the people’s court for a
declaration of bankruptcy. After such
declaration of bankruptcy by the people’s
court, the liquidation shall be dealt with by
the people’s court. Liquidation of a company
declared bankrupt in accordance with the laws
shall be processed in accordance with the laws
of corporate bankruptcy.

No. | Original Articles Revised Articles

154. | Article 262 After the liquidation of the | Article 199 After the liquidation of the
Company is completed, the liquidation | Company 1is completed, the liquidation
committee shall prepare a liquidation report, a | committee shall prepare a liquidation report
statement of income and expense and | and;-a-statement-of-income—and-expense—and
financial accounts in respect of the | finaneial-aceountsinrespectoftheliquidation
liquidation period for verification by a | periedfer—verificationby—a—certified—publie
certified public accountant in China before | aceountant—in—China—before—they—are
they are submitted to the shareholders’ general | submittedsubmit it to the shareholders’
meeting or the people’s court for | general meeting or the people’s court for
confirmation. The liquidation committee | confirmation. The liquidation committee
shall deliver the same to the companies | shall deliver the same to the companies
registry within 30 days from the date of | registrywithin—30—days—from—the—date—of
confirmation of the liquidation report by | eenfirmation—-ofthe liquidation—report-by—the
the shareholders’ general meeting or the | shareholders™—general—meeting—or—the
competent authorities, apply for the | competent—authorities, apply for the
deregistration of the Company and announce | deregistration of the Company and announce
the termination of the Company. the termination of the Company.

155. | Article 263 Settlement of liabilities out of | Artiele263-Settlement-of-Habilitiesout-ofthe
the properties of the Company shall be | preperties—ofthe-Company—shall-be-made—in
made in the following order: the-foHowing-order:

(I) liquidation expenses; Hliquidationexpenses;
(II) wages due to employees of the | dbD-wages-duetoemployees-of-the-Company;
Company, labor insurance fees and | labor—insarance—fees—and—statatory
statutory compensation; compensation;
(IIT) taxes payable; Hb-taxes—payable;
(IV) debts of the Company. The residual | V)debts—of-the-Company-
assets of the Company after settlement of
all liabilities shall be distributed to the | The—residual—assets—ofthe—Company—after
shareholders of the Company according to | settlement-of-allliabilitiesshall-be-distributed
the class and proportion of their | tothesharcholders-of-the Companyaceording
shareholdings. to—the—elass—and—proportion—of —their
shareholdings:
To be deleted, with article numbers to be
adjusted accordingly
156. | Article 265 After inspection of the

Article 201 After-inspeection-of-theproperties
of-the-Company-and-preparation-of-the-balanee

people’s—eeurt—Liquidation of a company
declared bankrupt in accordance with the laws
shall be processed in accordance with the laws
of corporate bankruptcy.
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157.

CHAPTER 13 DISPUTE RESOLUTION

Article 270 The Company shall abide by the
following principles for dispute resolution:

(I) For disputes or claims between holders
of the overseas listed foreign shares and the
Company, between holders of the overseas
listed foreign shares and the directors,
supervisors, general manager or senior
management of the Company, between the
Company and its directors or senior
management, or between holders of the
overseas listed foreign shares and holders of
domestic shares, in respect of any rights or
obligations under these articles of
association, the Company Law and laws
and regulations concerning the affairs of
the Company, such disputes or claims shall
be referred by the relevant parties to

arbitration.

Where a dispute or claim of rights referred
to above is submitted to arbitration, the
entire claim or dispute shall be referred to
arbitration and all parties who have a cause
of action based on the same facts giving rise
to the
participation is necessary for the resolution

dispute or claim, or whose
of such dispute or claim, shall agree with
the arbitration if such party is the

Company, its shareholders, directors,
supervisors, general manager or senior

management of the Company.

Disputes in respect of the identification of
and the
may not be resolved by

shareholders register  of
shareholders

arbitration.

CHAPTER13-DISPUTFE RESOEUHON
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(IT) A claimant may select to refer the same
either the China
Economic Trade
Arbitration Commission in accordance with

for arbitration to
International and
its rules or the Hong Kong International
Arbitration Centre in accordance with its
Securities Arbitration Rules. Once a
claimant refers a dispute or claim to
arbitration, the other party shall submit to
the arbitral body selected by the claimant.
If a claimant refers the same for arbitration
to the Hong Kong International Arbitration
Centre, any party to the dispute or claim
may apply for a hearing to take place in
Shenzhen in accordance with the Securities
Arbitration Rules of the Hong Kong

International Arbitration Centre.

(III) If any disputes or claims of rights are
settled by way of arbitration in accordance
with sub- paragraph (I), the laws of the
People’s Republic of China (excluding the
Hong Kong Special Administrative Region,
Macau Special Administrative Region and
Taiwan) shall apply, save as otherwise
provided in the laws and regulations.

(IV) The award of an arbitral body shall be
final and conclusive and binding on all
parties.

(V) Any arbitration submitted shall be
deemed as authorizing the arbitration
tribunal to conduct a public hearing and
announce its verdict.

1 blie_heati 1 .
verdiet:

To be deleted, with article numbers to be
adjusted accordingly
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158.

CHAPTER 14
PROVISIONS

SUPPLEMENTARY

Article 271 Definitions

(I) “De facto controller(s)” refers to any party
who is not a shareholder of the Company but
may have a de facto control on any acts of the
Company through investment, agreements or
any other arrangements.

(IT) “Connected relationship” refers to the

relationship ~ between  the  controlling
shareholders, de facto controllers, directors,
supervisors, senior management of the
Company and any enterprise(s) directly or
indirectly controlled by the Company, and
other relationships that may lead to a transfer
of interests of the Company. State-controlled
enterprises, however, shall not be connected

by the virtue of being controlled by the state.

(IIT) “Subsidiary(ies) of the Company” refers
to a company in which the Company holds
more than 50% of its shares or may determine
the election of majority of the member of its
board of directors or may have de facto
control other

through agreements or

arrangements.

(IV) “RMB” refers to Renminbi, the lawful
currency of the People’s Republic of China,
unless the context otherwise specifies.

(V) Market cap is the arithmetic mean of the
closing market values for the ten trading days
immediately preceding the transaction.

CHAPTER 12
PROVISIONS

SUPPLEMENTARY

Article 206 Definitions

(I) “Controlling shareholder” refers to a

shareholder whose ownership of ordinary

shares (including preferred shares with

restored voting rights) exceeds fifty percent

of the total share capital of the company.

Alternatively, it refers to a shareholder

whose ownership, though less than fifty

percent, possesses voting rights that are

deemed sufficient to exert significant

influence over resolutions at the

shareholders’ general meeting.

(IT) “De facto controller(s)” refers to any party
who is not a shareholder of the Company but
may have a de facto control on any acts of the
Company through investment, agreements or
any other arrangements.

(IIT) “Connected relationship” refers to the

relationship  between  the  controlling
shareholders, de facto controllers, directors,
supervisors, senior management of the
Company and any enterprise(s) directly or
indirectly controlled by the Company, and
other relationships that may lead to a transfer
of interests of the Company. State-controlled
enterprises, however, shall not be connected

by the virtue of being controlled by the state.

(IV) “Subsidiary(ies) of the Company” refers
to a company in which the Company holds
more than 50% of its shares or may determine
the election of majority of the member of its
board of directors or may have de facto
control other

through agreements or

arrangements.
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(V) “RMB” refers to Renminbi, the lawful
currency of the People’s Republic of China,
unless the context otherwise specifies.

(VD) “Market cap” refers to the arithmetic
mean of the closing market values for the ten
trading days immediately preceding the

transaction.

159.

Article 272 The term “accounting firm”
referred herein shall have the same meaning as
the term “auditor”.

Article 207 The term “accounting firm”
referred herein shall have the same meaning as
the term “auditor”. Unless explicitly specified

by applicable laws, administrative

regulations, or relevant regulatory rules of

the stock exchange where the company’s

shares are listed, the term “independent

non-executive director” as used in these

articles shall be deemed synonymous with

“independent director”.
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Comparison Table of Amendments to the Rules of Procedures for
the Shareholders’ General Meeting after Listing on the SSE STAR MARKET

Original Articles

Revised Articles

Article 1 To regulate the conduct of Biocytogen
Co., Ltd. (the
“Company”) and ensure that the shareholders’

Pharmaceuticals  (Beijing)
general meeting legitimately exercises its powers
and functions, these Rules of Procedure are
formulated in accordance with the Company Law
of the People’s Republic of China (the “Company
Law”),
Republic of China (the “Securities Law”), the
Rules Governing the Listing of Securities on the
Stock Exchange of Hong Kong Limited (the “Hong
Kong Listing Rules”), the Rules for the
Shareholders’ Meetings of Listed

Companies, the Code of Corporate Governance

the Securities Law of the People’s

General

for Listed Companies, the Rules Governing the
Listing of Securities on the STAR Market of the
Shanghai Stock Exchange and other applicable
laws, regulations, rules and normative documents
(the “laws and regulations”) as well as the Articles
of Association of Biocytogen Pharmaceuticals
(Beijing) Co., Ltd. (the Articles of Association).

Article 1 To regulate the conduct of Biocytogen
Co., Ltd. (the
“Company”) and ensure that the shareholders’

Pharmaceuticals  (Beijing)

general meeting legitimately exercises its
powers and functions, these Rules of Procedure
are formulated in accordance with the Company
Law of the People’s Republic of China (the
“Company Law”), the Securities Law of the
People’s Republic of China (the “Securities
Law”), the for the

Administration of Overseas Securities Offering

Interim Measures

and Listing by Domestic Enterprises, the
Guidelines on the Application of Regulatory
Rules — No. 1 for Overseas Offering and
Listing, the Rules Governing the Listing of
Securities on the Stock Exchange of Hong Kong
Limited (the “Hong Kong Listing Rules”), the
Rules for the Shareholders’ General Meetings of
Listed Companies, the Code of Corporate
Governance for Listed Companies, the Rules
Governing the Listing of Securities on the STAR
Market of the Shanghai Stock Exchange and
other applicable laws, regulations, rules and
(the
the Articles of
Association of Biocytogen Pharmaceuticals
(Beijing) Co., Ltd. (the Articles of Association).

normative  documents “laws  and

regulations”) as well as
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Original Articles

Revised Articles

Article 15 The convener of the shareholders’
general meeting shall issue a written notice to all
shareholders 20 days prior to the convening of the
annual general meeting and 15 days prior to the
convening of the extraordinary general meeting.

The notice of the shareholders’ general meeting
shall be served on all shareholders (whether or not
such shareholders are entitled to vote at the
shareholders’ general meeting) in person or by
prepaid mail. The address of the recipient shall be
the address as shown in the register of members.
For holders of domestic shares, the notice of
shareholders’ general meeting may be published
by way of an announcement in accordance with
the laws and regulations.

The notice, information or written statement of the
shareholders’ general meeting sent to the holders
of overseas listed foreign shares shall, by any of
the following means, be served 20 days prior to
the convening of the annual general meeting or 15
days prior to the convening of the extraordinary
general meeting:

(D) to be sent to each holder of overseas listed
foreign shares in person or by mail to the
registered address of each holder of overseas
listed foreign shares;

(IT) to be published on the website of the
Company or the websites designated by the
securities regulatory authority or stock exchange
of the place where the shares of the Company are
listed in accordance with the applicable laws,
regulations and relevant listing rules;

(ITI) to be sent according to other requirements of
the stock exchange of the place where the shares
of the Company are listed and the Listing Rules.

The periods of “20 days” and “15 days” shall not
include the day on which the meeting is convened
but include the day on which the notice is issued.

Article 15 The convener of the shareholders’
general meeting shall issue a written notice to all
shareholders 21 days prior to the convening of
the annual general meeting and 15 days prior to
the convening of the extraordinary general
meeting.

The notice of the shareholders’ general meeting
shall be served on all shareholders (whether or
not such shareholders are entitled to vote at the
shareholders’ general meeting) in person or by
prepaid mail. The address of the recipient shall
be the address as shown in the register of
members.  Alternatively, the notice of
shareholders’ general meeting can be
published on the website of the Company or
the websites designated by the Hong Kong
Stock Exchange in accordance with the
applicable laws, regulations and the listing
rules of the place where the shares of the
Company are listed. If, subject to the
Company’s Articles of Association, a notice
shall be issued to holders of overseas listed
foreign shares, the said notice shall also be
published in such manner as stipulated by the
Hong Kong Listing Rules. For holders of
domestic shares, the notice of shareholders’
general meeting may be published by way of an
announcement-ta-aceordance—with-the-laws—and

regilations.

The periods of “21 days” and “15 days” shall not
include the day on which the meeting is
convened but include the day on which the
notice is issued.
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Original Articles

Revised Articles

Article 16 Notices and supplementary notices of
shareholders’ general meetings shall adequately
and completely disclose the particulars of all
proposals, and provide all data or explanation
necessary for the shareholders to make reasonable
judgment towards the matters to be discussed.
Where the opinions of an independent non-
executive director are required on the matters to
be discussed, such opinions and reasons thereof
shall be the
supplementary notices of shareholders’ general

provided when notices or

meetings are served.

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

If the listing rules in the place where the stocks of
the Company are listed require the Company to
send, mail, dispatch, issue, publish or provide by
other means the relevant documents of the
Company in both English and Chinese versions,
the Company may (if a shareholder has so
indicated) send only English text or only Chinese
text to relevant shareholders to the extent
permitted by the applicable laws and regulations,
provided that the Company has made appropriate
arrangements  to  determine  whether its
shareholders wish to receive only English text or

only Chinese text.

Article 16 Notices and supplementary notices of
shareholders’ general meetings shall adequately
and completely disclose the particulars of all
proposals, and provide all data or explanation
the
reasonable judgment towards the matters to be

necessary for shareholders to make
discussed. Where the opinions of an independent
non- executive director are required on the
matters to be discussed, such opinions and
reasons thereof shall be provided when the
notices  of

notices or  supplementary

shareholders’ general meetings are served.
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Original Articles

Revised Articles

Article 17 1If the election of directors or
supervisors is proposed to be discussed at a
shareholders’ general meeting, the notice of such
meeting shall adequately disclose particulars of
the candidates for directors or supervisors, which
shall at least include:

(I) personal particulars, including educational

background, work experience, and part-time jobs;

(IT) whether the
Company, its controlling shareholders or de facto

they are connected with

controllers;

(ITT) their shareholdings in the Company;

(IV) whether they are subject to the punishment of
competent securities regulator and the penalty of
stock exchanges;

Election of each candidate for director or

supervisor shall be conducted by separate

resolution.

Article 17 1If the election of directors or
supervisors is proposed to be discussed at a
shareholders’ general meeting, the notice of
shall
particulars of the candidates for directors or

such meeting adequately  disclose

supervisors, which shall at least include:

(I) personal particulars, including educational
background, work experience, and part-time
jobs;

(IT) whether they are connected with the
Company, its controlling shareholders or de
facto controllers;

(IIT) their shareholdings in the Company;

(IV) whether they are subject to the-punishment
of-the- CSRC-and-other relevant-departments-and

the-penalty-of stock-exchanges-the punishment
of the CSRC and other relevant departments

and the penalty of stock exchanges;

V) the
supervisors newly appointed, re-elected or

information of directors or
re-designated required to be disclosed under
the Hong Kong Listing Rules.

Except for the election of directors and
supervisors through cumulative voting, election
of each candidate for director or supervisor shall

be conducted by separate resolution.
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Original Articles

Revised Articles

Article 18 The notice of a shareholders’ general
meeting shall:

(I) be made in writing;

(IT) specify the venue, date and time of the
meeting;

(III) state the matters to be discussed at the
meeting;

(IV) specify the record date for shareholders
entitled to attend the shareholders’ general
meeting;

(V) provide such information and explanation
necessary for shareholders to exercise an
informed judgment on the proposals to be
discussed and shall include (but not limited to),
where a proposal on merger, repurchase of shares,
restructuring of  share capital or other
restructuring is put forward by the Company, the
provision of the specific conditions and the
contracts (if any) of the transactions
contemplated, and the causes and consequences of
such proposals shall be properly explained;

(VI) disclose the nature and extent of the material
interest, if any, of any director, supervisor, general
manager and other senior management in the
matters to be considered; and provide an
explanation of the differences, if any, between the
way in which the matter to be considered would
affect such director, supervisor, general manager
or other senior management as a Shareholder and
the way in which such matter would affect other
Shareholders of the same class;

(VII) contain the full text of any special resolution
proposed to be passed at the meeting;

(VII) contain a statement explicitly stating that
all shareholders are entitled to attend the
shareholders’ general meeting in person or by
proxy and to vote on their behalf and that such
proxies need not be a shareholder;

(IX) specify the time and place for lodging proxy
forms for voting at the meeting;

(X) specify the name and telephone number of the
contact person of the meeting;

(XI) specify the time and procedures for voting
via the Internet or by other means;

Article 18 The notice of a shareholders’ general
meeting shall:

(I) be-made-in—writing:
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Original Articles

Revised Articles

(XII) other information required by laws,
regulations and the regulatory rules of the place
where the shares of the Company are listed and
the Articles of Association.

The duration between the record date and the
meeting date shall not surpass 7 business days.
Once the record date is finalized, it may not be
altered.

(I) specify the time, venue and duration of the
meeting;

(IT) state the matters and proposals to be
deliberated at the meeting;

(III) contain a statement explicitly stating
that all holders of ordinary shares (including
preferred shareholders with restored voting
rights) are entitled to attend the
shareholders’ general meeting in person or by
proxy and to vote on their behalf and that
such proxies need not be a shareholder;

(IV) specify the record date for shareholders
entitled to attend the shareholders’ general
meeting;

(V) specify the name and telephone number of
the contact person of the meeting;

(VI) specify the time and procedures for
voting via the Internet or by other means;

(VII) contain other information required by
laws, regulations and the regulatory rules of
the place where the shares of the Company
are listed and these Articles of Association.

The commencement time for voting via the
Internet or by other means at the
shareholders’ general meeting shall not
precede 3:00 PM on the day immediately
preceding the physical shareholders’ general
meeting, and shall not exceed 9:30 AM on the
day of the physical shareholders’ general
meeting. The termination time for voting
shall not occur prior to 3:00 PM on the same
day as the conclusion of the physical
shareholders’ general meeting. The duration
between the record date and the meeting date
shall not surpass 7 business days. Once the
record date is finalized, it may not be altered.

Article 16 After the notice of the shareholders’
general meeting is issued, the meeting shall not be
postponed or canceled and the proposals set out in
the notice shall not be canceled without proper
reasons. In the case of any postponement or
cancellation of the meeting, the convener shall
explain the reasons at least two working days
prior to the original scheduled date.

Article 17 After the notice of the shareholders’
general meeting is issued, the meeting shall not
be postponed or cancelled and the proposals set
out in the notice shall not be cancelled without
proper reasons. In the case of any postponement
or cancellation of the meeting, the convener
shall explain the reasons at least two working
days prior to the original scheduled date. Where
the listing rules of the stock exchange where
the Company’s shares are listed have any
other provisions in respect of the aforesaid
matters, such provisions shall prevail.
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Original Articles

Revised Articles

Article 20 The Company shall convene a
shareholders’ meeting at its domicile, the place as
prescribed in the Articles of Association or other
location as specified in the notice of meeting.

A shareholders’ general meeting shall be
convened on-site at a venue and shall facilitate the
shareholders to attend the meeting by way of
network or other safe, economical and convenient
means as required by the laws, regulations and the
Articles of Association. The shareholders that
have participated in the meeting by the
aforementioned means shall be deemed to have
attended the meeting.

Any shareholder may attend and vote at the
shareholders’ general meeting in person or appoint
one or more persons (whether or not such persons
are shareholders) as his/her proxies to attend and
vote on his/her behalf. And the proxies so
appointed may exercise the following rights
pursuant to the authorizations from such
shareholder:

(I) the shareholder’s rights to speak at the
shareholders’ general meeting;

(II) the rights to demand by himself/herself or
jointly with others in voting by way of poll;

(III) the rights to vote by show of hands or by poll,
except that if a shareholder has appointed more
than one proxy, such proxies may only exercise
their voting rights by poll.

Article 20 The Company shall convene a
shareholders’ meeting at its domicile, the place
as prescribed in the Articles of Association or
other location as specified in the notice of
meeting. A shareholders’ general meeting
shall be held at a place and time where as
many shareholders as possible are present.

A shareholders’ general meeting shall be
convened on-site at a venue or held in one or
more locations as a hybrid meeting or
electronic meeting, and shall facilitate the
shareholders to attend the meeting by way of
network or other safe, economical and
convenient means as required by the laws,
regulations and the Articles of Association. The
shareholders that have participated in the
meeting by the aforementioned means shall be
deemed to have attended the meeting.

A hybrid meeting means a shareholders’
general meeting at which (i) the shareholders
and/or their proxies may attend by physical
attendance at the principal meeting place and
where applicable, one or more meeting
locations, and (ii) the shareholders and/or
their proxies may attend and participate
virtually by electronic means.
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Original Articles

Revised Articles

If the shareholders remotely participate in
the shareholders’ general meeting through
the Internet, video conferencing, electronic
meeting or other means, they shall complete
the registration and identity verification in
accordance with the notice of the
shareholders’ general meeting in advance,
send their personal information to the
Company, and use the link and password
provided by the Company to participate in
the shareholders’ general meeting. Without
prejudice to the normal convening of the
shareholders’ general meeting, the board of
directors and the chairman of the meeting
shall arrange for shareholders who remotely
participate in the shareholders’ general
meeting to speak and ask questions during the
meeting. If the Company does not provide a
voting system for shareholders who remotely
participate in the shareholders’ general
meeting, shareholder who is unable to attend
the shareholders’ general meeting on-site may
appoint his/her proxy to vote at the
shareholders’ general meeting on his/her
behalf.

Once the notice of a shareholders’ general
meeting has been issued, the venue of the
on-site meeting shall not be changed without
valid reasons. If a change of venue is
necessary, the convener shall serve-anotice-on
the—shareholders—make an announcement
stating the reasons at least two working days

prior to the date of the on-site meeting.
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APPENDIX VI

PROPOSED FURTHER AMENDMENTS TO RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETING

Original Articles

Revised Articles

Article 24 All shareholders of the Company whose
names appear in the register of shareholders as of
the record of or their proxies shall be entitled to
attend the shareholders’ general meeting, and
neither the Company nor the convener may refuse
for any reason.

Article 24 All shareholders of the Company
the
shareholders as of the record of or their proxies
shall be entitled to attend the shareholders’
general meeting, and neither the Company nor

whose names appear in register of

the convener may refuse for any reason.

A shareholder may either attend and vote at
the shareholders’ general meeting in person
or appoint a proxy to attend, speak and vote
on his/her behalf.

To be added

Article 28 When the shareholders’ general
meeting is convened, all members of the
board of directors, supervisors, and the board
secretary shall attend the meeting, while the
general manager and other senior officers
shall attend the meeting but without voting
rights.

Article 39 A shareholders’ general meeting shall
be presided over by the chairman of the board of
directors. If the chairman is unable or fails to
discharge his/her duties, half or more of the
directors shall designate a director to preside over
the meeting. If no chairman of the meeting has
been designated, the shareholders present shall
elect one person to be the chairman of the
meeting. If for any reason the shareholders fail to
elect a chairman, then the shareholder (including
his proxy) present in person or by proxy who
holds the largest number of shares carrying the
right to vote thereat shall be the chairman of the
meeting.

Article 39 A shareholders’ general meeting shall
be presided over by the chairman of the board of
directors. If the chairman is unable or fails to
discharge his/her duties, half or more of the
directors shall designate a director to preside

over the meeting. Hne-chairman-of-the-meeting
has—been—designated;—the—shareholders—present
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APPENDIX VI

PROPOSED FURTHER AMENDMENTS TO RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETING

Original Articles

Revised Articles

Article 33 Where a shareholder has an interest in
a matter to be deliberated at the shareholders’
general meeting, he/she shall abstain from voting,
and the number of voting shares represented by
him/her shall not be counted in the total number of
voting shares. The resolution of the shareholders’
general meeting shall fully disclose the voting by
the unconnected shareholders.

Article 34 Where a shareholder has an interest in
a matter to be deliberated at the shareholders’
general meeting, he/she shall abstain from
voting, and the number of voting shares
represented by him/her shall not be counted in
the total number of voting shares. The resolution
of the shareholders’ general meeting shall fully
the the

shareholders.

disclose voting by unconnected

Before the convening of a shareholders’
general meeting to deliberate on connected
transactions, the Company shall ascertain

the scope of connected shareholders
in accordance with pertinent laws,
regulations, and normative documents.

Connected shareholders or their authorized
representatives may attend the shareholders’
general meeting and explicate their opinions
during the proceedings. However, they must
recuse themselves from voting when the vote
is taken. A
transactions shall be adopted by more than

resolution on connected
half of the voting shares held by unconnected
shareholders present at the shareholders’
general meeting. However, if the connected
transaction involves matters that require
approval by special resolution as stipulated in
it shall be
approved by not less than two-thirds of the

the Articles of Association,
voting rights held by the unconnected
shareholders present at the shareholders’
general meetings.

To be added

Article 35 When a shareholder (including
his/her proxy) exercises his/her voting rights
based on the number of voting shares which
he/she represents, each share shall entitle
him/her to one vote.
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APPENDIX VI

PROPOSED FURTHER AMENDMENTS TO RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETING

Original Articles

Revised Articles

Article 36 Cumulative voting refers to the practice
where each share has voting rights equal to the
number of directors or supervisors to be elected,
and the voting rights held by shareholders can be
aggregated.

Article 36 Cumulative voting refers to the
practice where each share has voting rights
equal to the number of directors or supervisors
to be elected, and the voting rights held by
shareholders can be aggregated. The election of
directors and non-employee representative
supervisors shall be determined in order
based on the number of votes received, but
the minimum number of votes for each
elected person must exceed half of the total
number of voting shares held by attending

shareholders (including their proxies).

Article 38 The resolutions submitted to the
shareholders’ general meeting of the Company
shall be voted by open ballot. However, subject to
the requirements of the stock exchange in the
place where the shares of the Company are listed,
the chairman of the meeting may, in accordance
with the principle of good faith, allow resolutions
purely related to procedural or administrative
matters to be voted on by a show of hands.

Article 40 The resolutions submitted to the
the
Company shall be voted by open ballot. The

i brmitted ] hareholders:

shareholders’ general meeting of

Article 39 Where a poll is demanded on the
matters relating to the election of chairman or the
adjournment of the meeting, a poll shall be taken
forthwith. Where a poll is demanded on any other
matter, it shall be taken at such time as the
chairman of the meeting may decide, and the
meeting may proceed to discuss other matters,
while the results of the poll shall still be regarded
as a resolution passed at that meeting.

Article 40 When a poll is taken at a meeting, a
shareholder (including his/her proxy) entitled to
two or more votes need not cast all his/her votes in
the same way.
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APPENDIX VI

PROPOSED FURTHER AMENDMENTS TO RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETING

Original Articles

Revised Articles

Article 42 The shareholders’ general meeting held
on-site shall not end earlier than the shareholders’
general meetings otherwise held. The chairman of
shareholders’ general meeting shall announce the
outcome and results of the vote on each proposal
and announce whether each such proposal has
been passed based on the results of the votes.

The chairman of the meeting shall decide whether
or not a resolution of the shareholders’ general
meeting has passed. His decision shall be final and
shall be announced at the meeting and recorded in
the minutes of the meeting.

Until the formal announcement of the voting
results, relevant parties, such as the companies,
vote counters, scrutineers, major shareholders and
Internet service provider, involved in the voting in
person, via the Internet or in other ways at the
shareholders” general meeting shall bear an
obligation of confidentiality in respect of the
voting.

Article 42 The shareholders’ general meeting
held on-site shall not end earlier than the
shareholders’ general meetings otherwise held.
The chairman of shareholders’ general meeting
shall announce the outcome and results of the
vote on each proposal and announce whether
each such proposal has been passed based on the
results of the votes.

Until the formal announcement of the voting
results, relevant parties, such as the companies,
vote  counters, scrutineers and  major
shareholders, involved in the voting in person or
in other ways at the shareholders’ general
meeting shall bear an obligation of
confidentiality in respect of the voting.

Article 49 Any resolution of the Company’s
shareholders’ general meeting that contravenes
laws and regulations shall be deemed invalid.

In no event shall the Company’s controlling
shareholders and de facto controllers restrict or
obstruct minority investors from exercising their
voting rights in accordance with the law, nor shall
they undermine the legitimate rights and interests
of the Company and minority investors.

If the convening procedure or voting method of a
shareholders’ general meeting is in violation of
the laws, regulations or the Articles of
Association, or if a resolution is in violation of the
Articles of Association, the shareholders may
request the people’s court for revocation within 60
days after the resolution is made.

Article 49 If any resolution of a shareholders’
general meeting is in violation of the laws or
administrative regulations, the shareholders
shall be entitled to request the people’s court
to invalidate such resolution.

If the convening procedure or voting method of
a shareholders’ general meeting is in violation of
the laws, regulations or the Articles of
Association, or if a resolution is in violation of
the Articles of Association, the shareholders
shall be entitled to may request the people’s
court for revocation within 60 days after the
resolution is made.

SECTION 5 SPECIAL VOTING PROCEDURES
FOR CLASS SHAREHOLDERS

Article 50-57

SECHON—3—SPECIAL—VOHING
PROCEDURES— FOR—€CEASS
SHAREHOLDERS

Artiele-50-57

- VI-12 -




APPENDIX VII

PROPOSED FURTHER AMENDMENTS TO RULES OF

PROCEDURES FOR THE BOARD OF DIRECTORS MEETING

Comparison Table of Amendments to the Rules of Procedures for
the Board of Directors Meeting after Listing on the SSE STAR MARKET

Original Articles

Revised Articles

Article 1 To clearly define the powers and
responsibilities of the board of directors of
Biocytogen Pharmaceuticals (Beijing) Co., Ltd.
(the “Company”), regulate the organization and
conduct of the board of directors and ensure the
board’s efficiency and informed decision-making,
these Rules of Procedure are formulated in
accordance with the Company Law of the People’s
Republic of China, the Securities Law of the
People’s Republic of China, the Rules Governing
the Listing of Securities on the Stock Exchange of
Hong Kong Limited (the “Hong Kong Listing
Rules”), the Code of Corporate Governance for
Listed Companies, the Rules Governing the
Listing of Securities on the STAR Market of the
Shanghai Stock Exchange and the Articles of
Pharmaceuticals

Association of  Biocytogen

(Beijing) Co., Ltd. (the “Articles of Association”).

Article 1 To clearly define the powers and
responsibilities of the board of directors of
Biocytogen Pharmaceuticals (Beijing) Co., Ltd.
(the “Company”), regulate the organization and
conduct of the board of directors and ensure the
board’s efficiency and informed decision-
making, these Rules of Procedure are formulated
in accordance with the Company Law of the
People’s Republic of China, the Securities Law
of the People’s Republic of China, the Interim
Measures for the Administration of Overseas
Securities Offering and Listing by Domestic
Enterprises, the Guidelines on the Application
of Regulatory Rules — No. 1 for Overseas
Offering and Listing, the Rules Governing the
Listing of Securities on the Stock Exchange of
Hong Kong Limited (the “Hong Kong Listing
Rules”), the Code of Corporate Governance for
Listed Companies, the Rules Governing the
Listing of Securities on the STAR Market of the
Shanghai Stock Exchange and the Articles of
Association of Biocytogen Pharmaceuticals
Co., Ltd. (the “Articles of
Association”).

(Beijing)

Article 5 Meetings of the board of directors

include regular meetings and extraordinary

meetings.

The board of directors shall hold at least four
regular meetings each year on a quarterly basis.
The chairman of the board of directors shall
convene and preside over regular board meetings,
and the board office shall give written notices to
all directors and supervisors as well as the general
manager and the board secretary at least 14 days
prior to the meetings.

Article 5 Meetings of the board of directors
include regular meetings and extraordinary

meetings.

The board of directors shall hold at least four
regular meetings each year on a quarterly basis.
The chairman of the board of directors shall
board
meetings, and the board office shall give written

convene and preside over regular
notices to all directors and supervisors as well as
the general manager and the board secretary at

least 14 days prior to the meetings.
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APPENDIX VII

PROPOSED FURTHER AMENDMENTS TO RULES OF

PROCEDURES FOR THE BOARD OF DIRECTORS MEETING

Original Articles

Revised Articles

In the case of an extraordinary board meeting, the
board office shall, in principle, give written
notices to all directors and supervisors as well as
the general manager and the board secretary at
least 5 days prior to the meeting. In urgent
situations necessitating the immediate convening
of an extraordinary board meeting, notices may be
circulated by phone calls or other verbal means,
with the convener providing an explanation at the
meeting.

Notices of board meetings may be delivered in
person or by email, phone, mail or fax. If the
notices are not delivered in person, confirmation
shall be made by phone, and appropriate records
shall be maintained.

An extraordinary board meeting may be
requested by shareholders holding more than
one tenth of the total number of shares
carrying voting rights, more than one third of
the directors or the board of supervisors. The
chairman of the board of directors shall
convene and chair the board meeting within
ten days after receiving such request.

In the case of an extraordinary board meeting,
the board office shall, in principle, give written

notices to all directors and supervisors as well as

the general manager and the board secretary at
least 5 days prior to the meeting. In—urgent
o o ] . 5

The aforesaid notice period may be exempted at
the discretion of the board of directors. A
director who is present and raises no objection
to the non- compliance of the requirements for
notice before or at the commencement of the
meeting shall be deemed to have received the
notice of the meeting.
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PROPOSED FURTHER AMENDMENTS TO RULES OF

PROCEDURES FOR THE BOARD OF DIRECTORS MEETING

Original Articles

Revised Articles

Article 6 The board of directors shall convene an
extraordinary meeting under any of the following
circumstances:

(I) upon proposal by shareholders holding more
than one-tenth of the voting shares;

(IT) upon proposal by one-third or more of the
directors jointly;

(IIT) upon proposal by more than half of the
independent directors;

(IV) upon proposal by the board of supervisors;

(V) when deemed necessary by the chairman of
the board;

(VI) upon proposal by the general manager;

(VII) when requested by the competent securities
regulator;

(VII) any other circumstance as specified in the
Articles of Association.

Article 6 The board of directors shall convene an
extraordinary meeting under any of the
following circumstances:

(I) upon proposal by shareholders holding more
than one-tenth of the voting shares;

(IT) upon proposal by one-third or more of the
directors jointly;

(IIT) upon proposal by at least half of the
independent directors;

(IV) upon proposal by the board of supervisorss

VI hores o in
los of

Article 8 The written notice of a board meeting
shall specify:

(I) the date and venue of the meeting;

(IT) the form of convening the meeting;

(IIT) the agenda items (proposals);

(IV) the convener and presider of the meeting,
proposer of the extraordinary meeting and his/her

written proposal;

(V) the meeting materials required for the
directors to vote;

(VD) the requirement for directors to attend in
person or to appoint other directors to attend on

their behalf;

(VII) the contact and contact information.

Article 8 The written notice of a board meeting
shall specify:

(I) the date and venue of the meeting;

(II) the form of convening the meeting;

(IIT) the agenda items (proposals);

(IV) the convener and presider of the meeting,

proposer of the extraordinary meeting and
his/her written proposal;

Vi . il redfor
drector—to—roker

(V) the requirement for directors to attend in
person or to appoint other directors to attend on

their behalf;

(VI) the contact and contact information.
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PROPOSED FURTHER AMENDMENTS TO RULES OF

PROCEDURES FOR THE BOARD OF DIRECTORS MEETING

Original Articles

Revised Articles

Article 19 The chairman of the board meeting
shall solicit clear opinions from the attending
directors on each proposal. Where any director
makes repeated speeches on the same proposal or
speaks beyond the scope of the proposal, affects
the speeches of other directors or hinders the
normal process of the meeting, the chairman of
the meeting shall promptly stop him/her.

Article 19 The chairman of the board meeting
shall solicit clear opinions sepatrately from the
attending directors on each proposal. Where any
director makes—repeated—speeches—on—the—same

preposal—or—speaks—beyond—the—secope—of—the
prepesal-affects the speeches of other directors

or hinders the normal process of the meeting, the
chairman of the meeting shall promptly stop
him/her.

Article 20 The directors shall carefully read the
shall

informed, independent and discreet opinions.

meeting materials and express well-

The directors may, before the meeting, learn and
inquire about information needed for decision
making from relevant individuals or organizations
such as the board office, the convener of the
meeting, the general manager and other senior
officers, the accounting firm and the law firm, or
may, while the meeting is underway, suggest to
the chairman that the aforesaid individuals or

organizations make relevant explanations.

Where the issues relating to profit distribution
shall be resolved at the board meeting, the board
may submit the proposed distribution plan to the
certified public accountants and request issuance
of a draft audit report based on this plan (where
other financial data except those concerning profit
distribution has been confirmed). Upon the
board’s resolution on the profit distribution, it
shall then request the certified public accountants
to provide a formal audit report. Following this,
the board shall base its decisions on other relevant
matters in the regular reports on the formal audit
report the

provided by certified  public

accountants.

Article 20 The directors shall carefully read the
meeting materials and shall express well-

informed, independent and discreet opinions.

The directors may, before the meeting, learn and
inquire about information needed for decision
making  from relevant individuals or
organizations such as the board office, the
convener of the meeting, the general manager
and other senior officers, the accounting firm
and the law firm, or may, while the meeting is
underway, suggest to the chairman that the
aforesaid individuals or organizations make

relevant explanations.
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PROPOSED FURTHER AMENDMENTS TO RULES OF

PROCEDURES FOR THE BOARD OF DIRECTORS MEETING

Original Articles

Revised Articles

Article 21 After adequate discussion of the
proposals, the chairman shall ask the attending
directors to vote on the proposals separately at
appropriate time.

Each attendant shall cast one vote, using paper
ballots or by a show of hands.

The voting intent of a director may be for, against
or abstention. Every attending director shall
choose one out of the aforesaid intents. Where any
director does not make any option or makes two or
more options, the chairman shall require the said
director to make an option again, otherwise the
said director shall be deemed to have abstained
from voting; any director who has left the meeting
midway without coming back and has not made
any option shall be deemed to have abstained from
voting. In the event that the aforementioned
circumstances arise during a meeting held off site,
the convener of the meeting or the secretary of the
board may request the director in question to make
an option again within a reasonable period.
Failure to do so shall be deemed as abstention.
When the numbers of votes for and against are
equal, the chairman of the board of directors is
entitled to a casting vote.

Where more than half of the attending directors
consider that they cannot make judgments on
relevant issues because the relevant proposal is
not clear or specific or the meeting materials are
inadequate, the chairman shall require the meeting
to defer voting on the said proposal. The director
proposing suspension of voting shall provide
definite requirements for the conditions to be met
for resubmitting the said proposal for deliberation.

Article 21 After adequate discussion of each
proposals, the chairman shall ask the attending

directors to vote-en—the—propesals—separately at

appropriate time.

Each attendant shall cast one vote, using paper
ballots or by a show of hands.

The voting intent of a director may be for,
against or abstention. Every attending director
shall choose one out of the aforesaid intents.
Where any director does not make any option or
makes two or more options, the chairman shall
require the said director to make an option
again, otherwise the said director shall be
deemed to have abstained from voting; any
director who has left the meeting midway
without coming back and has not made any
option shall be deemed to have abstained from
voting. In the event that the aforementioned
circumstances arise during a meeting held off
site, the convener of the meeting or the secretary
of the board may request the director in question
to make an option again within a reasonable
period. Failure to do so shall be deemed as
abstention.

When-the-numbers—efvotesforand-against-are
Ithe-ehai E the_boardofdi .

Where more than half of the attending directors
consider that they cannot make judgments on
relevant issues because the relevant proposal is
not clear or specific or the meeting materials are
inadequate, the chairman shall require the
meeting to defer voting on the said proposal.
The director proposing suspension of voting
shall provide definite requirements for the
conditions to be met for resubmitting the said
proposal for deliberation.
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PROPOSED FURTHER AMENDMENTS TO RULES OF

PROCEDURES FOR THE BOARD OF DIRECTORS MEETING

Original Articles

Revised Articles

Article 22 After voting of the attending directors
by casting paper ballots, the securities affairs
representative and relevant staff of the board
office shall promptly collect ballots cast by the
directors, which ballots shall be counted by the
secretary of the board under the supervision of
other directors.

Article 22 After voting of the attending directors
by casting paper ballots, the securities affairs
representative and relevant staff of the board
office shall promptly collect ballots cast by the
directors, which ballots shall be counted by the

secretary of the board-under—the—supervision—of
other-direetors.

Article 24 If the chairman has any doubts
concerning the result of the vote on any
resolution, he/she may organize a recount of the
number of votes cast. If the chairman does not
conduct a recount of the votes and an attending
director challenges the result of a vote announced
by the chairman, the director has the right to
demand a vote recount immediately following the
announcement of the result, in which case the
chairman shall promptly organize a recount of the
votes.

Article 24 If the chairman has any doubts
concerning the result of the vote on any
resolution, he/she may organize a recount of the
number of votes cast. If the chairman does not
conduct a recount of the votes and an attending
the
announced by the chairman, the director has the

director challenges result of a vote
right to demand a vote recount immediately
following the announcement of the result, in
which case the chairman shall promptly organize

a recount of the votes.

Where an independent director casts a
dissenting vote or abstains from voting on
board he/she shall
specific reasons and grounds, together with

resolutions, provide
the information regarding the legality and
compliance of the matters under deliberation,
potential risks and impact on the Company
and the rights of minority shareholders. Upon
disclosing board resolutions, the Company
shall also disclose the dissenting opinions of
independent directors and incorporate them
into the board resolution and minutes of the
meeting.

Article 25 Board meetings shall be documented
with minutes and resolutions.

Article 25 Board meetings shall be documented
with minutes and resolutions. The opinions of
independent directors shall be entered into
the minutes of the meeting.
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PROPOSED FURTHER AMENDMENTS TO RULES OF

PROCEDURES FOR THE BOARD OF DIRECTORS MEETING

Original Articles

Revised Articles

Article 28 Upon reaching a resolution, the board
shall either present the relevant matters or
proposals for deliberation and approval at the
shareholders’ general meeting or delegate the
implementation of the resolution to the general
manager for execution by the management team,
depending on the circumstances. The general
manager 1is expected to report on the
implementation to the board of directors. During
the board’s adjournment, the general manager may
directly report to the chairman of the board, and
the secretary of the board shall be responsible for

transmitting written reports to the directors.

The chairman of the board is obligated to oversee
the execution of the board’s resolutions, review
their implementation, and provide updates on the
execution of the established resolutions at

subsequent board meetings.

Article 28 Upon reaching a resolution, the board
shall either present the relevant matters or
proposals for deliberation and approval at the
shareholders’ general meeting or delegate the
implementation of the resolution to the general
manager for execution by the management team,
depending on the circumstances. The general
manager is expected to report on the
implementation to the board of directors. During
the board’s adjournment, the general manager
may directly report to the chairman of the board,
and the shall be

responsible for transmitting written reports to

secretary of the board
the directors.

The chairman of the board is obligated to

oversee the execution of the board’s resolutions,

review their implementation,—and—provide
’ ] . - blished
e ] board nos.
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PROPOSED FURTHER AMENDMENTS TO RULES OF

PROCEDURES FOR THE SUPERVISORY COMMITTEE MEETING

Comparison Table of the Amendments to the Rules of Procedures for
the Supervisory Committee Meeting after Listing on the SSE STAR MARKET

Original Articles

Revised Articles

Article 1 To clearly define the powers and
responsibilities of the board of supervisors (the
“board”) of Biocytogen Pharmaceuticals (Beijing)
Co., Ltd. (the “Company”), regulate the
organization and conduct of the board of directors
and give full play to the board’s supervisory and
managerial role, these Rules of Procedure are
formulated in accordance with the Company Law
of the People’s Republic of China, the Securities
Law of the People’s Republic of China, the Rules
Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited, the Code of
Corporate Governance for Listed Companies, the
Rules Governing the Listing of Securities on the
STAR Market of the Shanghai Stock Exchange and
other applicable laws, administrative regulations
and normative documents (the “laws and
regulations”) as well as the Articles of Association
of Biocytogen Pharmaceuticals (Beijing) Co., Ltd.
(the “Articles of Association”).

Article 1 To clearly define the powers and
responsibilities of the board of supervisors (the
“board”) of Biocytogen Pharmaceuticals
(Beijing) Co., Ltd. (the “Company”), regulate
the organization and conduct of the board of
directors and give full play to the board’s
supervisory and managerial role, these Rules of
Procedure are formulated in accordance with the
Company Law of the People’s Republic of
China, the Securities Law of the People’s
Republic of China, the Interim Measures for
the Administration of Overseas Securities
Offering and Listing by Domestic Enterprises,
the Guidelines on the Application of
Regulatory Rules — No. 1 for Overseas Offering
and Listing, the Rules Governing the Listing of
Securities on the Stock Exchange of Hong Kong
Limited, the Code of Corporate Governance for
Listed Companies, the Rules Governing the
Listing of Securities on the STAR Market of the
Shanghai Stock Exchange and other applicable
laws, administrative regulations and normative
documents (the “laws and regulations”) as well
as the Articles of Association of Biocytogen
Pharmaceuticals (Beijing) Co., Ltd. (the
“Articles of Association”).

Article 9 The notice of a board meeting shall
specify:

(I) the time and venue of the meeting;
(IT) the agenda items (proposals);
(IIT) date of notice.;

(IV) the convener and presider of the meeting,
proposer of the extraordinary meeting and his/her
written proposal;

(V) the meeting materials required for the
supervisors to vote;

(VI) the contact and contact information. A verbal
notice of meeting shall specify, as a minimum, the
information set out in the above paragraphs (I)
and (II), together with an explanation on the
situations necessitating the immediate convening
of an extraordinary board meeting.

Article 9 The notice of a board meeting shall
specify:

(I) the date, venue and duration of the

meeting the-time-and-venue-of-the-meeting;

(IT) the reasons for holding the meeting and

matters to be discussed the—agenda—items
{propesals);

(IIT) date of notices;

A verbal notice of meeting shall specify, as a
minimum, the information set out in the above
paragraphs (I) and (II), together with an
explanation on the situations necessitating the
immediate convening of an extraordinary board
meeting.
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PROPOSED FURTHER AMENDMENTS TO RULES OF

PROCEDURES FOR THE SUPERVISORY COMMITTEE MEETING

Original Articles

Revised Articles

Article 18 Each attendant shall cast one vote,
using paper ballots or by a show of hands.

The voting intent of a supervisor may be for,
against or abstention. Every attending supervisor
shall choose one out of the aforesaid intents.
Where any supervisor does not make any option or
makes two or more options, the chairman shall
require the said supervisor to make an option
again, otherwise the said supervisor shall be
deemed to have abstained from voting; any
supervisor who has left the meeting midway
without coming back and has not made any option
shall be deemed to have abstained from voting.

In the event that the aforementioned
circumstances arise during a meeting held off site,
the convener may request the supervisor in
question to make an option or vote again within a
reasonable period. Failure to do so shall be
deemed as abstention.

Resolutions of the board of supervisors shall be
adopted by an affirmative vote of at least two-
thirds of the supervisors.

Article 18 Each attendant shall cast one vote,
using paper ballots or by a show of hands.

The voting intent of a supervisor may be for,
against or abstention. Every attending
supervisor shall choose one out of the aforesaid
intents. Where any supervisor does not make any
option or makes two or more options, the
chairman shall require the said supervisor to
make an option again, otherwise the said
supervisor shall be deemed to have abstained
from voting; any supervisor who has left the
meeting midway without coming back and has
not made any option shall be deemed to have
abstained from voting.

In the event that the aforementioned
circumstances arise during a meeting held off
site, the convener may request the supervisor in
question to make an option or vote again within
a reasonable period. Failure to do so shall be
deemed as abstention.

Resolutions of the supervisory committee shall
be adopted by an affirmative vote of at least
half of the supervisors.

Article 23 Matters relating to the announcement of
a resolution adopted by the board of supervisors
shall be handled by the secretary of the board of
directors in accordance with the relevant
provisions of the stock exchange. Prior to the
disclosure of the resolution announcement, the
attending supervisors and attendees without
voting rights, minute taker and attendants, among
others, are obliged to keep the contents of the
resolution confidential.

Article 23 Matters relating to the announcement
of a resolution adopted by the board of
supervisors shall be handled by the secretary of
the board of directors in accordance with the
relevant provisions of the stock exchange where
the shares of the Company are listed. Prior to
the disclosure of the resolution announcement,
the attending supervisors and attendees without
voting rights, minute taker and attendants,
among others, are obliged to keep the contents
of the resolution confidential.

Article 24 The supervisors is obligated to oversee
the execution of the board’s resolutions. The
chairman of the board shall provide updates on the
execution of the established resolutions at
subsequent board meetings.

Article 24 The supervisors is obligated to
oversee the execution of the board’s resolutions.

Article 26 Matters required to be dealt with in a
resolution of the board of supervisors shall be
submitted by the board of supervisors to the
shareholders’ general meeting for arrangement of
execution in accordance with the relevant
provisions of the Company.
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APPENDIX IX-A BIOGRAPHY OF EXECUTIVE DIRECTOR AND

NON-EXECUTIVE DIRECTOR CANDIDATES

CANDIDATES FOR EXECUTIVE DIRECTORS

Dr. Shen Yuelei (3£ A %), aged 53, is one of the founders of the Company and its
subsidiaries (together, the “Group”). Dr. Shen joined the Company as a Director and manager
in November 2009 and is currently serving as chairman of the Board and general manager of
the Company, and as an executive Director of the Company. Dr. Shen is responsible for the
overall strategic planning of the Group and supervises and oversees the management of the
business. Dr. Shen is the chairperson of our strategy development committee (the “Strategy
Development Committee”) and a member of our nomination committee (the “Nomination
Committee”) of the Company.

Dr. Shen possesses extensive experience in managing biotechnology companies and
strategic planning. He has served for many years at the subsidiaries, including those as set out

below:
Name of company

Biocytogen (Beijing) Biological
Engineering Co., Ltd (F B Z[E
At A TRARA )

Biocytogen Jiangsu Co., Ltd. (A
SR TR IR A ) Al A PR
Al

Haimen Hechuang Animal
Experiment Technology Co.,
Lid (i & BB B R A IR

NED

Eucure (Beijing) Biopharma
Co., Ltd (#h MR L) A
FR 2> A])

BIOCYTOGEN BOSTON CORP

Maple Veterinary Hospital
(Beijing) Co., Ltd. (H3EFE) 5
Be(ALa) A R A

Biocytogen (Shanghai)
Pharmaceutical Technology
Co. Ltd. (F BLFE[E (1) 5 4e R}
BA R T

Biocytogen Europe Innovation
Center GmbH

Position
Chairman of the board,

director and manager

Chairman of the board,
director and general
manager

Executive director

General manager and

executive director

Director

Chairman of the board

President and director

Executive director and

manager

Executive director and
general manager

Chairman of the board and

general manager
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Period of service

Since June 2014

Since October 2014

Since February 2016

Since August 2021

From March 2018 to
September 2020

From September 2020
to August 2021

Since June 2018

Since March 2020

Since May 2022

Since December 2022



APPENDIX IX-A BIOGRAPHY OF EXECUTIVE DIRECTOR AND
NON-EXECUTIVE DIRECTOR CANDIDATES

Dr. Shen served as a technician of the China Pharmaceutical and Biological Products
Control Institute (72 5244 R G ASE 1) from July 1995 to May 1997. From March 2004
to October 2008, he was a post-doctoral researcher at the Howard Hughes Medical Institute of
the New York University.

Dr. Shen graduated from Wuhan University (B K#) in the PRC with a bachelor’s
degree in virology in July 1992 and from the National Institutes for Food and Drug Control ('
B £ i B A T 9T ) (formerly known as the National Institute for the control of
Pharmaceutical and Biological Products (*EZEfAY R MAEEN)) in the PRC with a
master’s degree in immunology in July 1995. From June 1997 to June 2003, he studied
immunology and virology under the biomedical sciences doctor of philosophy program at the
graduate school of biomedical sciences at the University of Massachusetts at Worcester in the
United States, and was conferred with a doctor of philosophy degree in June 2004.

Dr. Shen was the founding member and manager of BIOCYTOGEN, LLC, a company
incorporated in the U.S., and a wholly owned subsidiary of the Company prior to its voluntary
deregistration on June 30, 2021. BIOCYTOGEN, LLC was engaged in the selling of the
Group’s gene editing services. Dr. Shen confirmed that (i) BIOCYTOGEN, LLC was insolvent
immediately prior to its deregistration with substantially all of its then indebtedness owed to
the other entities within the Group; (ii) he is not aware of any actual or potential claim which
has been or could potentially be made against him as a result of the deregistration of
BIOCYTOGEN, LLC; and (iii) there was no wrongful act on his part leading to the
deregistration of BIOCYTOGEN, LLC.

Dr. Ni Jian ({742), aged 52, is one of our founders, our executive Director and is
primarily responsible for overseeing our Group’s operations and management. Dr. Ni joined
our Company as a Director and legal representative in November 2009. Dr. Ni is a member of
our remuneration and evaluation committee (the “Remuneration and Evaluation
Committee”) of the Company.

Dr. Ni possesses extensive experience in operating and managing biotechnology
companies. She has served for many years at our subsidiaries, including those as set out below:

Name of company Position Period of service

Biocytogen (Beijing) Biological Director From June 2014 to
Engineering Co., Ltd (F B Z[EH May 2023
A4 TRARA A

Biocytogen Jiangsu Co., Ltd. (I Director From October 2014 to
B VT AR R R AE B A BR A May 2023
Al)

Eucure (Beijing) Biopharma Co., Chairman of the board From February 2018
Ltd (MR L) A RA to September 2020
Al)

Director and general manager From February 2018
to August 2021

- IX-A-2 -



APPENDIX IX-A BIOGRAPHY OF EXECUTIVE DIRECTOR AND
NON-EXECUTIVE DIRECTOR CANDIDATES

Name of company Position Period of service

EUCURE BIOPHARMA BOSTON President, Director, treasurer Since May 2018
CORP and secretary

BIOCYTOGEN BOSTON CORP. Treasurer and Secretary Since June 2018

Dr. Ni joined the Department of Pharmacy at Brigham and Women’s Hospital, a teaching
affiliate of Harvard Medical School, as a senior pharmacist in September 2009. In September
2016, she was appointed as a director of Eucure Biopharma Co., Ltd, Youhoe Biopharma Inc.
and Youhoe Biopharma Limited, both of which are holding companies without any interest in

our Company.

Dr. Ni served as a biochemical technician at the China Institute for the Control of
Pharmaceutical and Biological Products (B 3E S A= ) R A E FIT) in the PRC from October
1993 to November 1997. From December 2004 to June 2007, she was a pharmacist at New
York University Langone Health in the United States. From June 2007 to June 2008, she was
a resident pharmacist in West Virginia University Hospital’s Inpatient Pharmacy in the United
States. From August 2008 to August 2009, she served as a resident pharmacist at the
Dana-Farber Cancer Institute, which is affiliated to the Harvard Medical School in the United
States. She then served as an adjunct professor in the School of Pharmacy at the Massachusetts
College of Pharmacy and Health Sciences in the United States from September 2014 to April
2018. Since May 2020, she has been a partner of Eucure Evergreen.

In May 2004, she received a doctorate degree in pharmacy from the Massachusetts
College of Pharmacy and Health Sciences in the United States. In October 2020, she obtained
her master’s degree in public health from Columbia University in the United States.

Dr. Zhang Haichao (5R/&#), aged 43, is our executive Director and senior operation
director of animal center, and is primarily responsible for overseeing our Group’s operations
and management and animal model business line. Dr. Zhang joined our Company in December
2009 and served as the head of the department of molecular biology till March 2012. From
March 2012 to October 2015, Dr. Zhang was the marketing director of our Company. From
September 2015 to July 2019, she was a supervisor of our Company. She has served as an
executive Director since July 24, 2019.
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APPENDIX IX-A BIOGRAPHY OF EXECUTIVE DIRECTOR AND
NON-EXECUTIVE DIRECTOR CANDIDATES

Dr. Zhang also held various positions at our subsidiaries, including those as set out below:

Name of company Position

Biocytogen Jiangsu Co., Ltd. (A Supervisor
TR f] L AR i PR A W i A PR 2
Al)

Biocytogen (Beijing) Biological Supervisor
Engineering Co., Ltd (1 2 [EH
ALY TERABR AT

Eucure (Beijing) Biopharma Director
Co., Ltd ($h & ZERHL (LA A
BRZ D)

Period of service

From October 2014 to
May 2023

From October 2014 to
May 2023

From September 2020
to August 2021

Dr. Zhang obtained a bachelor’s degree in biochemistry from Hebei Normal University
(LR A £L) in the PRC in June 2004. In June 2011, she obtained a doctorate degree in
Chinese medicine from China Pharmaceutical University ([ 2£% K £) in the PRC.

CANDIDATES FOR NON-EXECUTIVE DIRECTORS

Mr. Wei Yiliang (BiZ& R), aged 52, is our non-executive Director. Mr. Wei is primarily

responsible for overseeing our Group’s operations and management. Mr. Wei joined our

Company as a Director in September 2015. Mr. Wei is a member of the Strategy Development

Committee and audit committee (the “Audit Committee”) of the Company.

Mr. Wei possesses extensive experience in operating and managing biotechnology

companies. He served for many years at our subsidiaries, including those as set out below:

Name of company Position

Biocytogen Jiangsu Co., Ltd. (A Director
SR (] Lk i R A ) A PR
)

Biocytogen (Beijing) Biological Director
Engineering Co., Ltd (B2
ALE) A TRABRA F)

Eucure (Beijing) Biopharma Director
Co., Ltd (i FE& 2R (L) A
BRZYFD)
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Period of service

From December 2015
to May 2023

From January 2016 to
May 2023

From December 2016
to August 2021



APPENDIX IX-A BIOGRAPHY OF EXECUTIVE DIRECTOR AND
NON-EXECUTIVE DIRECTOR CANDIDATES

Mr. Wei has been serving as a director and general manager of SDIC Venture Capital Co.,
Ltd ([ 45% 8 245 & 24 BR /A7) since February 2016. From September 1998 to January 2016,
he worked in the China SDIC High-tech Industry Investment Corporation ([ 5] 4% /= 87 /2 2
WEA BT, formerly known as China High-tech Investment Group (H[El =B &~
])) whose wholly-owned subsidiary High-Tech Investment Development Co., Ltd. (= # % &
A PR/ F]) was an investor shareholder of our Company, primarily engaging in investments

management.

Mr. Wei obtained a bachelor’s degree in mechanical engineering from Northwest Institute
of Light Industry (FidL#8 T.252p%) in the PRC in July 1993, and a doctorate degree in finance
from the Chinese Academy of Fiscal Sciences ("Bl fBRHEWIFLBE) (formerly known as the
Research Institute for Fiscal Science of the Ministry of Finance (JfEGHSIAERHEEAESE T)) in
the PRC in June 2009.

Dr. Zhou Kexiang (AT%f), aged 59, is our non-executive Director and is primarily
responsible for overseeing our Group’s operations and management. Dr. Zhou joined our
company as a Director in March 2018. Dr. Zhou is a member of the Strategy Development
Committee.

Dr. Zhou also held various positions at our subsidiaries, including those as set out below:

Name of company Position Period of service

Eucure (Beijing) Biopharma Director From February 2018
Co., Ltd (i FIEgERHZ (b)) A to August 2021
BR 2> 7])

Biocytogen Jiangsu Co., Ltd. (H Director From December 2018
BB VT AR B R AE ) B A PR A to May 2023
)

Biocytogen (Beijing) Biological Director From May 2019 to
Engineering Co., Ltd (1 H @ May 2023

ALY TRABRAF)

Dr. Zhou has been a general manager and director of the equity investment department of
CMBI Capital Management (Shenzhen) Co., Ltd. (F#RE & AEHEI) AR F]) since
December 2015, responsible for equity investment. Furthermore, he is currently a director of
Jiangsu China Merchants Bank Industrial Fund Management Co., Ltd. (7L#R$H$R 7 S5 44 1
AR F]. Since November 2022, he has been serving as a director of China Merchants Bank
International Capital Management (Shenzhen) Co., Ltd. (AR EIBXE ARG E YDA RAF]), a
director and general manager of China Merchants Bank Financial Holdings (Shenzhen) Co.,
Ltd. (JAR 4 M (YDA BRZA 7)) and the chairman of China Merchants Bank International
Financial Holdings (Shenzhen) Co. Ltd. (RBP4 @ B (R YN A FRA F).
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APPENDIX IX-A BIOGRAPHY OF EXECUTIVE DIRECTOR AND
NON-EXECUTIVE DIRECTOR CANDIDATES

Dr. Zhou is currently serving as a non-executive director of Apollomics Inc.. As Dr. Zhou
is not involved in the daily management an operation of our Company and of Apollomics Inc.
given his non-executive roles in both companies as an investor board representative, the
directorship held by Dr. Zhou in Apollomics would not give rise to any material competition
issue under Rule 8.10 of the Listing Rules.

Dr. Zhou received his Bachelor of Science degree in military medicine from Southern
Medical University (F§ /7 %&£ K5, formerly known as First Military Medical University (5
—H B K EL)) in China in July 1984, and his M.D. and Ph.D. degrees from Peking University
Health Science Center (FL51 K5 BT, formerly known as Beijing Medical College (b5
B K EL)) in China, as recognized by the Academic Degree Evaluation Committee (S:{V 5T & 25
B ) of Peking University Health Science Center in July 1990 and June 1993.

Ms. Zhang Leidi GRE ), aged 43, holds a master’s degree in finance from Guanghua
School of Management of Peking University (U0 KERSEHEEILERE), From July 2003 to
September 2011, she worked as a consultant, senior consultant and project manager at Roland
Berger Strategy Consultants. From October 2011 to September 2016, she has worked as an
investment director and senior investment director of the direct investment department of
China Life Investment Holdings Limited (7&K ABR/AF). She has served as the
managing director, head of management committee and head of China Life Equity Investment
Limited (475 B E A R A) since October 2016.
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APPENDIX IX-B BIOGRAPHY OF INDEPENDENT
NON-EXECUTIVE DIRECTOR CANDIDATES

CANDIDATES FOR INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Hua Fengmao (E&E%) aged 55, joined our Company and was appointed as an
independent non-executive Director in July 2021. He is primarily responsible for providing
independent opinion and judgment to the Board. Mr. Hua is the chairperson of the
Remuneration and Evaluation Committee and a member of the Audit Committee and the
Nomination Committee.

Mr. Hua has been the chairman of China Finance Strategies Investment Holdings Ltd.
(B 4 R R WS AR S HE A FR/A F]) since August 2014. He has also served as the chief
executive officer of ChemPartner PharmaTech Co., Ltd. (& BEERM A RA T
(“Chempartner”), a contract research organization company that is involved in
pharmaceutical research and development and listed on the Shenzhen Stock Exchange (stock
code: 300149), since July 2021. Since August 2021, he has been a director of Chempartner. As
Mr. Hua is not involved in the daily management and operation of our Company and given his
non-executive role in our Company, the chief executive officer and a director role held by Mr.
Hua in Chempartner would not give rise to any material competition issue under Rule 8.10 of
the Listing Rules. From July 2003 to October 2005, Mr. Hua was a licensed representative of
CITIC CLSA Capital Markets Co., Ltd. From April 2008 to August 2014, Mr. Hua worked at
BOCOM International Holdings Company Limited (3CEREIFEHERAR/AF]), a financial
services company listed on the Hong Kong Stock Exchange (stock code: 3329), and his last
position was managing director in the private equity department. From July 2018 to April 2021,
Mr. Hua was the chief financial officer of Viva Biotech Holdings Limited (455 4= ¥ FHY% (L)
AR/ ) (“Viva Biotech™), a biotechnology company that provides drug discovery services
and is listed on the Hong Kong Stock Exchange (stock code: 1873). From July 2018 to June
2021, he was an executive director of Viva Biotech. From November 2020 to June 2021, he was
the chairman of the board of directors of Zhejiang Langhua Pharmaceutical Co., Ltd. (#7LEA
HER AR/ F]). Since July 21, 2021, Mr. Hua has been appointed as an independent
non-executive director of Shanghai NewMed Medical Co., Ltd. (/4R B BB B A FR A
), an applicant seeking to list on the Main Board of the Hong Kong Stock Exchange. He has
been an independent non-executive director of Sirnaomics Ltd., a company listed on the Hong
Kong Stock Exchange (stock code: 2257), and of Lepu Biopharma Co., Ltd. (44549 RH% ik
WA B2 F]), a biopharmaceutical company listed on the Hong Kong Stock Exchange (stock
code: 2157), since December 2021. He has also been an independent non-executive director of
Ferretti S.p.A., a company listed on the Main Board of the Hong Kong Stock Exchange (stock
code: 9638), since December 2021.

Mr. Hua obtained his bachelor’s degree in English from Shanghai International Studies

University (_E#4#MNEFERKE) in the PRC in July 1989, and a master’s degree in business
administration from the International University of Japan (% K£) in Japan in June 1997.
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APPENDIX IX-B BIOGRAPHY OF INDEPENDENT
NON-EXECUTIVE DIRECTOR CANDIDATES

Dr. Yu Changyuan (M&R¥E), aged 61, joined our Company and was appointed as an
independent non-executive Director in December 2020. He is primarily responsible for
providing independent opinion and judgment to the Board. Dr. Yu is the chairperson of our
nomination committee and a member of our audit committee and remuneration and evaluation
committee.

Dr. Yu has been a professor at the School of Life Science and Technology, Beijing
University of Chemical Engineering Technology (dtItfb TAREEA: B ERBLHE AT £ ) since
March 2005, and an independent director of Beijing Yigiao Shenzhou Technology Co., Ltd. (3t
A INEHE B A FR/A F]), a biotechnology company listed on the Shenzhen Stock
Exchange (stock code: 301047), since March 2020. From August 2002 to December 2004, he
was a post-doctoral researcher at the China Academy of Traditional Chinese Medicine (72

B FTERL).

In May 1990, Dr. Yu obtained a master’s degree in medicine from the School of
Traditional Chinese Medicine at Shaanxi University (F&P4 H1 5 £2p¢) in the PRC. In July 2002,
he obtained a doctorate degree in medicine from Xiangya Medical College of Central South

University (R REMHEREELPE) in the PRC.

Ms. Liang Xiaoyan (RBEE#), aged 57, joined our Company and was appointed as an
independent non-executive Director in December 2020. She is primarily responsible for
providing independent opinion and judgment to the Board. Ms. Liang is the chairperson of the
Audit Committee and a member of the Nomination Committee and the Remuneration and
Evaluation Committee.

Ms. Liang has been a partner of the accounting firm ShineWing Certified Public
Accountants (fg K FAIEFRTIFHHIT) in Beijing, PRC since November 2000 and an
independent non-executive director of EFORT Intelligent Equipment Co Ltd (32 F ¢4 BE 46
J& A A FR A F]), a company principally engaged in the manufacture of industrial robots that is
listed on the Shanghai Stock Exchange (stock code: 688165), from June 2019 to September
2023. Since December 2018, she has been a director of Beijing Rongce Financial Consulting

Co., Ltd. (It 50 F 5K W & A FR B AT A 7).

Ms. Liang obtained a bachelor’s degree in economics from the Central University of
Finance and Economics (' HRHAAE K EL formerly known as H U BAEL &l EFE) in the PRC in
June 1988. In July 1999, she obtained a postgraduate degree in accounting in the PRC as
recognized by the Academic Degree Evaluation Committee (B4 52 B ). Ms. Liang is a
member of the Beijing Institute of Certified Public Accountants (It it &5l €).
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APPENDIX X BIOGRAPHY OF NON-EMPLOYEE
REPRESENTATIVE SUPERVISOR CANDIDATES

CANDIDATES FOR NON-EMPLOYEE REPRESENTATIVE SUPERVISORS

Ms. Li Yan (Z#), aged 34, joined our Group in December 2009 and has been a
Supervisor of our Company since July 2019. She was appointed as chairman of our Supervisory
Committee in December 15, 2020 and has been the director of the president’s office since July
2015. From March 2013 to July 2015, Ms. Li served as office director of our Company. From
July 2012 to March 2013, Ms. Li was head of office of our Company.

Ms. Li has been a supervisor of Maple Veterinary Hospital (Beijing) Co., Ltd (FZEFEY
% BE(dbat) A PR/ F]) since March 2020 and of Eucure (Beijing) since September 2020. She has
served as a supervisor of Biocytogen (Beijing) Biological Engineering Co., Ltd and Biocytogen
Jiangsu Co., Ltd. since May 2023.

Ms. Li obtained a bachelor’s degree in accounting from Renmin University of China ("1
B AR KE) in the PRC in January 2014.

Dr. Yao Jiawei (BK{E#), aged 40, joined the Company in June 2012. He currently is the
senior director of the gene editing department. Dr. Yao received a master’s degree in Biological
Engineering from Tianjin University (KHK£) in June 2008 and a doctor’s degree in
pharmaceutical engineering from Tianjin University in June 2012.
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NOTICE OF THE 2023 SECOND EXTRAORDINARY GENERAL MEETING

SRBE
BIOCYTOGEN
BIOCYTOGEN PHARMACEUTICALS (BEILJING) CO., LTD.
BEREEGR)BENEROGEBRAF

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

(Stock Code: 2315)

NOTICE OF THE 2023 SECOND EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2023 second extraordinary general meeting (the
“EGM”) of Biocytogen Pharmaceuticals (Beijing) Co., Ltd. (the “Company”) will be held
with the combination of a physical meeting at the conference room of 12 Baoshen South Street,
Daxing Bio-Medicine Industry Park, Daxing District, Beijing, PRC and a virtual meeting
online at 10:00 a.m. on Tuesday, December 12, 2023 for the following purposes of considering
and, if deemed appropriate, approving the following resolutions.

SPECIAL RESOLUTIONS

1.  To consider and approve the amendments to the existing articles of association of the
Company.

2. To consider and approve the further amendments to the articles of association which
will take effect upon completion of the proposed Issue of A Shares.

3. To consider and approve the amendments to each of the existing rules of procedures:

3.1. To consider and approve the proposed amendments to “Rules of Procedures for
Shareholders’ General Meeting”;

3.2. To consider and approve the proposed amendments to “Rules of Procedures for
the Board of Directors Meeting”; and

3.3. To consider and approve the proposed amendments to “Rules of Procedures for
the Supervisory Committee Meeting”.

4. To consider and approve the further amendments to each of the rules of procedures
which will take effect upon completion of the proposed Issue of A Shares:

4.1. To consider and approve the proposed further amendments to “Rules of
Procedures for Shareholders’ General Meeting”;
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NOTICE OF THE 2023 SECOND EXTRAORDINARY GENERAL MEETING

4.2.

4.3.

To consider and approve the proposed further amendments to “Rules of

Procedures for the Board of Directors Meeting”; and

To consider and approve the proposed further amendments to “Rules of
Procedures for the Supervisory Committee Meeting”.

ORDINARY RESOLUTIONS

5. To consider and approve the proposed guarantee for subsidiaries of the Company:

5.1

5.2

To consider and approve the proposed guarantee in relation to the application
for a RMB60 million consolidated credit facility by Biocytogen Jiangsu Co.,
Ltd. (A B2 E VAR R A T A BR 22 7)) from Bank of Nanjing; and

To consider and approve the proposed guarantees involved in credit
applications to banks by other subsidiaries.

6. To consider and approve the proposed election of the following directors as directors

for the second session of the board of directors of the Company:

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

6.8.

To consider and approve the proposed election of Dr. Shen Yuelei as an
executive director of the Company;

To consider and approve the proposed election of Dr. Ni Jian as an executive
director of the Company;

To consider and approve the proposed election of Dr. Zhang Haichao as an
executive director of the Company;

To consider and approve the proposed election of Mr. Wei Yiliang as a
non-executive director of the Company;

To consider and approve the proposed election of Dr. Zhou Kexiang as a
non-executive director of the Company;

To consider and approve the proposed election of Ms. Zhang Leidi as a
non-executive director of the Company;

To consider and approve the proposed election of Mr. Hua Fengmao as an
independent non-executive director of the Company;

To consider and approve the proposed election of Dr. Yu Changyuan as an
independent non-executive director of the Company; and
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6.9. To consider and approve the proposed election of Ms. Liang Xiaoyan as an
independent non-executive director of the Company.

7. To consider and approve the proposed election of the following non-employee
representatives supervisors as non-employee representatives supervisors for the
second session of the supervisory committee of the Company:

7.1. To consider and approve the proposed election of Ms. Li Yan as a non-

employee representatives supervisor of the Company; and

7.2. To consider and approve the proposed election of Dr. Yao Jiawei as a
non-employee representatives supervisor of the Company.

Yours faithfully,
Biocytogen Pharmaceuticals (Beijing) Co., Ltd.
Shen Yuelei
Chairman of the Board, Chief Executive Officer and
Executive Director

Hong Kong, November 23, 2023
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Notes:

1.

Unless the context otherwise stated, capitalized terms used in this notice shall have the meanings as those
defined in the circular (the “Circular”) of the Company dated November 23, 2023.

Registered Shareholders are requested to provide a valid email address of himself/herself/itself or his/her/its
proxy (except for the appointment of the chairman of the EGM) for the proxy to receive the login access code
to participate online in the e-Meeting System.

Registered Shareholders will be able to attend the EGM, vote and submit questions online via the designated
URL (https://spot-emeeting.tricor.hk) by using the username and password provided on the notification letter
sent by the Company.

Non-registered holders whose H Shares are held in the Central Clearing and Settlement System through banks,
brokers, custodians or Hong Kong Securities Clearing Company Limited may also be able to attend the EGM,
vote and submit questions online. In this regard, they should consult directly with their banks, brokers
custodians, nominees or HKSCC Nominees Limited through which their shares are held (as the case may be)
(collectively the “Intermediary”) and instruct the Intermediary to appoint them as proxy or corporate
representative to attend and vote at the EGM electronically and in doing so, they will be asked to provide their
email address, before the time limit required by the relevant Intermediary. Details regarding the e-Meeting
System including the login details will be emailed to them by the Company’s H Share Registrar, Tricor Investor
Services Limited.

For the purpose of determining the entitlement to attend and vote at the EGM, the register of members of the
Company will be closed from Thursday, December 7, 2023 to Tuesday, December 12, 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 EGM, all transfers of shares, accompanied by the relevant share certificates, must be lodged with
the Company’s H Share Registrar, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong (for H Shareholders), or to the Company’s registered office at 12 Baoshen South
Street, Daxing Bio-Medicine Industry Park, Daxing District, Beijing, PRC (for the Domestic and Unlisted
Shareholders), for registration not later than 4:30 p.m. on Wednesday, December 6, 2023.

Shareholders who are entitled to attend and vote at the EGM may appoint one or more proxies to attend and
vote on their behalves. A proxy need not be a shareholder of the Company. If more than one proxy is appointed,
the number of shares in respect of which each such proxy so appointed must be specified in the relevant form
of proxy. Every shareholder present in person or by proxy shall be entitled to one vote for each share held by
him.

The instrument appointing a proxy must be in writing under the hand of a Shareholder or his attorney duly
authorised in writing. If the Shareholder is a legal person, that instrument must be executed either under its
seal or under the hand of its director or other attorney duly authorised to sign the same on its behalf.

In order to be valid, the form of proxy, together with a power of attorney or other authority, if any, under which
it is signed, or a certified copy of such power or authority must be deposited at the Company’s H share
registrar, Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong (for
H Shareholders), or to the Company’s registered office at 12 Baoshen South Street, Daxing Bio-Medicine
Industry Park, Daxing District, Beijing, PRC (for the Domestic and Unlisted Shareholders), or via the
designated URL (https://spot-emeeting.tricor.hk) by using the username and password provided on the
notification letters sent by the Company (for all Shareholders) as soon as possible and in any event no later
than 10:00 a.m. on Monday, December 11, 2023 (Hong Kong time) or no less than 24 hours before the time
appointed for holding the above mentioned meeting or any adjournment thereof. Completion and return of a
form of proxy will not preclude a Shareholder from attending and voting at the EGM or any adjournment
thereof, should they so wish.

All resolutions at the EGM 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 Listing
Rules. The results of the poll will be published on the websites of the Stock Exchange and the Company in

accordance with the Listing Rules.

References to time and dates in this notice are to Hong Kong time and dates.
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NOTICE OF THE 2023 SECOND CLASS MEETING OF H SHAREHOLDERS

SRBE
BIOCYTOGEN
BIOCYTOGEN PHARMACEUTICALS (BEILJING) CO., LTD.

BREEGNBENEROGAERAA

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

(Stock Code: 2315)

NOTICE OF THE 2023 SECOND CLASS MEETING OF H SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the 2023 second class meeting of H shareholders (the
“Class Meeting of H Shareholders”) of Biocytogen Pharmaceuticals (Beijing) Co., Ltd. (the
“Company”) will be held with the combination of a physical meeting at the conference room
of 12 Baoshen South Street, Daxing Bio-Medicine Industry Park, Daxing District, Beijing,
PRC and a virtual meeting online immediately after the conclusion of the EGM on Tuesday,
December 12, 2023 for the following purposes of considering and, if deemed appropriate,
approving the following resolutions.

SPECIAL RESOLUTIONS

1. To consider and approve the amendments to the existing articles of association of the
Company.

2. To consider and approve the further amendments to the articles of association which
will take effect upon completion of the proposed Issue of A Shares.

3. To consider and approve the amendments to each of the existing rules of procedures:

3.1. To consider and approve the proposed amendments to “Rules of Procedures for
Shareholders’ General Meeting”;

3.2. To consider and approve the proposed amendments to “Rules of Procedures for
the Board of Directors Meeting”; and

3.3. To consider and approve the proposed amendments to “Rules of Procedures for
the Supervisory Committee Meeting”.
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NOTICE OF THE 2023 SECOND CLASS MEETING OF H SHAREHOLDERS

4. To consider and approve the further amendments to each of the rules of procedures
which will take effect upon completion of the proposed Issue of A Shares:

4.1. To consider and approve the proposed further amendments to “Rules of
Procedures for Shareholders’ General Meeting”;

4.2. To consider and approve the proposed further amendments to “Rules of
Procedures for the Board of Directors Meeting”; and

4.3. To consider and approve the proposed further amendments to “Rules of
Procedures for the Supervisory Committee Meeting”.

Yours faithfully,
Biocytogen Pharmaceuticals (Beijing) Co., Ltd.
Shen Yuelei
Chairman of the Board, Chief Executive Officer and
Executive Director

Hong Kong, November 23, 2023
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NOTICE OF THE 2023 SECOND CLASS MEETING OF H SHAREHOLDERS

Notes:

1.

Unless the context otherwise stated, capitalized terms used in this notice shall have the meanings as those
defined in the circular (the “Circular”) of the Company dated November 23, 2023.

Registered Shareholders are requested to provide a valid email address of himself/herself/itself or his/her/its
proxy (except for the appointment of the chairman of the Class meeting of H Shareholders) for the proxy to
receive the login access code to participate online in the e-Meeting System. Registered Shareholders will be
able to attend the Class meeting of H Shareholders, vote and submit questions online via the designated URL
(https://spot-emeeting.tricor.hk) by using the username and password provided on the notification letter sent
by the Company. Non-registered holders whose H Shares are held in the Central Clearing and Settlement
System through banks, brokers, custodians, nominees or HKSCC Nominees Limited through which their shares
are held (as the case may be) (collectively the “Intermediary”) and instruct the Intermediary to appoint them
as proxy or corporate representative to attend and vote at the EGM electronically and in doing so, they will
be asked to provide their email address, before the time limit required by the relevant Intermediary. Details
regarding the e-Meeting System including the login details will be emailed to them by the Company’s H Share
Registrar, Tricor Investor Services Limited.

For the purpose of determining the entitlement to attend and vote at the Class Meeting of H Shareholders, the
register of members of the Company will be closed from Thursday, December 7, 2023 to Tuesday, December
12, 2023 (both days inclusive), during which period no transfer of shares will be registered. In order for H
Shareholders to be eligible to attend and vote at the Class Meeting of H Shareholders, all transfers of shares,
accompanied by the relevant share certificates, must be lodged with the Company’s H Share Registrar, Tricor
Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong, for registration
not later than 4:30 p.m. on Wednesday, December 6, 2023.

Shareholders who are entitled to attend and vote at the Class Meeting of H Shareholders may appoint one or
more proxies to attend and vote on their behalves. A proxy need not be a shareholder of the Company. If more
than one proxy is appointed, the number of shares in respect of which each such proxy so appointed must be
specified in the relevant form of proxy. Every shareholder present in person or by proxy shall be entitled to
one vote for each share held by him.

The instrument appointing a proxy must be in writing under the hand of a Shareholder or his attorney duly
authorised in writing. If the Shareholder is a legal person, that instrument must be executed either under its
seal or under the hand of its director or other attorney duly authorised to sign the same on its behalf.

In order to be valid, the form of proxy, together with a power of attorney or other authority, if any, under which
it is signed, or a certified copy of such power or authority must be deposited at the Company’s H share
registrar, Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong (for
H Shareholders), or via the designated URL (https://spot-emeeting.tricor.hk) by using the username and
password provided on the notification letter sent by the Company as soon as possible and in any event no later
than 10:00 a.m. on Monday, December 11, 2023 (Hong Kong time) or no less than 24 hours before the time
appointed for holding the above mentioned meeting or any adjournment thereof. Completion and return of a
form of proxy will not preclude a Shareholder from attending and voting at the Class Meeting of H
Shareholders or any adjournment thereof, should they so wish.

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 Listing Rules. The results of the poll will be published on the websites of the Hong Kong

Stock Exchange and the Company in accordance with the Listing Rules.

References to time and dates in this notice are to Hong Kong time and dates.
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NOTICE OF THE 2023 SECOND CLASS MEETING OF DOMESTIC
AND UNLISTED SHAREHOLDERS

SREE

BIOCYTOGE

BIOCYTOGEN PHARMACEUTICALS (BELJING) CO., LTD.
BEREEGRNBENEBROBRAF

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

(Stock Code: 2315)

NOTICE OF THE 2023 SECOND CLASS MEETING OF DOMESTIC AND
UNLISTED SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the 2023 second class meeting of Domestic and
Unlisted Shareholders (the “Class Meeting of Domestic and Unlisted Shareholders”) of
Biocytogen Pharmaceuticals (Beijing) Co., Ltd. (the “Company”) will be held with the
combination of a physical meeting at the conference room of 12 Baoshen South Street, Daxing
Bio-Medicine Industry Park, Daxing District, Beijing, PRC and a virtual meeting online
immediately after the conclusion of the Class Meeting of H Shareholders on Tuesday,
December 12, 2023 for the following purposes of considering and, if deemed appropriate,

approving the following resolutions.
SPECIAL RESOLUTIONS

1. To consider and approve the amendments to the existing articles of association of the
Company.

2. To consider and approve the further amendments to the articles of association which

will take effect upon completion of the proposed Issue of A Shares.
3. To consider and approve the amendments to each of the existing rules of procedures:

3.1. To consider and approve the proposed amendments to “Rules of Procedures for
Shareholders’ General Meeting”;

3.2. To consider and approve the proposed amendments to “Rules of Procedures for
the Board of Directors Meeting”; and

3.3. To consider and approve the proposed amendments to “Rules of Procedures for
the Supervisory Committee Meeting”.

— N-III-1 -



NOTICE OF THE 2023 SECOND CLASS MEETING OF DOMESTIC
AND UNLISTED SHAREHOLDERS

4.  To consider and approve the further amendments to each of the rules of procedures
which will take effect upon completion of the proposed Issue of A Shares:

4.1. To consider and approve the proposed further amendments to “Rules of
Procedures for Shareholders’ General Meeting”;

4.2. To consider and approve the proposed further amendments to “Rules of
Procedures for the Board of Directors Meeting”; and

4.3. To consider and approve the proposed further amendments to “Rules of
Procedures for the Supervisory Committee Meeting”.

Yours faithfully,
Biocytogen Pharmaceuticals (Beijing) Co., Ltd.
Shen Yuelei
Chairman of the Board, Chief Executive Officer and
Executive Director

Hong Kong, November 23, 2023
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NOTICE OF THE 2023 SECOND CLASS MEETING OF DOMESTIC
AND UNLISTED SHAREHOLDERS

Notes:

1. Unless the context otherwise stated, capitalized terms used in this notice shall have the meanings as those
defined in the circular (the “Circular”) of the Company dated November 23, 2023.

2. Domestic and Unlisted Shareholders are requested to provide a valid email address of himself/herself/itself or
his/her/its proxy (except for the appointment of the chairman of the class meeting of Domestic and Unlisted
Shareholders) for the proxy to receive the login access code to participate online in the e-Meeting System.

Domestic and Unlisted Shareholders will be able to attend the class meeting of Domestic and Unlisted
Shareholders, vote and submit questions online via the designated URL (https://spot-emeeting.tricor.hk) by
using the username and password provided on the notification letter sent by the Company.

3. Shareholders who are entitled to attend and vote at the Class Meeting of Domestic and Unlisted Shareholders
may appoint one or more proxies to attend and vote on their behalves. A proxy need not be a shareholder of
the Company. If more than one proxy is appointed, the number of shares in respect of which each such proxy
so appointed must be specified in the relevant form of proxy. Every shareholder present in person or by proxy
shall be entitled to one vote for each share held by him.

4. The instrument appointing a proxy must be in writing under the hand of a Shareholder or his attorney duly
authorised in writing. If the Shareholder is a legal person, that instrument must be executed either under its
seal or under the hand of its director or other attorney duly authorised to sign the same on its behalf.

5. In order to be valid, the form of proxy, together with a power of attorney or other authority, if any, under which
it is signed, or a certified copy of such power or authority must be deposited to the Company’s registered office
at 12 Baoshen South Street, Daxing Bio-Medicine Industry Park, Daxing District, Beijing, PRC (for the
Domestic and Unlisted Shareholders), or via the designated URL (https://spot-emeeting.tricor.hk) by using the
username and password provided on the notification letter sent by the Company as soon as possible and in any
event no later than 10:00 a.m. on Monday, December 11, 2023 (Hong Kong time) or no less than 24 hours
before the time appointed for holding the above mentioned meeting or any adjournment thereof. Completion
and return of a form of proxy will not preclude a Shareholder from attending and voting at the Class Meeting
of Domestic and Unlisted Shareholders or any adjournment thereof, should they so wish.

6. All resolutions at the Class Meeting of Domestic and Unlisted 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 Listing Rules. The results of the poll will be published on the websites of
the Hong Kong Stock Exchange and the Company in accordance with the Listing Rules.

7. References to time and dates in this notice are to Hong Kong time and dates.
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