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()  PROPOSED DISTRIBUTION OF FINAL DIVIDEND AND CLOSURE OF REGISTER
OF MEMBERS
AND
()  PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

I. PROPOSED DISTRIBUTION OF FINAL DIVIDEND

On March 21, 2024, the board of directors (the “Board”) of Ping An Insurance (Group) Company of China,
Ltd. (the “Company”) proposed to distribute a final dividend (the “Final Dividend”) of RMB1.50 (tax
inclusive) per share in cash for the year ended December 31, 2023. The proposed distribution of the Final
Dividend is subject to the approval of the shareholders of the Company (the “Shareholders”) at the
forthcoming annual general meeting (the “AGM?”) to be held on Thursday, May 30, 2024.

According to the articles of association of the Company (the “Articles of Association”), the Final Dividend
will be denominated and declared in Renminbi. The Final Dividend for A shares of the Company (the “A
Shares”) will be paid in Renminbi and the Final Dividend for H shares of the Company (the “H Shares”)
will be provided with currency option. The holders of H Shares (the “H Shareholder(s)”) will be given the
option to elect to receive all (but not part, save in the case of Hong Kong Securities Clearing Company
Nominees Limited, which may elect to receive part of its entitlement in RMB) of the Final Dividend for H
Shares in RMB, otherwise their Final Dividend for H Shares will be paid in Hong Kong dollars. The relevant
exchange rate will be the average middle exchange rate of converting RMB to Hong Kong dollars as
announced by The People’s Bank of China for five business days (exclusive of the despatch date) prior to
the date of despatch the currency election form for the Final Dividend to the H Shareholders.

According to the Shanghai Stock Exchange Self-Regulatory Supervision Guidelines for Listed Companies
(No. 7) — Repurchase of Shares ( (_L &5 27 3 G 07 L it 23 5] 5 18 E 75551 #5077 ) ) and
other relevant regulations, the A Shares registered in the Company’s repurchased securities account (if any)
after the trading hours on the record date for the Final Dividend (see below) in respect of the holders of A
Shares (the “A Shareholders”) shall not be entitled to the distribution of the Final Dividend.




CURRENCY ELECTION FORM FOR THE FINAL DIVIDEND

Upon the proposed distribution of the Final Dividend being approved by the AGM, the Company will issue
the currency election form for the final Dividend to the H Shareholders to elect to receive the Final Dividend
for H Shares in RMB as and when appropriate.

EXPECTED TIMETABLE

The expected timetable for, inter alia, the distribution of the Final Dividend as set out below is indicative
only. The expected timetable is subject to change, and any such change will be announced in separate
announcement(s) by the Company as and when appropriate:

Closure of the register of members

Latest time for lodging transfers of the H Shares to 4:30 p.m. on Tuesday, May 21, 2024
qualify for the AGM

Closure of the register of the holders of the H Wednesday, May 22, 2024 to
Shareholders for the AGM Thursday, May 30, 2024 (both days inclusive)
Record date of the H Shareholders for the AGM Wednesday, May 22, 2024
Record date of the A Shareholders for the AGM Wednesday, May 22, 2024
AGM 2:00 p.m. on Thursday, May 30, 2024
Latest time for lodging transfers of the H Shares to 4:30 p.m. on Tuesday, June 11, 2024
qualify for the Final Dividend

Closure of register of the H Shareholders for the Wednesday, June 12, 2024 to
Final Dividend Monday, June 17, 2024 (both days inclusive)
Record date of the H Shareholders for the Final Monday, June 17, 2024
Dividend

Record date of the A Shareholders for the Final Thursday, July 25, 2024
Dividend

During the above closure periods, no transfer of H Shares will be registered. To be eligible to attend the
AGM and/or qualify for the Final Dividend, all properly completed transfer documents together with the
relevant share certificates must be lodged for registration with the H Share registrar of the Company,
Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre,
183 Queen’s Road East, Wanchai, Hong Kong no later than the aforementioned latest time and date.

Payment/distribution
Payment of the Final Dividend for A Shares Friday, July 26, 2024

Payment of the Final Dividend for H Shares Friday, July 26, 2024



Il. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

On March 21, 2024, the Board approved the resolution in relation to the proposed amendments to the
Articles of Association (the “Proposed Amendments”). The Proposed Amendments are subject to the
Shareholders’ approval at the AGM by way of special resolution and shall become effective upon the
approval by the National Financial Regulatory Administration.

The details of the Proposed Amendments are set out in the Appendix to this announcement.
I1l. GENERAL

A circular containing, inter alia, details of (i) the proposed distribution of the Final Dividend; (ii) the
Proposed Amendments; and (iii) the notice of AGM will be issued to the Shareholders in due course.

By order of the Board
Sheng Ruisheng
Company Secretary

Shenzhen, the PRC, March 21, 2024

As at the date of this announcement, the executive directors of the Company are Ma Mingzhe, Xie Yonglin
and Cai Fangfang; the non-executive directors of the Company are Soopakij Chearavanont, Yang
Xiaoping, He Jianfeng, Cai Xun, Yao Jason Bo and Tan Sin Yin,; the independent non-executive directors
of the Company are Ng Sing Yip, Chu Yiyun, Liu Hong, Ng Kong Ping Albert, Jin Li and Wang Guanggian.



Appendix

Particulars of the Amendments to the Articles of Association

No.

Existing Articles of Association and Proposed Amendments

Revised Articles of Association

(These Artlcles of Assouaﬂon are prepared |n accordance with the %meles

13 b 99
b

of Association of Insurance

for Articles
Companies”, “Guidelines for Articles of Association of Listed Companies”
CGuidelines™?), the Rules Governing Listing of Stocks on Shanghai Stock
Exchange (“SSE Listing Rules”) and the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (“Stock Exchange
Listing Rules” and others)

“Guidelines

(These Articles of Association are prepared in accordance with the “Guidelines
for Articles of Association of Insurance Companies”, the “Guidelines for
Articles of Association of Listed Companies”, the Rules Governing Listing of
Stocks on Shanghai Stock Exchange (“SSE Listing Rules”) and the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (“Stock Exchange Listing Rules”) and others)

Article 1

Ping An Insurance (Group) Company of China, Ltd. (the “Company”) is a
company limited by shares established 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 Insurance Law
of the People S Repubhc of Chlna (the “Insurance Law”)épeelal—PFev-lrerHs

l:rmrted-byéhares-&he—Speeral—Prews*ensi) and other relevant PRC Iaws and

administrative regulations.

The Company was Irsted on The Stock Exchange of Honq Konq Limited

Article 1

Ping An Insurance (Group) Company of China, Ltd. (the “Company”) is a
company limited by shares established 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 Insurance Law
of the People’s Republic of China (the “Insurance Law”) and other relevant
PRC laws and administrative regulations.

The Company was listed on The Stock Exchange of Hong Kong Limited and
the Shanghai Stock Exchange on June 24, 2004 and March 1, 2007,
respectively.
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No.

Existing Articles of Association and Proposed Amendments

Revised Articles of Association

and the Shanghai Stock Exchange on June 24, 2004 and March 1, 2007,
respectively.

Article 6

The Company shall comply with the applicable laws, regulations and
implement the unified national finance and insurance objective and policy, and
shall be guided; supervised and managed,—coerdinated,—supervised—and
serutinized by the China Banking and Insurance Regulatory Commission (the
“CBIRC”).

Article 6

The Company shall comply with the applicable laws, regulations and
implement the unified national finance and insurance objective and policy, and
shall be supervised and managed by the National Financial Regulatory
Administration.

Newly added

Article 7

In accordance with the relevant provisions of the Constitution of the
Communist Party of China and the Company Law, the Company shall establish
an organization of the Communist Party of China to actively leverage the
political core role of Party organizations among enterprise employees and the
political leadership role of Party organizations in enterprise development. The
Company shall establish a working organ for the Party, allocate sufficient
personnel to handle Party affairs and provide sufficient funds to operate the
Party organization.

Article 8

The Company as an insurance group company manages and supervises its
controlled subsidiaries via its shareholding interests and conducts other
financial businesses in accordance with the applicable laws.

Deleted

Article 9

These Articles of Association shall become effective upon the approvals by

shareholders in a general meeting by-way-ef-a-specialreselution-and by CBIRC
the National Financial Reqgulatory Administration are-ebtained.

In case of any inconsistency between the contents of the Premeters*
Agreement; Shareholders’ Contribution Agreement or other shareholders’
agreements and these Articles of Association, these Articles of Association
shall prevail.

: i | ey icles_of

sShareholders may sue the Company in accordance with these Articles of

Article 9

These Articles of Association shall become effective upon the approvals by
shareholders in a general meeting and by the National Financial Regulatory
Administration.

In case of any inconsistency between the contents of the Shareholders’
Contribution Agreement or other shareholders’ agreements and these Articles
of Association, these Articles of Association shall prevail.

Shareholders may sue the Company in accordance with these Articles of
Association. Shareholders may sue other shareholders in accordance with these
Articles of Association. Shareholders may sue directors, supervisors and other
senior management of the Company in accordance with these Articles of
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No.

Existing Articles of Association and Proposed Amendments

Revised Articles of Association

Association. Shareholders may sue other shareholders in accordance with these
Acrticles of Association. Shareholders may sue directors, supervisors and other
senior management of the Company in accordance with these Articles of
Association. The Company may sue shareholders, directors, supervisors and
other senior management of the Company in accordance with these Articles of
Association.

Association. The Company may sue shareholders, directors, supervisors and
other senior management of the Company in accordance with these Articles of
Association.

The business objective of the Company is: with-professional-serviceproducts;

discipline with the mission of meeting people's aspirations for a better life

and the responsibility of realizing the great rejuvenation of the nation, the
Company is committed to becoming an international leading integrated
financial, medical and elderly care service provider. Adhering to the core
concept of “maximizing value is the only criterion for testing all work™,
the Company strives for survival in _competition and development in
innovation, and creates maximum value for customers, employees,
shareholders, and society.

Article 12

The business objective of the Company is: with the mission of meeting people's
aspirations for a better life and the responsibility of realizing the great
rejuvenation of the nation, the Company is committed to becoming an
international leading integrated financial, medical and elderly care service
provider. Adhering to the core concept of “maximizing value is the only
criterion for testing all work”, the Company strives for survival in competition
and development in innovation, and creates maximum value for customers,
employees, shareholders, and society.
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No.

Existing Articles of Association and Proposed Amendments

Revised Articles of Association

Article 13

As an insurance group company, the Company invests in, controls and
holds financial enterprises and non-financial enterprises related to its
main_business in_accordance with the relevant requirements of the
National Financial Regulatory Administration. The Company coordinates
and manages the Group’s human resources, finance and accounting, data
governance, information systems, fund utilization, brand culture and
other matters, strengthens the internal business coordination and
resource sharing, and establishes the group-wide risk management,
internal _control and compliance and internal audit frameworks to
improve the Group’s operational efficiency and risk prevention capability
as a whole. The business scope of the Company is subject to the content as
verified by registration authorities.

The business scope of the Company includes:

(1) investment in insurance enterprises;

(2) supervising and managing various kinds of domestic and international
businesses of the subsidiaries;

(3) develop businesses in the application of insurance funds;

(4) approved domestic and international insurance businesses;

(5) other businesses approved by CBIRC and the relevant governmental
authorities.

Article 13

As an insurance group company, the Company invests in, controls and holds
financial enterprises and non-financial enterprises related to its main business
in accordance with the relevant requirements of the National Financial
Regulatory Administration. The Company coordinates and manages the
Group’s human resources, finance and accounting, data governance,
information systems, fund utilization, brand culture and other matters,
strengthens the internal business coordination and resource sharing, and
establishes the group-wide risk management, internal control and compliance
and internal audit frameworks to improve the Group’s operational efficiency
and risk prevention capability as a whole. The business scope of the Company
is subject to the content as verified by registration authorities.

The business scope of the Company includes:

(1) investment in insurance enterprises;

(2) supervising and managing various kinds of domestic and international
businesses of the subsidiaries;

(3) develop businesses in the application of insurance funds;
(4) approved domestic and international insurance businesses;
(5) other businesses approved by the National Financial
Administration and the relevant governmental authorities.

Regulatory

Acrticle 14
Shares of the Company shall be in the form of share certificates. The
Company shall have ordinary shares ataH-times. The Company may ereate

Company—shall-beby—wayof shares issue shares of a class with rights
different from those of the ordinary shares in accordance with the relevant
requirements of laws, administrative regulations, the CRSC and the
securities exchange(s) on which the shares of the Company are listed, if
necessary, including shares applied to preferential or inferior distribution
of profits or surplus property and other classes of shares prescribed by the
State Council.

Article 14

Shares of the Company shall be in the form of share certificates. The Company
shall have ordinary shares. The Company may issue shares of a class with
rights different from those of the ordinary shares in accordance with the
relevant requirements of laws, administrative regulations, the CRSC and the
securities exchange(s) on which the shares of the Company are listed, if
necessary, including shares applied to preferential or inferior distribution of
profits or surplus property and other classes of shares prescribed by the State
Council.

10.

Article 15

Article 15
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No.

Existing Articles of Association and Proposed Amendments

Revised Articles of Association

The issue of the shares of the Company shall be based on the principle of
openness-fairness and justice. Each share of the same class shall have equal
rights.

The issue of the shares of the Company shall be based on the principle of
fairness and justice. Each share of the same class shall have equal rights.

11.

Article 17

The Company may issue shares to investors inside the People’s Republic of
China and to investors outside the People’s Republic of China following
approval from CSRC.

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

Deleted

12.

Article 19

The registered capital of the Company was RMB42 million at the time of
establishment in 1988, and was RMBL.5 billion at the time of share
reorganization and re-registration on January 16, 1997. Details of the number
of shares subscribed and capital contribution by the promoters are set out as
follows:

[Omit the table of promoters]

The above promoters had transferred all of their shares.

Move to the Appendix to these Articles of Association

13.

Article 20

After the Company’s first overseas offering of foreign shares (the “H shares”)
and the successful listing on the Stock Exchange of Hong Kong Limited on
June 24, 2004 following the approval by the corporate approving department
authorized by the State Council, the composition of the Company’s share
capital was: 6,195,053,334 ordinary shares, comprising 3,636,409,636
domestic shares representing 58.70% of the total number of ordinary shares in
issue and 2,558,643,698 H shares (including 1,170,751,698 H shares converted
from shares held by foreign entities) representing 41.30% of the total number
of ordinary shares of the Company in issue.

Deleted
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No.

Existing Articles of Association and Proposed Amendments

Revised Articles of Association

14.

Article 21

conversion-of-thecapitalreservetThe composition of the Company’s share
capital as—at—the—date—hereof shall be: 18,210,234,607 ordinary shares,
comprising 10,762,657,695 domestic shares, representing 59.10% of the total
number of ordinary shares in issue and 7,447,576,912 H shares, representing

40.90% of the total number of ordinary shares of the Company in issue. The
shareholding structure of the Company is set out below:

[Omit the table of shareholding structure]

Article 18

The composition of the Company’s share capital shall be: 18,210,234,607
ordinary shares, comprising 10,762,657,695 domestic shares, representing
59.10% of the total number of ordinary shares in issue and 7,447,576,912 H
shares, representing 40.90% of the total number of ordinary shares of the
Company in issue. The shareholding structure of the Company is set out below:

[Omit the table of shareholding structure]

15.

Article 22

Upon the CSRC approving the plan for issuing overseas listed foreign shares
and domestic shares, the board of directors of the Company may arrange for
the implementation of such plan by means of separate issues.

The Company’s plan for separate issues of overseas listed foreign shares and
domestic shares in accordance with the preceding paragraph may be
implemented separately within 15 months from the date of approval by the
CSRC.

Deleted

16.

Article 23

If the Company issues overseas listed foreign shares and domestic shares
separately within the total amount of shares specified in the issue plan, such
issues shall be fully subscribed for at their respective offerings. If the shares
cannot be fully subscribed for once due to special circumstances, the shares
may, subject to the approval of the CSRC, be issued in several stages.

Deleted

17.

Acrticle 27

The promoters’ shares of the Company shall not be transferred within one year
from the date of the establishment of the Company as a company limited by
shares. The transfer of the shares of the Company issued before the initial
public offering of the domestic shares (A shares) shall be conducted in
accordance with the laws, administrative regulations and the applicable listing

Deleted
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No. Existing Articles of Association and Proposed Amendments Revised Articles of Association
rules.
Article 28 Article 22
The purchases and sale of the shares of the Company by the directors, | The purchases and sale of the shares of the Company by the directors,
supervisors, senior management of the Company shall regutarhy comply with | supervisors, senior management of the Company shall comply with the laws,
the laws, administrative regulations, regulatory requirements and other | administrative regulations, regulatory requirements and other stipulations of
18 stipulations of the stock exchanges where the shares of the Company are | the stock exchanges where the shares of the Company are listed, and they shall
' listed, and they shall report to the Company deelare the number of shares | report to the Company the number of shares held by them and the relevant
held by them and the relevant changes Ihe—tmns#e#ef—the—shapes—m—the changes.
Article 32 Deleted
The transfer of all or part of the shares by any holder of overseas listed foreign
shares shall be effected by the standard transfer form specified by Hong Kong
19 Stock Exchange or such other instrument of transfer as the board of directors
' may accept. The transfer documents shall be signed by the transferor and the
transferee by hand or in a machine-imprinted format. The instrument of
transfer shall be kept at the Company's registered address or such other place
as the board of directors may from time to time determine.
Article 34 Article 28
The Company may, based on its operating and development needs, authorize | The Company may, based on its operating and development needs, authorize
the increase of its capital in accordance with the relevant provisions of these | the increase of its capital in accordance with the relevant provisions of these
Articles of Association. Articles of Association.
The Company may increase |ts capltal by the followmg methods The Company may increase its capital by the following methods:
(1) by A i # | (1) by public issue of shares;
20 shares%%hegene#aLpeMre&nd—stra{eg%mvesteps} by publlc issue of shares (2) by non-public issue of shares;

(2) by-—placing-new-sharesto-existing-sharehelders by non-public issue of

shares;

(3) by allotting bonus issue shares to existing shareholders;

(4) by capitalizing its eapital reserve;

(5) by issuing convertible bonds;

(6) by formulating employee shareholding schemes in accordance with the
law and issue shares to the employee shareholding schemes;

(7) by any other methods which is permitted by laws and administrative

(3) by allotting bonus shares to existing shareholders;

(4) by capitalizing its reserve;

(5) by issuing convertible bonds;

(6) by formulating employee share purchase plan in accordance with the law
and issue shares to the employee shareholding schemes;

(7) by any other methods which is permitted by laws, administrative
regulations and approved by the CSRC.
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No.

Existing Articles of Association and Proposed Amendments

Revised Articles of Association

regulations and approved by the CSRC.

21.

Article 35
When the Company is to reduce its registered capital, it shall prepare a balance
sheet and an inventory of assets.

The Company shall notify its creditors within 10 days from the date of adoption
of a resolution at the shareholders’ general meeting to reduce its registered
share capital and shall make a public announcement about the resolution in
newspapers or on the National Enterprise Credit Information Publicity
System atleast-three-times within 30 days of the said date. The creditors shall,
within 30 days since the date of receiving a written-notice or within 45 days
since the date of the first public announcement for those who have not received
a wrritten notice, be entitled to require the Company to pay off its debts in full
or to provide a corresponding guarantee therefor ferrepayment.

The registered capital of the Company following the reduction of capital shall
not fall below the minimum statutory requirement.

Article 29
When the Company is to reduce its registered capital, it shall prepare a balance
sheet and an inventory of assets.

The Company shall notify its creditors within 10 days from the date of adoption
of a resolution at the shareholders’ general meeting to reduce its registered
capital and shall make a public announcement about the resolution in
newspapers or on the National Enterprise Credit Information Publicity System
within 30 days of the said date. The creditors shall, within 30 days since the
date of receiving a notice or within 45 days since the date of the public
announcement for those who have not received a notice, be entitled to require
the Company to pay off its debts in full or to provide a corresponding guarantee
therefor.

The registered capital of the Company following the reduction of capital shall
not fall below the minimum statutory requirement.

22.

The Company may repurchase its shares by an open centralized

transaction method or other methods as permitted by laws, administrative
requlations, the CRSC and the securities exchange(s) on which the shares
of the Company are listed.

The Company’s repurchase of its own shares under the circumstance as
stipulated in items (3), (5) or (6) of the first paragraph of the Article 30 of
these Articles of Association shall be conducted by an open centralized
transaction method.

Article 31

The Company may repurchase its shares by an open centralized transaction
method or other methods as permitted by laws, administrative regulations, the
CRSC and the securities exchange(s) on which the shares of the Company are
listed.

The Company’s repurchase of its own shares under the circumstance as
stipulated in items (3), (5) or (6) of the first paragraph of the Article 30 of these
Articles of Association shall be conducted by an open centralized transaction
method.
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No.

Existing Articles of Association and Proposed Amendments

Revised Articles of Association

23.

Article 38

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

The contracts to buy back shares as referred to in the preceding paragraph
includes, but not limited to, an agreement to become obliged to buy back or to
acquire of the right to buy back.

The Company shall not assign a contract for the buy-back of its own shares or
any of its rights thereunder. Where the Company has the right to purchase
redeemable share, the purchase price shall be limited to a maximum price if
the purchases are not made through the market or by tender. If purchases are
by tender, tenders shall be made available to all shareholders on the same
terms.

Deleted

24.

Article 40

Unless the Company is in the course of liquidation, it shall comply with the
following provisions in buying back its issued and outstanding shares:

(1) where the Company buys back its shares at par value, payment shall be
made out of the book balance of distributable profits of the Company or out of
proceeds of a fresh share issue for that purpose;

(2) where the Company buys back its shares at a premium to their par value,
payment up to the par value shall be made out of the book balance of
distributable profits of the Company or out of a fresh share issue made for that
purpose. Payment of the portion in excess of the par value shall be effected as
follows:

(i) if the shares bought back were issued at their par value, payment shall be
made out of the book balance of distributable profits;

(ii) if the shares bought back were issued at a premium to their par value,
payment shall be made out of the book balance of distributable profit or out of
a fresh share issue made for that purpose; provided that the amount paid out of
the proceeds of the fresh share issue shall not exceed the total premium

Deleted
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No.

Existing Articles of Association and Proposed Amendments

Revised Articles of Association

obtained at the time of issuance of the old shares nor the current amount of the
Company’s premium account (or capital common reserve account) (including
the premiums from the fresh share issue) at the time of buy-back;

(3) the sums paid by the Company for the purposes set forth below shall be
paid out of the Company’s distributable profits:

(i) acquisition of the right to buy-back its own shares;

(if) modification of any contract for buying back its own shares;

(iii) release from any of its obligations under any buy-back contract.

(4) after the par value of the annulled shares has been deducted from the
registered capital of the Company in accordance with relevant provisions, that
portion of the amount deducted from the distributable profit for payment of the
par value portion of the shares bought back shall be transferred to the
Company’s premium account (or capital common reserve account).

25.

Article 41
The Company or its subsidiaries (including associated companies of the
Company) shaII not Wprowde ﬂn&net&l—as&stanee%

but—net—l—rmﬁeel—te flnanC|aI a35|stance prewded—m the form of grantmg,
lending, guarantee and others to anyone director—supervisor—or—senior
management to purchase the Company’s shares—Persens-becoming-directhy-or
indirecthy liable-asaresultof the purchase-of shares-are-also-included: | except

for the employee share purchase plans implemented by the Company.

For the benefit of the Company, with the approval of more than two-thirds

of all directors, the board of directors may approve the Company to
provide financial assistance for others to acquire the shares of the
Company, but the cumulative total amount of financial assistance shall not
exceed 10% of the total issued share capital of the Company.

Article 26

The Company or its subsidiaries (including associated companies of the
Company) shall not provide financial assistance in the form of granting,
lending, guarantee and others to anyone to purchase the Company’s shares,
except for the employee share purchase plans implemented by the Company.

For the benefit of the Company, with the approval of more than two-thirds of
all directors, the board of directors may approve the Company to provide
financial assistance for others to acquire the shares of the Company, but the
cumulative total amount of financial assistance shall not exceed 10% of the
total issued share capital of the Company.

If the violation of the first two provisions causes losses to the Company, the
responsible directors, supervisors, and senior management shall bear the
liability for compensation in accordance with the law.
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No.

Existing Articles of Association and Proposed Amendments

Revised Articles of Association

If the violation of the first two provisions causes losses to the Company,
the responsible directors, supervisors, and senior management shall bear
the liability for compensation in accordance with the law.

26.

Article 42

The “financial assistance” referred to in this chapter shall include (but not be
limited to) financial assistance in the forms set out below:

(1) gift;

(2) guarantee (including the assumption of liability by the guarantor or the
provision of assets by the guarantor to secure the performance of obligation by
the obligor), compensation (other than compensation in respect of the
Company’s own fault), relief or waiver of rights;

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

(4) 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 to a material extent.

The “assumption of obligations” referred to in this chapter shall include the
assumption of obligation by way of contract or by way of arrangement
(irrespective of whether such contract or arrangement is enforceable or not and
irrespective of whether such obligation is to be borne solely by the obligor or
jointly with any other persons) or by any other means which results in a change
in his/her financial position.

Deleted

217.

Article 43

The following activities should not be regarded as restricted activities under
Acrticle 41:

(1) the provision of financial assistance by the Company in good faith for the
benefit of the Company and the main purpose of the financial assistance is not
to purchase shares in the Company, or the financial assistance is an incidental
part of a master plan of the Company:

(2) the lawful distribution of the Company’s assets as dividends;

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

Deleted
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Existing Articles of Association and Proposed Amendments

Revised Articles of Association

(4) a reduction of registered capital, a buy-back of shares, capital
restructuring, etc. in accordance with these Articles of Association;

(5) the provision of loans by the Company within its scope of business and in
the ordinary course of its 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 was paid out of the Company’s distributable profits);
and

(6) contributions made by the Company to the employee shareholding 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 was
paid out of the Company’s distributable profits).

28.

Acrticle 46
The Company shall keep a register of shareholders according to the
certificates provided by the securities registration authority. which-shat

eentaa—the—fel—lewmg—parﬂe&lap&

The register of shareholders shall be sufficient evidence of the shareholders’

shareholding in Company-tnrless-there-is-evidence-to-the-contrary.

Article 35

The Company shall keep a register of shareholders according to the certificates
provided by the securities registration authority. The register of shareholders
shall be sufficient evidence of the shareholders’ shareholding in the Company.

29.

Article 48
The Company shall keep a complete register of shareholders.

The register of shareholders shall include the following parts:

(1) a register kept at the Company’s domicile other than those provided for
under items (2) and (3) of this paragraph;

(2) the register(s) of holders of overseas listed foreign shares kept in the
place(s) of the securities exchange(s) outside the People’s Republic of China
on which the shares are listed; and

Deleted
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(3) registers of shareholders kept in such other places as the board of directors
may decide necessary for listing purposes.

30.

Article 49

Different parts of the register of shareholders shall not overlap. The transfer of
shares registered in a certain part of the register of shareholders shall not,
during the continuance of the registration of such shares on that part of the
register, be registered in any other part of the register.

Changes and corrections to each part of the register of shareholders shall be in
accordance with the laws of the places where that part is kept.

Deleted

31.

Article 50

All the fully paid overseas listed foreign shares shall be freely transferable
pursuant to these Articles of Association. However, in relation to H shares the
board of directors may refuse to recognize any instrument of transfer without
providing any reason thereof, unless the following conditions are satisfied:

(1) a'sum of HK$2.5 (per transfer document) or such other sum as the board of
directors may require from time to time (provided that such sum shall not
exceed such higher amount as stated in the Stock Exchange Listing Rules from
time to time), has been paid to the Company for registration of the share
transfer documents or such other documents in relation to or affecting the
ownership of the shares;

(2) the instrument of transfer only involves H shares;

(3) the stamp duty payable in respect of the instrument of transfer has been
paid;

(4) relevant share certificates and such other evidence which the board of
directors may reasonably require to show that the transferor has the right to
transfer the shares have been produced;

(5) if the shares are transferred to joint holders, the number of joint holders
shall not exceed four; and

(6) the shares concerned are free of any lien in favor of the Company.

Deleted

32.

Article 53

Any person that challenges the register of shareholders and requests for his
name to be entered into or removed from the register may apply to a competent
Court for correction of the register.

Deleted

33.

Article 54
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Any shareholder who is registered on the register of shareholders or requests
for his name to be entered into the register of shareholders may apply to the
Company for issuance of a replacement certificate in respect of such shares
(“Relevant Shares”) if his share certificate (“Original Share Certificate”) is
lost.

Applications for the replacement of share certificates from holders of domestic
shares who have lost their certificates shall be dealt with in accordance with
relevant requirements of the Company Law.

Applications for the replacement of share certificates from holders of overseas
listed foreign shares who have lost their certificates may be dealt with in
accordance with the laws, securities exchange regulations and other relevant
regulations of the place where the original register of holders of the overseas
listed foreign shares is kept.

Applications for the replacement of share certificates from holders of H shares
who have lost their certificates shall comply with the following requirements:
(1) The applicant shall submit the application in the form prescribed by the
Company, accompanied by a notarial certificate or statutory declaration. The
notarial certificate or statutory declaration shall include the applicant’s reason
for the application, the circumstances and proof of the loss of the share
certificate and a declaration that no other person may require registration as a
shareholder in respect of the Relevant Shares;

(2) The Company shall not have received any declaration requesting for
registration as a shareholder in respect of such shares from any person other
than the applicant before it decides to issue a replacement share certificate;
(3) If the Company decides to issue a replacement share certificate to the
applicant, it shall publish a public announcement of its intention to do so in the
newspapers or periodicals designated by the board of directors; the period of
the public announcement shall be 90 days, during which such announcement
shall be published repeatedly at least once every 30 days;

(4) Before publishing the public announcement in relation to its intention to
issue a replacement share certificate, the Company shall submit a copy of the
announcement to be published to the securities exchange on which it is listed,
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and may proceed with its publication after having received a reply from the
securities exchange confirming that the announcement has been displayed in
the securities exchange. The Company shall display the public announcement
in the securities exchange for a period of 90 days.

If the application for issuance of a replacement share certificate was made
without the consent of the registered holder of the Relevant Shares, the
Company shall mail to such shareholder a photocopy of the public
announcement that it intends to publish;

(5) At the expiration of the 90-day period provided for in items (3) and (4)
hereof, if the Company did not receive any objection to the issuance of a
replacement share certificate from any person, it may issue a replacement share
certificate according to the application of the applicant;

(6) When the Company issues a replacement share certificate in accordance
with this Article, it shall immediately cancel the Original Share Certificate and
record such cancellation and the issuance of the replacement share certificate
in the register of shareholders; and

(7) All expenses relating to the cancellation of the Original Share Certificate
and the issuance of a replacement share certificate shall be borne by the
applicant. The Company shall be entitled to refuse to take any action until the
applicant has provided a reasonable guarantee.

34.

Acrticle 55

After the Company has issued a replacement share certificate in accordance
with these Articles of Association, it shall not delete from the register of
shareholders the name of a bona fide purchaser of the replacement share
certificate mentioned above or a shareholder that is subsequently registered as
the owner of the shares (provided that he is bona fide purchaser).

Deleted

35.

Article 56

The Company shall not be liable for any damages sustained by any person by
reason of the cancellation of the Original Share Certificate or the issuance of
the replacement share certificate, unless the claimant is able to prove that the
Company has acted in a deceitful manner.

Deleted

36.

Article 58
Holders of ordinary shares of the Company shall enjoy the following rights:

(3) to supervise and-centrol the Company’s operation business-activities, and

Article 40
Holders of ordinary shares of the Company shall enjoy the following rights:

(3) to supervise the Company’s operation, and make suggestions or inquiries
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make suggestions or inquiries in accordance with the law;

feseluﬂeﬂs—reeetptseﬁheeempaﬂ%s%aﬂﬂetes—ﬁﬂaﬂemkepeﬂs— to inspect

and make copies of relevant information of the Company in accordance

with the Company Law, the Securities Law and other laws, administrative
regulations, and requlatory requirements;

Shareholders and the accounting firms, law firms and other intermediary
agencies they appointed shall comply with the requirements of laws and
administrative regulations on the protection of state secrets, trade secrets,
personal privacy and personal information when inspecting and making
copies of relevant information. In the event that any leakage of the above
information by shareholders who obtained such information in accordance
with these Articles of Association which results in damages to the Company’s
legitimate interests, such shareholders shall bear the compensation liability in
accordance with the law for the relevant loss.

in accordance with the law;

(5) to inspect and make copies of relevant information of the Company in
accordance with the Company Law, the Securities Law and other laws,
administrative regulations, and regulatory requirements;

Shareholders and the accounting firms, law firms and other intermediary
agencies they appointed shall comply with the requirements of laws and
administrative regulations on the protection of state secrets, trade secrets,
personal privacy and personal information when inspecting and making copies
of relevant information. In the event that any leakage of the above information
by shareholders who obtained such information in accordance with these
Articles of Association which results in damages to the Company’s legitimate
interests, such shareholders shall bear the compensation liability in accordance
with the law for the relevant loss.

(8) the right to request for recording and changing the register of shareholders;
(9) other rights granted by laws, administrative regulations, departmental rules,
and these Aurticles of Association.
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(8) the right to request for recording and changing the register of
shareholders;

(9) other rights granted by laws, administrative regulations, departmental rules,
and these Articles of Association.

37.

Article 59

A shareholder who wants to examine the mentioned information or request for
the related material shall provide the Company with the written documentation
evidencing the class and number of shares held by the shareholder. The
Company shall provide the related information or material as per their request
after having verified the identity of the shareholder and reviewed the
requirements of the shareholder.

Article 41

A shareholder who requests to inspect the information mentioned in preceding
Article or requests for the related material shall provide the Company with the
written documentation evidencing the classes and number of shares he/she
holds. The Company shall provide the related information or material as per
his/her request after having verified the identity of the shareholder and
reviewed the requirements of the shareholder.

38.

Article 63

Holders of ordinary shares of the Company shall have the following
obligations, in addition to performing shareholder obligations in accordance
with the Company Law and other laws, regulations and regulatory provisions:

Except as otherwise provided in these Articles of Association, other than the
conditions agreed to by ordinary shareholders at the time of subscription,
ordinary shareholders shall not be subject to additional conditions unilaterally
imposed thereafter.

Article 45

Holders of ordinary shares of the Company shall have the following
obligations, in addition to performing shareholder obligations in accordance
with the Company Law and other laws, regulations and regulatory provisions:

Except as otherwise provided in these Articles of Association, other than the
conditions agreed to by ordinary shareholders at the time of subscription,
ordinary shareholders shall not be subject to additional conditions unilaterally
imposed thereafter.

39.

Article 66

In addition to the obligations imposed by law, administrative regulations or the
listing rules of the securities exchange(s) on which the shares of Company are
listed, controlling shareholders may not, in the exercise of their shareholders’
powers, make decisions prejudicial to the interests of all or part of the
shareholders as a result of the exercise of their voting rights on the issues set
forth below:

(1) relieving a director or supervisor of the responsibility to act honestly in
the best interests of the Company;

Deleted
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(2) granting approval to a director or supervisor (for his own or another
person’s benefit) for depriving the Company of its property in any way,
including (but not limited to) any opportunities that are favorable to the
Company; or
(3) granting approval to a director or supervisor (for his own or another
person’s benefit) for depriving other shareholders of their rights or interests,
including (but not limited to) rights to distributions and voting rights, unless
pursuant to a restructuring of the Company submitted to and adopted by the
shareholders’ general meeting in accordance with these Articles of
Association.
Article 67 Article 48
For the purposes of the preceding Article, the term “controlling shareholder” | For the purposes of the preceding Article, the term “controlling shareholder”
shall refer toa persen%hat—saﬁsﬁe&anyehheie#emngeer@ﬂen& shall refer to a shareholder who holds ordinary shares representing over 50%
of the total share capital of the Company; a shareholder whose shareholding is
less than 50% but the voting rights attached to his/her/its shareholding are
sufficient to have a material impact on the resolutions of a shareholders’
general meeting.
Reference to de facto controller above shall mean individuals who via
investment relationships, agreements or other arrangements can actually
40. -
control the activities of the Company.
shareholder Who holds ordmarv shares representing over 50% of the total
share capital of the Company; a shareholder whose shareholding is less
than 50% but the voting rights attached to his/her/its shareholding are
sufficient to have a material impact on the resolutions of a shareholders’
general meeting.
Article 68
41 Reference to de facto controller above shall mean individuals net-being
' shareholders—but; who via investment relationships, agreements or other
arrangements can actually control the activities of the Company.
42. Acrticle 70 Article 50
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Except as otherwise provided in these Articles of Association, tFhe | Except as otherwise provided in these Articles of Association, the
shareholders’ general meeting shall exercise the following functions and | shareholders’ general meeting shall exercise the following functions and
pOowers: powers:
(1) and-vestment plans-ofthe- Company; | (1) to elect and replace directors and to determine matters relating to the
{2 to elect and replace directors and to determine matters relating to the | remuneration of the directors;
remuneration of the directors; (2) to elect and replace the supervisors other than those representing employees
(32) to elect and replace the supervisors other than those representing | of the Company and to determine matters concerning the remuneration of
employees of the Company and to determine matters concerning the | supervisors;
remuneration of supervisors; (3) to consider and approve the reports of the board of directors;
(43) to consider and approve the reports of the board of directors; (4) to consider and approve the reports of the supervisory committee;
(54) to consider and approve the reports of the supervisory committee; (5) to consider and approve the Company’s profits distribution plans and loss
6)-to-consider-and-approve-the Company’s-annual-financial budget-ar recovery plans;

; (6) to pass resolutions relating to the increase or reduction of the Company’s
(#5) to consider and approve the Company’s profits distribution plans and loss | registered capital;
recovery plans; (7) to pass resolutions relating to the merger, division, dissolution, liquidation
(86) to pass resolutions relating to the increase or reduction of the Company’s | or change of corporate form of the Company;
registered capital, (8) to pass resolutions relating to the issuance of bonds or other securities by
(97) to pass resolutions relating to matters—sueh—as the merger, division, | the Company or the listing of the Company;
dissolution ef,_liquidation or change of the corporate form of the Company; | (9) to pass resolutions on the appointment, dismissal or discontinuation of
(208) to pass resolutions relating to the issuance of bonds or other securities by | engagement of accounting firms responsible for performing regular and
the Company or the listing of the Company; statutory audits for the financial reports of the Company;
(229) to pass resolutions on the appointment, dismissal or discontinuation of | (10) to amend these Articles of Association and deliberate the procedural rules
engagement of accounting firms responsible for performing regular and | of the general meetings, the board of directors and the supervisory committee;
statutory audits to the financial reports of the Company;
(2210) to amend these Articles of Association and deliberate the procedural | (17) any other matters that shall be resolved by the shareholders at general
rules of the general meetings, the board of directors and the supervisory | meeting as required by laws, administrative regulations, departmental rules,
committee; listing rules or these Articles of Association.
(2817) any other matters that shall be resolved by the shareholders in general
meeting as required by laws, administrative regulations, departmental rules,
listing rules or these Articles of Association.

43 Acrticle 74 Article 54

When the Company convenes an annual general meeting, a written notice to

When the Company convenes an annual general meeting, a written notice to
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notify all registered shareholders must be given by way of announcement no
later than 20 days before the meeting; when the Company convenes an
extraordinary general meeting, a written notice to notify all registered
shareholders must be given by way of announcement no later than 15 days
before the meeting. Such notice shall contain the matters to be considered at
the meeting as well as the date and venue of the meeting.

notify all registered shareholders must be given by way of announcement no
later than 20 days before the meeting; when the Company convenes an
extraordinary general meeting, a written notice to notify all registered
shareholders must be given by way of announcement no later than 15 days
before the meeting. Such notice shall contain the matters to be considered at
the meeting as well as the date and venue of the meeting.

44,

Article 75

When the shareholders’ general meeting is held, the board of directors, the
supervisory committee and the shareholders individually or collectively
holding more than 31% of the Company’s shares shall have the right to put
forward a proposal in writing to the Company, and the Company shall
incorporate those matters in the proposal which fall within the scope of the
duties of the shareholders’ general meeting into the agenda of such meeting.

The shareholders individually or collectively holding more than 31% of the
Company’s shares may submit in writing an interim proposal to the eepvener
board of directors 10 days before the date of the convening of the
shareholders’ general meeting- , and shall provide supporting documents for
holding the Company’s shares. If the proposing shareholders meet the
eligibility and the relevant proposals comply with the relevant
requirements of the Company Law and Article 56 of these Articles of
Association, the board of directors Fhe—coenvener shall serve a
supplementary notice within two days upon receipt of the interim proposal to
announce the content of the interim proposal. During the period from the
serving of the notice of proposal to the announcement of the poll results of
the resolution of the shareholders’ general meeting, the shareholding of
the shareholders submitting the interim proposal shall not be less than
1%.

Article 55

When the shareholders’ general meeting is held, the board of directors, the
supervisory committee and the shareholders individually or collectively
holding more than 1% of the Company’s shares shall have the right to put
forward a proposal in writing to the Company, and the Company shall
incorporate those matters in the proposal which fall within the scope of the
duties of the shareholders’ general meeting into the agenda of such meeting.

The shareholders individually or collectively holding more than 1% of the
Company’s shares may submit in writing an interim proposal to the board of
directors 10 days before the date of the convening of the shareholders’ general
meeting, and shall provide supporting documents for holding the Company’s
shares. If the proposing shareholders meet the eligibility and the relevant
proposals comply with the relevant requirements of the Company Law and
Article 56 of these Articles of Association, the board of directors shall serve a
supplementary notice within two days upon receipt of the interim proposal to
announce the content of the interim proposal. During the period from the
serving of the notice of proposal to the announcement of the poll results of the
resolution of the shareholders’ general meeting, the shareholding of the
shareholders submitting the interim proposal shall not be less than 1%.

45,

Article 79

The notice of the shareholders’ general meeting shall meet the following
requirements:

(1) be-madein-writing;

{2) specify the venue, date and time of the meeting;

Article 59

The notice of the shareholders’ general meeting shall meet the following
requirements:

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

(2) specify the record date for the purpose of determining which shareholders
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(32) specify the record date for the purpose of determining which shareholders
are entitled to attend the shareholders' meeting;
(43) the name and contact number of the general contact person handling
matters in relation to the shareholders’ meeting;

(4) the matters and proposals to be considered at the meeting;

(95) contain a clear statement that shareholders entitled to attend and vote at
the meeting have the right to appoint one or more proxies in writing to attend
and vote at the meeting on their behalf and that such proxies need not be
shareholders;

(6) the time and procedures for voting online or b other means.

are entitled to attend the shareholders’ meeting;

(3) the name and contact number of the general contact person handling matters
in relation to the shareholders’ meeting;

(4) the matters and proposals to be considered at the meeting;

(5) contain a clear statement that shareholders entitled to attend and vote at the
meeting have the right to appoint one or more proxies in writing to attend and
vote at the meeting on their behalf and that such proxies need not be
shareholders;

(6) the time and procedures for voting online or by other means.

46.

Article 81

The notice of a shareholders’ general meeting shall be served on the
shareholders (whether or not entitled to vote thereat) by assigned persons or
prepaid mail to the recipient’s address shown in the register of shareholders
(unless otherwise required by these Articles of Association). For holders of
domestic shares, the notice of a shareholders’ general meeting may also be
given by public announcement.

Deleted
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The public announcement referred to in the preceding paragraph shall be
published in one or more newspapers specified by the China Securities
Regulatory Commission. Once the announcement has been published, all
holders of domestic shares shall be deemed to have received notice of the
relevant meeting.

47.

Article 82

The notice of general meeting, information or explanatory statement that shall
be served on holders of overseas listed foreign shares shall be delivered by any
of the following means:

(1) by personal delivery or by mail to the registered address of such holders of
overseas listed foreign shares. The Company shall use its best endeavours to
deliver in Hong Kong the notice that shall be served on the holders of H shares;
(2) posting on the Company’s website of the Company (www.pingan.cn) or the
website designated by the stock exchange where the Company is listed
according to applicable laws, administrative regulations and the relevant listing
rules;

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

Deleted

48.

Article 86

of shares-trespect-of which-the-particwlar prexesshat-act: and instruments
of proxies shall specify the following particulars:

(1) name of the proxy;

(2) whether the proxy has the right to vote;

(3) separate instructions as to whether to vote for, vote against, or abstain
from voting on each item for consideration on the agenda of the
shareholders’ general meeting;

Article 64

Shareholders shall appoint proxy in writing, and instruments of proxies shall
specify the following particulars:

(1) name of the proxy;

(2) whether the proxy has the right to vote;

(3) separate instructions as to whether to vote for, vote against, or abstain from
voting on each item for consideration on the agenda of the shareholders’
general meeting;

(4) the date of issuance and term of validity of the instrument of proxies;

(5) the signature (or seal) of the principal; if the principal is a legal person
shareholder, the seal of the legal person shall be affixed.
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(4) the date of issuance and term of validity of the instrument of proxies;
(5) the signature (or seal) of the principal; if the principal is a legal person
shareholder, the seal of the legal person shall be affixed.
Article 87 Article 65
i M Where the instrument appointing a voting proxy is signed by another person
authorized by the entrusting party, the power of attorney or other document
authorizing the signature shall be notarized. The notarized power of attorney
or other authorizing document shall be deposited together with the instrument
Where the instrument appointing a voting proxy is signed by another person appointing the proxy at the domicile of the Company or at such other place as
49. P : .
authorized by the entrusting party, the power of attorney or other document | specified in the notice of the meeting.
authorizing the signature shall be notarized. The notarized power of attorney
or other authorizing document shall be deposited together with the instrument
appointing the proxy at the domicile of the Company or at such other place as
specified in the notice of the meeting.
Article 96 Article 74
The resolutions of a shareholders’ general meeting are classified into ordinary | The resolutions of a shareholders’ general meeting are classified into ordinary
resolutions and special resolutions. resolutions and special resolutions.
Ordinary resolutions of the shareholders’ general meeting shall be passed by | Ordinary resolutions of the shareholders’ general meeting shall be passed by
50. more-than over half of the voting rights held by the shareholders (including | over half of the voting rights held by the shareholders (including proxies)
proxies) present at the meeting. present at the meeting.
A special resolution of the shareholders’ general meeting shall be passed by | A special resolution of the shareholders’ general meeting shall be passed by
more than two-thirds of the Company’s total voting rights held by the | more than two-thirds of the Company’s total voting rights held by the
shareholders who are present at the meeting (including proxies). shareholders who are present at the meeting (including proxies).
Article 97 Article 75
Unless otherwise required in these Articles of Association, tFhe following | Unless otherwise required in these Articles of Association, the following
matters shall be resolved by way of ordinary resolution of the shareholders’ | matters shall be resolved by way of ordinary resolution of the shareholders’
general meeting: general meeting:
51.

(4) the Company’s annual-financial-budgetplans-final-finaneialplans-annual
reports:-balanee-sheetsprofit-andloss-accounts-and-otherfinancial-statements;

(6) the C o s Lo ” ;

(4) the Company’s annual reports;

(6) engagement, removal or discontinuation of engagement of the accounting
firms responsible for performing regular and statutory audits for the financial
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{H—engagement—er, removal or_discontinuation of engagement of the | reports of the Company;
accounting firms responsible for performing regular and statutory audits for | (7) matters other than those which are required by the laws, administrative
the financial reports of the Company; regulations and these Articles of Association to be resolved by way of special
(87) matters other than those which are required by the laws, administrative | resolutions.
regulations and these Articles of Association to be resolved by way of special
resolutions.
Article 98 Article 76
Unless otherwise required in these Articles of Association, tFhe following | Unless otherwise required in these Articles of Association, the following
matters shall be resolved by way of a special resolution of the shareholders’ | matters shall be resolved by way of a special resolution of the shareholders’
general meeting: general meeting:
(1) increase or reduction of the Company’s registered share capital; (1) increase or reduction of the Company’s registered capital;
52. (3) issuance of Company’s bonds and-any-type-of shares-warrants-and or other | (3) issuance of Company’s bonds or other marketable securities as well as the
marketable securities as well as the listing; listing;
(10) other matters which are required by the laws, administrative regulations | (10) other matters which are required by the laws, administrative regulations
or these Articles of Association, and matters which, according to an ordinary | or these Articles of Association, and matters which, according to an ordinary
resolution of the shareholders’ general meeting, may have a significant impact | resolution of the shareholders’ general meeting, may have a significant impact
on the Company and should require adoption by way of a special resolution. | on the Company and should require adoption by way of a special resolution.
Article 100 Article 78
3 3 at-a 3 Shareholders attending the shareholders’ general meetings shall express one of
two-armore-vetesneednotcastalH-his-votes-inthe same-way- the following opinions on the proposals submitted for voting: for, against or
Shareholders attending the shareholders’ general meetings shall express | abstain, except that the securities registration and clearing house, as the
one of the following opinions on the proposals submitted for voting: for, | nominee of shares under the mutual stock market access between Mainland
against or_abstain, except that the securities registration and clearing | and Hong Kong, makes a declaration according to the intentions of the
53. house, as the nominee of shares under the mutual stock market access | beneficial owners.
between Mainland and Hong Kong, makes a declaration according to the
intentions of the beneficial owners. Blank, wrong, illegible or uncast votes shall be deemed as the voters’ waiver
of their voting rights, and the voting results representing the shares held by
Blank, wrong, illegible or uncast votes shall be deemed as the voters’ | them shall be counted as “abstain”.
waiver of their voting rights, and the voting results representing the shares
held by them shall be counted as “abstain”.
Acrticle 109 Deleted
54. If the number of directors falls short of the minimum number required by the

Company Law or the unrecovered losses of the Company amount to one-third
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of the total amount of its paid-up share capital and the board of directors fails
to convene the shareholders' meeting within the stipulated time, the supervisors
or shareholders may convene a shareholders' meeting according to the
procedure set forth in Articles 106 and 107.

55.

Article 110
The general meeting shall be presided over by the chairman of the board of
directors who shall act as the chairman of the meetings. If the chairman is
unable or has failed to perform his duties, the exeeutive-director-acting-as-vice
chairman shall preside over and act as the chairman of the meetings;-in-the
: X (o5 4 e di . . ; I
preside-over-and-act-as-the-chairman-of the-meetings:-in the event that the ren-
executive-director-acting-as-vice chairman is unable or has failed to perform

his duties, a-an executive director shall be jointly elected by a simple majority
of directors to preside over and act as the chairman of the meetings.

Article 87

The general meeting shall be presided over by the chairman of the board of
directors who shall act as the chairman of the meetings. If the chairman is
unable or has failed to perform his duties, the vice chairman shall preside over
and act as the chairman of the meetings; in the event that the vice chairman is
unable or has failed to perform his duties, an executive director shall be jointly
elected by a simple majority of directors to preside over and act as the chairman
of the meetings.

56.

Article 113

The measures and procedures to nominate directors and supervisors other than
those representing employees are as follows:

(1) the board of directors, the nomination and remuneration committee
under the board of directors and shareholders who meet the qualifications
required by laws, regulations and regulatory provisions, may and-the
supervisory-committee-may-respectively nominate the candidates for directors
within the headcount limit as provided in these Articles of Association and
in accordance with the intended numbers to be elected; in addition, the
supervisory commlttee may nomlnate the candldates for mdependent
directors; fo A

The supervisory committee is entitled to nominate the candidates for

supervisors other than those representing employees within the headcount
limit as provided in these Articles of Association and in accordance with
the intended numbers to be elected;

(2) the nomination and remuneration committee under the board of

Article 90

The measures and procedures to nominate directors and supervisors other than
those representing employees are as follows:

(1) the board of directors, the nomination and remuneration committee under
the board of directors and shareholders who meet the qualifications required
by laws, regulations and regulatory provisions, may nominate the candidates
for directors within the headcount limit as provided in these Articles of
Association and in accordance with the intended numbers to be elected; in
addition, the supervisory committee may nominate the candidates for
independent directors;

The supervisory committee is entitled to nominate the candidates for
supervisors other than those representing employees within the headcount limit
as provided in these Articles of Association and in accordance with the
intended numbers to be elected;

(2) the nomination and remuneration committee under the board of directors
shall preliminarily examine the qualifications and conditions of the director
candidates and submit the qualified candidates to the board of directors for
deliberation; the qualifications of the supervisor candidates shall be deliberated
by the supervisory committee. Being considered and approved by the board of
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directors shall preliminarily examine the qualifications and conditions of the
director candidates and submit the qualified candidates to the board of directors
for deliberation; the qualifications of the supervisor candidates shall be
deliberated by the supervisory committee. Being considered and approved
by the board of directors and the supervisory committee, written
proposals of the director candidates and the supervisor candidates Fhe
nemmee&e#d%etepsrand—sapewweps shall be submltted submit-a-written
i to the
shareholders’ general meeting. The board of directors and the supervisory
committee shall provide to the shareholders the resume and brief conditions of
the candidate directors and the candidate supervisors;

(3) the sharecholders’ general meeting shall vote on the candidates one by one.
Accumulative voting system may be adopted when electing directors and
supervisors at the shareholders’ general meeting. Accumulative voting system
must be adopted for the election of directors and supervisors when a single
shareholder of the Company (the shareholdings of connected shareholders and
any person acting in concert with him/her shall be calculated accumulatively)
holds more than 20% of the Company’s shareholding, and no more than 2
directors can be nominated by any single shareholder;. A shareholder who
has nominated a non-independent director and his/her/its related parties
shall not nominate an independent director, and a shareholder who has
nominated a director and his/her/its related parties shall not nominate a

supervisor;
4) |n case of any need to add or change any director or superwsor the—bealcd

nominators shall propose in accordance with the provisions of item (1) of

this Article and submit it to the board of directors or the supervisory
committee, and the board of directors or the supervisory committee shall
consider it and propose to the shareholders’ general meeting the selection or

directors and the supervisory committee, written proposals of the director
candidates and the supervisor candidates shall be submitted to the
shareholders’ general meeting. The board of directors and the supervisory
committee shall provide to the shareholders the resume and brief conditions of
the candidate directors and the candidate supervisors;

(3) the shareholders’ general meeting shall vote on the candidates one by one.
Accumulative voting system may be adopted when electing directors and
supervisors at the shareholders’ general meeting. Accumulative voting system
must be adopted for the election of directors and supervisors when a single
shareholder of the Company (the shareholdings of connected shareholders and
any person acting in concert with him/her/it shall be calculated accumulatively)
holds more than 20% of the Company’s shareholding, and no more than 2
directors can be nominated by any single shareholder. A shareholder who has
nominated a non-independent director and his/her/its related parties shall not
nominate an independent director, and a shareholder who has nominated a
director and his/her/its related parties shall not nominate a supervisor;

(4) in case of any need to add or change any director or supervisor, the
nominators shall propose in accordance with the provisions of item (1) of this
Article and submit it to the board of directors or the supervisory committee,
and the board of directors or the supervisory committee shall consider it and
propose to the shareholders’ general meeting the selection or change of a
director or supervisor;

(5) where mandatory regulations in relation to the nomination of independent
directors are otherwise provided by laws, regulations, regulatory documents
and these Articles of Association, such regulations shall apply.
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change of a director or supervisor.

(5) where mandatory regulations in relation to the nomination of independent
directors are otherwise provided by laws, regulations, regulatory documents
and these Avrticles of Association, such regulations shall apply.

57.

Article 122

Where a proposal on cash dividends, bonus shares or increase of share capital
by way of transfer from capital reserves is passed, the Company shall
implement the specific scheme within two months upon conclusion of the
shareholders’ general meeting.

Deleted

58.

Article 123

Copies of the minutes of meeting shall be available to any shareholder for
inspection free of charge during the business hours of the Company. If a
shareholder requests for a copy of the relevant minutes, the Company shall
send a copy to him within seven days after receiving payment of the reasonable
charges.

Deleted

59.

Article 134

A written notice of the intention to nominate a person for election as a director
and a written notice by that person expressly indicating his acceptance of such
nomination shall be given to the Company no earlier than the day after the
dispatch of the notice of the shareholders' general meeting and no later than
seven days before the date of such shareholders' general meeting, and the
minimum period during which the notices shall be given will be seven days.

Deleted

60.

Article 137
The board of directors shall be accountable to the shareholders’ general
meeting and shall exercise the following functions and powers:

(1) to beresponsible—for conveneing shareholders’ general meetings and
reporting its work to the shareholders’ general meetings;

(4) to fermulate determine plans of the Company’s annual budgets and final
accounts;

(6) to formulate plans of increasing or decreasing the Company’s registered
capital, and issuing corporate bonds or other securities, and listing plans;
however, the following matters may be determined by the board of
directors;

Article 111

The board of directors shall be accountable to the shareholders’ general
meeting and shall exercise the following functions and powers:

(1) to convene shareholders’ general meetings and reporting its work to the
shareholders’ general meetings;

(4) to determine plans of the Company’s annual budgets and final accounts;

(6) to formulate plans of increasing or decreasing the Company’s registered
capital, issuing corporate bonds or other securities, and listing plans; however,
the following matters may be determined by the board of directors:

1. to issue convertible corporate bonds, and stipulate specific conversion
methods;
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1. to issue convertible corporate bonds, and stipulate specific conversion
methods;

2. to issue shares not exceeding 30% of the issued shares of the Company
within three years, except for capital contributions made in the form of
appraised non-monetary assets;

3. to amend the matters contained in these Articles of Association of the
Company where the decision to issue shares in accordance with the
provisions of this paragraph leads to any change in the reqgistered capital
or the number of issued shares of the Company;

(9) to appoint and remove the Company’s senior management and decide
their remuneration, reward and reprimand matters, supervise the performance
of their duties in accordance with regulatory requirements, and to be
responsible for the specific implementation of the employee share
purchase plans within the framework approved by the shareholders’
general meeting;

(11) to formulate proposals to amend these Articles of Association; to draft
formulate procedural rules of shareholders’ general meeting, procedural rules
of the board of directors and to consider and approve the working rules of the
special committees of the board of directors;

(13) to decide—on consider_and approve issues in respect of the material

investment, acquisition or sale of assets, disposal and write-off of assets, asset
mortgage, external guarantee, entrusted financing, affiliated transactions, data
governance, donations, etc. as authorized by shareholders’ general meetings;

(14) to receive the work report of the Company’s CEO-and-supervise-histher

(187) to pass—+esolutions decide on purchase of the shares of the Company
because of the circumstances (3), (5) and (6) as required in Article 36 of these
Articles of Association;

2. to issue shares not exceeding 30% of the issued shares of the Company
within three years, except for capital contributions made in the form of
appraised non-monetary assets;

3. to amend the matters contained in these Articles of Association of the
Company where the decision to issue shares in accordance with the provisions
of this paragraph leads to any change in the registered capital or the number of
issued shares of the Company;

(9) to appoint and remove the Company’s senior management and decide their
remuneration, reward and reprimand matters, supervise the performance of
their duties in accordance with regulatory requirements, and to be responsible
for the specific implementation of the employee share purchase plans within
the framework approved by the shareholders’ general meeting;

(11) to formulate proposals to amend these Articles of Association; to
formulate procedural rules of shareholders’ general meeting, procedural rules
of the board of directors and to consider and approve the working rules of the
special committees of the board of directors;

(13) to consider and approve issues in respect of the material investment,
acquisition or sale of assets, disposal and write-off of assets, asset mortgage,
external guarantee, entrusted financing, affiliated transactions, data
governance, donations, etc. as authorized by shareholders’ general meetings;
(14) to receive the work report of the Company’s executive committee and
supervise its work;

(17) to decide on purchase of the shares of the Company because of the
circumstances (3), (5) and (6) as required in Article 30 of these Articles of
Association;

(19) to formulate capital plans of the Company, assume ultimate responsibility
for capital or solvency management and approve the Group’s solvency report;
(20) to approve the overall objective, risk appetite, risk tolerance, risk
management policies and internal control policies of the Company’s solvency
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(2819) to formulate capital plans of the Company and assume ultimate
responsibility for capital or solvency management_and approve the Group’s
solvency report;

(2220) to fermulate approve the overall objective, risk appetite, risk
tolerance, risk management policies and internal control policies of the
Company’s _solvency risk management, approve the organizational
structure _and _responsibilities of the Company’s solvency risk
management, supervise the effectiveness of management and control of
solvency risks by the management, and assume ultimate responsibility for
overall risk management;

(2625) to exercise other functions and powers as provided by laws,
administrative rules, departmental rules or these Articles of Association and
as authorized by the shareholders’ general meeting.

All the above board resolutions shall be passed by over one half of the
directors; provided that the resolutions covered in items (6), (7) and (11), in
relation to the granting of external guarantee and the matters specified in
Acrticles 26 and 144 of the Articles of Association shall be passed by not less
than two-thirds of the directors.

risk management, approve the organizational structure and responsibilities of
the Company’s solvency risk management, supervise the effectiveness of
management and control of solvency risks by the management, and assume
ultimate responsibility for overall risk management;

(25) to exercise other functions and powers as provided by laws, administrative
rules, departmental rules or these Articles of Association and as authorized by
the shareholders’ general meeting.

All the above board resolutions shall be passed by over one half of the
directors; provided that the resolutions covered in items (6), (7) and (11), in
relation to the granting of external guarantee and the matters specified in
Articles 26 and 117 of the Articles of Association shall be passed by not less
than two-thirds of the directors.

61.

Article 139

In disposing of fixed assets, where the sum of the expected value of the fixed
assets to be disposed of together with the value of the fixed assets which have
been disposed of within the four months preceding the proposal to dispose of
these assets exceeds 33% of the value of the fixed assets reflected by the latest
balance sheet approved by the shareholders’ general meeting, the board of
directors shall not dispose of, or agree to dispose of, such fixed assets without
the prior approval of the shareholders’ general meeting

For the purposes of this Article, the term “disposal of fixed assets” shall include
the assignment of a certain interest in assets other than by way of guarantees.

The validity of transactions whereby the Company disposes of fixed assets

Deleted
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shall not be affected by the breach of the first paragraph hereof.

62.

Acrticle 149

Except for the circumstances where these Articles of Association and the
stock exchanges where the shares of the Company are listed provide that
the voting shall not be made via circulating of a written resolution, aAn
extraordinary board of directors meeting may be held and the directors may
vote by circulating of a written resolution means-of-faesimile provided that
the right of the directors to express their opinions can be protected sufficiently,
and the directors in attendance shall sign the resolution.

Article 122

Except for the circumstances where these Articles of Association and the stock
exchanges where the shares of the Company are listed provide that the voting
shall not be made via circulating of a written resolution, an extraordinary
meeting of the board of directors may be held and the directors may vote by
circulating of a written resolution provided that the right of the directors to
express their opinions can be protected sufficiently, and the directors in
attendance shall sign the resolution.

63.

Article 159

The supervisory committee shall include one chairman of the supervisory
committee. The appointment or dismissal of the chairman of the supervisory
committee shall be determined by two-thirds-ormere-of-the over half of all
members of the supervisory committee.

Where the chairman of the supervisory committee cannot perform or fails to
perform his/her duties, a supervisor elected by over half of the total number of
the supervisors shall convene and preside over the meeting of the supervisory
committee.

Article 132
The supervisory committee shall include one chairman of the supervisory
committee. The appointment or dismissal of the chairman of the supervisory
committee shall be determined by over half of all members of the supervisory
committee.

Where the chairman of the supervisory committee cannot perform or fails to
perform his/her duties, a supervisor elected by over half of the total number of
the supervisors shall convene and preside over the meeting of the supervisory
committee.

64.

Article 161

A supervisor shall attend at least two-thirds of the on-site meetings of the
supervisory committee in person every year, and i4f a supervisor is unable
to attend the on-site meetings of the supervisory committee in person for any
reason, he/she may appoint another supervisor in writing to attend on his/her
behalf. The provisions of the matters should be specified in the power of
attorney of directors in Article 150 of the Articles of Association apply to the
power of attorney of supervisors.

Article 134

A supervisor shall attend at least two-thirds of the on-site meetings of the
supervisory committee in person every year, and if a supervisor is unable to
attend the on-site meeting of the supervisory committee in person for any
reason, he/she may appoint another supervisor in writing to attend on his/her
behalf. The provisions of the matters should be specified in the power of
attorney of directors in Article 123 of the Articles of Association apply to the
power of attorney of supervisors.

65.

Article 163
The method of discussions at the meetings of the supervisory committee shall
be as follows:

All supervisors shall be informed of the meeting of the supervisory committee
in writing not less than 10 days prior to the convening of the meeting. The
supervisory committee meeting shall be held only when more than half of

Article 136
The method of discussions at the meetings of the supervisory committee shall
be as follows:

All supervisors shall be informed of the meeting of the supervisory committee
in writing not less than 10 days prior to the convening of the meeting. The
supervisory committee meeting shall be held only when more than half of
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supervisors are present. Each supervisor has the right to one vote at the | supervisors are present. Each supervisor has the right to one vote at the
meeting. Resolutions of the meeting of the supervisory committee shall be | meeting. Resolutions of the meeting of the supervisory committee shall be
passed by an affirmative vote of meore-than-twoe-thirds-of al-of its- members | passed by an affirmative vote of over half of all members of the supervisory
over half of all members of the supervisory committee. committee.
Article 166 Article 139
The Company sets up an executive committee, which is the highest execution | The Company sets up an executive committee, which is the highest execution
authority under the board of directors. The executive committee shall be | authority under the board of directors. The executive committee shall be
accountable to the board of directors and is responsible for daily operation and | accountable to the board of directors and is responsible for daily operation and
management as well as implementation of the resolutions at the shareholders’ | management as well as implementation of the resolutions at the shareholders’
general meeting and the board of directors. Its functions and powers include | general meeting and the board of directors. Its functions and powers include
but are not limited to: but are not limited to:
(1) to preside over the Company’s operation and management; (1) to preside over the Company’s operation and management;
(2) to organize the implementation of the Company’s annual operation | (2) to organize the implementation of the Company’s annual operation plans
plans and investment plans; and investment plans;
(3) to formulate the Company’s internal management organization; (3) to formulate the Company’s internal management organization;

66. (4) to devise the Company’s basic management system; (4) to devise the Company’s basic management system;

(5) to be responsible for submitting the annual work report and other
reports to the board of directors;

(6) to propose the appointment or dismissal of senior management whose
employment or_dismissal is_subject to the approval of the board of
directors;

(7) to decide on the employment or dismissal of management personnel
whose employment or dismissal is not subject to the approval of the board
of directors;

(8) other matters as authorized by these Articles of Association and the
board of directors.

The executive committee undertakes collective responsibility for the decision-

(5) to be responsible for submitting the annual work report and other reports to
the board of directors;

(6) to propose the appointment or dismissal of senior management whose
employment or dismissal is subject to the approval of the board of directors;
(7) to decide on the employment or dismissal of management personnel whose
employment or dismissal is not subject to the approval of the board of directors;
(8) other matters as authorized by these Articles of Association and the board
of directors.

The executive committee undertakes collective responsibility for the decision
making of major events and is responsible for decision-making, promoting the

Company’s strategic planning, compliance risk management, capital
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making of major events and is responsible for decision-making, promoting
the Company’s strategic planning, compliance risk management, capital
management and capital utilization, human _resource synergies, brand
culture and other major matters, and supervising and managing member
companies in a holistic way under equity-owned basis in accordance with
laws.

management and capital utilization, human resource synergies, brand culture
and other major matters, and supervising and managing member companies in
a holistic way under equity-owned basis in accordance with laws.

67.

Article 167
The Company sets up the positions of CEO; and President, who shall be

engaged or discharged by the board of directors. The term of appointment of
the CEO and President shall be three years, subject to re-appointment upon

68.

expiry of his/her term.
Afticle-168

Article 140

The Company sets up the positions of CEO and President, who shall be
engaged or discharged by the board of directors. The term of appointment of
the CEO and President shall be three years, subject to re-appointment upon
expiry of his/her term.

The specific functions and powers of the CEO and President shall be decided
by the executive committee, including but not limited to deciding the business
areas they are responsible for and other responsibilities related to the daily
operation and management of the Company.
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The specific functions and powers of the CEO and President shall be
decided by the executive committee, including but not limited to deciding
the business areas they are responsible for and other responsibilities
related to the daily operation and management of the Company.
Article 171 Article 143
69 The CEO and President of the Company shall attend meetings of the board | The CEO and President of the Company shall attend meetings of the board of
' of directors, but the CEO or the President shall not have the right to vote at | directors, but the CEO or the President shall not have the right to vote at such
such meetings if he/she is not also a director. meetings if he/she is not also a director.
Avrticle 172 Article 146
n-the-exerciseo i ions-a The senior management of the Company shall faithfully perform their duties
i aith-and-with-dili and--2 3 and safeguard the best interests of the Company and its shareholders as a
regiiations-and-these-Articles-of-Assaciation: whole. If any senior management of the Company fails to faithfully perform
his/her duties or violates his/her fiduciary duties, causing damage to the
The senior_ management of the Company shall faithfully perform their | interests of the Company and its public shareholders, he/she shall be liable for
duties _and safequard the best interests of the Company and its | compensation in accordance with the law.
shareholders as a whole. If any senior management of the Company fails
70. to faithfully perform his/her duties or violates his/her fiduciary duties, | If any senior management has violated the provisions of any laws,
causing damage to the interests of the Company and its public | administrative regulations, departmental rules or these Articles of Association
shareholders, he/she shall be liable for compensation in accordance with | in the course of performing his/her duties, which has caused losses to the
the law. Company, he/she shall be liable for compensation.
If any senior_management has violated the provisions of any laws,
administrative regulations, departmental rules or these Articles of
Association in the course of performing his/her duties, which has caused
losses to the Company, he/she shall be liable for compensation.
Article 173 Deleted
71 The Company shall have one President. The President is elected for a term of
' three years and may serve consecutive terms if re-elected upon the expiration
of his term.
Article 174 Deleted
79 The President shall exercise the following functions and powers:

(1) to assist with the work of the CEO, and be responsible for implementing
the daily operations and management of the Company;
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(2) responsible for convening the daily performance analysis meetings of the
Company;
(3) drafting the annual development plans, operation policy and annual
business plan of the Company;
(4) drafting the basic management systems of the Company;
(5) drafting specific rules and regulations of the Company;
(6) coordinate the operation of internal management department of the
Company;
(7) other duties as authorized by the CEO.
Article 175 Article 144
The Company shall have one CFO. The CFO is elected for a term of three years | The Company shall have one CFO. The CFO is elected for a term of three years
73 and may serve consecutive terms if re-elected upon the expiration of his/her | and may serve consecutive terms if re-elected upon the expiration of his/her
' term. The CFO is accountable to the CEO executive committee, exercising the | term. The CFO is accountable to the executive committee, exercising the
following duties: following duties:
Newly added Article 145
The Company shall establish a mechanism linking remuneration to the
Company’s performance and individual performance to attract talents and
maintain the stability of senior management and key employees. The
remuneration of the Company’s senior management shall be determined by the
74 board of directors. The Company may, based on the employees’ willingness,
' establish employee share purchase plans in accordance with the law, allowing
employees to acquire the Company’s shares and hold them for the long term.
Equity interests are distributed to employees as agreed, thereby establishing
and improving the mechanism for sharing benefits between employees and the
employers, enhancing the level of corporate governance, and increasing the
cohesion of employees and the competitiveness of the Company.
Article 177 Article 148
The Company’s directors, supervisors and senior management shall be of | The Company’s directors, supervisors and senior management shall be of
excellent conduct and reputation, and possess the expertise and working | excellent conduct and reputation, and possess the expertise and working
75 experience relevant to their duties, and meet the requirements specified by | experience relevant to their duties, and meet the requirements specified by

laws, regulations and the qualifications specified by the CBIRC. None of the
following persons may serve as a director, supervisor, or other senior
management of the Company:

laws, regulations and the qualifications specified by the National Financial
Regulatory Administration. None of the following persons may serve as a
director, supervisor, or other senior management of the Company:
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(2) persons who were sentenced for crimes of corruption, bribery,
encroachment or embezzlement of property or disruption of the secialand

econemic order_of the socialist market economy, where-five-years-have-not
lapsed-folowing-the-serving-of the-sentence; or persons who were deprived of

their political rights for committing a crime, where five years have not lapsed
following the serving of the sentence, or persons who were given a
suspended sentence, where two years have not lapsed following the
expiration of the probation;

(4) the legal representatives of companies or enterprises that had their business
licenses revoked or were ordered to close as a result of infringing the law,
and where such representatives bear personal liability therefore and three years
have not lapsed following the date of revocation of such business licenses_or
being ordered to close;

(5) persons with relatively heavy individual debts that have not been settled
upon maturity and were listed as dishonest persons subject to enforcement
by the people’ s court;

(6) persons aga

WMW%%M%WH&H&NT&MW
has-net-been-closed who have been publicly identified by the stock exchange
as being unsuitable to serve as directors, Supervisors or _senior
management of listed companies, where the term of enforcement has not
expired;

(7) per

{8)-persons who are prohib’ited to participate in stock market by the CSRC, and
such prohibition period has not expired;

(8) persons who are mvolved in any other mrcumstances specmed by Iaws

administrative regulations or departmental rules.

(2) persons who were sentenced for crimes of corruption, bribery,
encroachment or embezzlement of property or disruption of the order of the
socialist market economy, or persons who were deprived of their political
rights for committing a crime, where five years have not lapsed following the
serving of the sentence, or persons who were given a suspended sentence,
where two years have not lapsed following the expiration of the probation;

(4) the legal representatives of companies or enterprises that had their business
licenses revoked or were ordered to close as a result of infringing the law, and
where such representatives bear personal liability therefore and three years
have not lapsed following the date of revocation of such business licenses or
being ordered to close;

(5) persons with relatively heavy individual debts that have not been settled
upon maturity and were listed as dishonest persons subject to enforcement by
the people’s court;

(6) persons who have been publicly identified by the stock exchange as being
unsuitable to serve as directors, supervisors or senior management of listed
companies, where the term of enforcement has not expired;

(7) persons who are prohibited to participate in stock market by the CSRC, and
such prohibition period has not expired;

(8) persons who are involved in any other circumstances specified by laws,
administrative regulations or departmental rules.

Elections, appointments or employment of directors, supervisors or senior
management in violation of this Article shall be invalid. In the event that the
circumstances in respect of his/her failure of qualifications or conditions as
stipulated in laws and regulations or regulatory requirements arise during the
term of appointment of directors, supervisors or senior management, the
Company shall dismiss the appointment.
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Elections, appointments or employment of directors, supervisors or senior
management in violation of this Article shall be invalid. In the event that the
circumstances in respect of his/her failure of gualifications or conditions as
stipulated in this-Article laws and regulations or regulatory requirements
arise during the term of appointment of directors, supervisors or senior
management, the Company shall dismiss the appointment.

76.

Article 187

A director, supervisor or other senior management of the Company may be
relieved from liability for a specific breach of obligations by the shareholders’
general meeting that has been informed of the situation, except in
circumstances as specified in Article 66 hereof.

Deleted

17,

Article 205

The Company shall enter into a written contract with each director and
supervisor of the Company concerning his emoluments. Such contracts shall
be approved by the shareholders’ general meeting before it is entered into. The
above-mentioned emoluments shall include:

(1) emoluments in respect of his service as a director, supervisor or senior
management of the Company;

(2) emoluments in respect of his service as a director, supervisor or senior
management of a subsidiary of the Company;

(3) emoluments otherwise in connection with the management of the
Company or any subsidiary thereof; and

(4) funds as compensation for loss of office or retirement for the
aforementioned directors and supervisors.

A director or supervisor may not sue the Company for benefits due to him on
the basis of the above-mentioned matters, except under a contract as mentioned
above.

Deleted

78.

Article 206

The Company shall specify in the contract concluded with a director or
supervisor of the Company concerning his emoluments that in the event of a
takeover of the Company, a director or supervisor of the Company shall,
subject to prior approval of the shareholders’ general meeting, have the right

Deleted
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to receive compensation or other funds obtainable for loss of office or
retirement.

For the purposes of the preceding paragraph, the term “a takeover of the
Company” shall refer to any of the following circumstances:

(1) Anyone making a general offer to all the shareholders; or

(2) Anyone making a general offer with the purpose of making offeror a
controlling shareholder as defined in Article 67 hereof.

If the relevant director or supervisor fails to comply with this Article, any fund
received by him shall belong to those persons who have sold their shares as a
result of their acceptance of the above-mentioned offer, and the expenses
incurred in the distribution of such funds on a proportional basis shall be borne
by the relevant director or supervisor and may not be paid out of such fund.

79.

Acrticle 209

The Company shall within 3 months from the end of each financial year submit
and repert_publish its financial-account annual report to the CSRC and the
Stock Exchange, and shall submit and repert publish _its interim financial
account report to appointed authorities of the CSRC and the Stock Exchange
within 2 months from the end of the first 6 months of each financial year, and
shall submit and—repert publish quarterly financialaccount reports to the
appointed authorities of the CSRC and the Stock Exchange within one month
from the end of the first 3 months and 9 months of each financial year
respectively.

The above finanecial periodic reports shall be prepared according to the
regulations of relevant laws, administrative and-departmental regulations, the
CSRC and the stock exchanges.

Article 177

The Company shall within 3 months from the end of each financial year submit
and publish its annual report to the CSRC and the stock exchanges, and shall
submit and publish its interim report to appointed authorities of the CSRC and
the stock exchanges within 2 months from the end of the first 6 months of each
financial year, and shall submit and publish quarterly reports to the appointed
authorities of the CSRC and the stock exchanges within one month from the
end of the first 3 months and 9 months of each financial year respectively.

The above periodic reports shall be prepared according to the regulations of
relevant laws, administrative regulations, the CSRC and the stock exchanges.

80.

Article 210

Article 178

The Company shall prepare its financial account report at the end of each
financial year, which shall be audited by an accounting firm in accordance with
laws.

The financial account report shall be prepared in accordance with laws,
administrative regulations and the provisions of the financial department under
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the State Council.
The Company shall prepare its financial account report at the end of each
financial year, which shall be audited by an accounting firm in accordance
with laws.
The financial account report shall be prepared in accordance with laws,
administrative requlations and the provisions of the financial department
under the State Council.
Article 212 Article 180
The financial reports of the Company shall be made available for inspection at | The financial reports of the Company shall be made available for inspection at
the Company by shareholders twenty (20) days prior to an annual shareholders’ | the Company by shareholders twenty (20) days prior to an annual shareholders’
general meeting. Each-shareholder—of-the-Company-shall-have-theright-to | general meeting.
81.
Article 216 Article 184
he Hs—a In distributing the profits after tax for the current year, the Company shall
seguenee— allocate 10% of the profits to its statutory reserve. When the accumulated
—coverlosses-in-the-previousyear— statutory reserve exceeds 50 percent of the Company’s registered capital, the
82 {2)—aHocate-10% to-statutoryrevenuereserve— Company may cease to make such allocation.

In distributing the profits after tax for the current year, the Company

shall allocate 10% of the profits to its statutory reserve. When the

If the statutory reserve is not sufficient to cover the losses made in the previous
year, the profits for the current year shall be used to cover such losses before
allocation to the statutory reserve is made in accordance with the provisions of
the previous paragraph. After making allocation to the statutory reserve, the
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accumulated statutory revenue reserve exceeds 50 percent of the Company's
registered capital, the Company may cease to make such allocation. If the
statutory revenue reserve is not sufficient to cover the losses made in the
previous year, the profits of the current year shall be used to cover such losses
before allocation to the statutory revenue reserve is made in accordance with

the provisions of the previous paragraph. Fhe-decision-on-whetherto-make-any
aHocationof profit after tax to the discretionary revende reserve aAfter making

allocation to the statutory revenue reserve, issubjectto-theresolutionatgeneral
meetings the Company, subject to the approval of the shareholders’

general meeting, may make allocation to the discretionary reserve from
the profits after tax.

The profits after tax of the Company, after covering the losses and making
allocation to the revenue reserve, shall be distributed to the shareholders in
accordance with their proportion of shareholdings in the Company.

vrelanemeieheprewﬂen&eﬁh&meweusparagmh the Companv dlstrlbutes

profit to shareholders in violation of the Company Law or the provisions
of these Articles of Association, the shareholders shall return such distributed
profits to the Company. The shareholders and the responsible directors,
supervisors and senior management shall be liable for compensation if the
Company suffered losses therefrom.

Company, subject to the approval of the shareholders’ general meeting, may
make allocation to the discretionary reserve from the profits after tax.

The profits after tax of the Company, after covering the losses and making
allocation to the reserves, shall be distributed to the shareholders in accordance
with their proportion of shareholdings in the Company.

If the Company distributes profit to shareholders in violation of the Company
Law or the provisions of these Articles of Association, the shareholders shall
return such distributed profits to the Company. The shareholders and the
responsible directors, supervisors and senior management shall be liable for
compensation if the Company suffered losses therefrom.

83.

Article 217
The revenue reserve of the Company shall be used to cover the Company’s
losses, expand its production and operation, or be converted to increase the

Company’s reqgistered capital. Hewever-the-capital-revenue-reserve-shal-net
be-used-to-coverlosses-of-the-Company When the reserves are used to cover

the losses of the Company, the discretionary reserve and the statutory
reserve shall be prioritized; the capital reserve may be used in accordance
with the requlations if such reserves are not sufficient to cover the losses.

84.

Article 185

The reserves of the Company shall be used to cover the Company’s losses,
expand its production and operation, or be converted to increase the
Company’s registered capital.

When the reserves are used to cover the losses of the Company, the
discretionary reserve and the statutory reserve shall be prioritized; the capital
reserve may be used in accordance with the regulations if such reserves are not
sufficient to cover the losses.
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When converting the statutory reserve into registered capital, the balance of
issue-new-sharesto isting-shareholdersin such reserve shall not be less than 25% of the registered capital before the
shareholdings: When converting the statutory conversion.
registered capital, the balance of such revenue reserve shall not be less than
25% of the registered capital before the conversion.
Newly added Article 186
If the Company is still in a loss position after covering losses in accordance
with the provisions of paragraph 2 of Article 185 in these Articles of
Association, it may reduce the registered capital to cover the losses. If the
registered capital is reduced to cover the loss, the Company shall not make any
distribution to the shareholders, nor shall it exempt the shareholders from the
obligations to make capital contributions or pay up the amounts of shares.
Where the registered capital is reduced in accordance with the provisions of
85. the preceding paragraph, the provisions of paragraph 2 of Article 29 in these
Articles of Association shall not apply, but it shall be announced in newspapers
or on the National Enterprise Credit Information Publicity System within 30
days from the date on which the shareholders’ general meeting made a
resolution to reduce the registered capital.
After the Company reduces its registered capital in accordance with the
provisions of the preceding two paragraphs, it shall not distribute profits until
the cumulative amount of the statutory reserve and the discretionary reserve
reaching 50% of the registered capital of the Company.
Acrticle 220 Article 188
Unless otherwise resolved at the shareholders’ general meetings, the Directors | Unless otherwise resolved at the shareholders’ general meetings, the directors
may distribute interim dividends if so authorized by the shareholders' general | of board may distribute interim dividends if so authorized by the shareholders’
86. . ) . . . ;
meeting. Unless otherwise regulated by laws and regulations, the amount of | general meeting. Unless otherwise regulated by laws and regulations, the
interim dividend shall not be more than 50% of the distributable profit #a-the | amount of interim dividend shall not be more than 50% of the distributable
interimprofitandless-aceount of the Company. profits of the Company.
Avrticle 222 Article 190
After the resolution regarding distribution of profits has been approved at the | After the resolution regarding distribution of profits has been approved at the
87. general meeting of the Company, or the resolution regarding distribution of | shareholders’ general meeting of the Company, or the resolution regarding

profits has been approved at the meeting of the board of directors of the
Company in accordance with Article 188 of these Articles of Association,

distribution of profits has been approved at the meeting of the board of
directors of the Company in accordance with Article 188 of these Articles of
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months.

Where the Company makes payment of cash dividends and other amounts to

Association, the distribution of dividends (or shares) shall be completed within
two months.

Where the Company makes payment of cash dividends and other amounts to
its shareholders, the payment shall be calculated and declared in Renminbi.

88.

Article 223

The Company shall appoint recipient agents for holders of overseas listed
foreign shares to collect on behalf of the relevant shareholders the dividends
distributed and other funds payable in respect of foreign investment shares
listed outside the People’s Republic of China.

The recipient agents appointed by the Company shall meet the requirements of
the laws of the place(s), or the relevant regulations of the securities
exchange(s), where the shares are listed.

Article 191

The Company shall appoint recipient agents for holders of overseas listed
foreign shares to collect on behalf of the relevant shareholders the dividends
distributed and other funds payable in respect of overseas listed foreign shares.

The recipient agents appointed by the Company shall meet the requirements of
the laws of the place(s), or the relevant regulations of the securities
exchange(s), where the shares are listed.
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Ordinance:

89.

Article 228

The Company shall establish corresponding loss absorption and risk
prevention mechanism in case of major risks. In the event that the Company is
unable to continue its operations due to major risks, it shall first adopt various
self-rescue measures according to the Company's recovery and disposal plans
to restore the Company to its normal operation. In case the self-rescue
measures fail, other measures such as capital replenishment by shareholders
shall be considered to seek support. The shareholders of the Company shall try
their best to provide support in accordance with Article 64 of these Articles of
Association.

The term “major risks” as referred in the preceding paragraph refers to
major losses and various risk events that occurred in the course of the
Company’s operation and management that may seriously affect or
endanger the normal operation of the Company and require emergency
response measures to be taken to deal with them.

Article 196

The Company shall establish corresponding loss absorption and risk
prevention mechanism in case of major risks. In the event that the Company is
unable to continue its operations due to major risks, it shall first adopt various
self-rescue measures according to the Company’s recovery and disposal plans
to restore the Company to its normal operation. In case the self-rescue
measures fail, other measures such as capital replenishment by shareholders
shall be considered to seek support. The shareholders of the Company shall try
their best to provide support in accordance with Article 46 of these Articles of
Association.

The term “major risks” as referred in the preceding paragraph refers to major
losses and various risk events that occurred in the course of the Company’s
operation and management that may seriously affect or endanger the normal
operation of the Company and require emergency response measures to be
taken to deal with them.

90.

Article 230

The notice of the Company may be sent out in the following manner:

(1) delivered by hand,;

(2) delivered by post;

(3) by announcement on _the Company’s website (www.pingan.cn), the
website designated by the stock exchange where the shares of the
Company are listed or other media;

(4) sent by faesimile e-mail or other means of communication;

(5) other forms stipulated in these Articles of Association.

Notwithstanding otherwise provided by these Articles of Association for
the form of publication or notification of any document, notice or other
communication, subject to the relevant regulations of the securities

Article 198

The notice of the Company may be sent out in the following manner:

(1) delivered by hand;

(2) delivered by post;

(3) by announcement on the Company’s website (www.pingan.cn), the website
designated by the stock exchange where the shares of the Company are listed
or other media;

(4) sent by e-mail or other means of communication;

(5) other forms stipulated in these Articles of Association.

Notwithstanding otherwise provided by these Articles of Association for the
form of publication or notification of any document, notice or other
communication, subject to the relevant regulations of the securities regulatory
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regulatory authorities where the shares of the Company are listed, the
Company may elect to adopt the way of notification stipulated in items (3)
or (4) of paragraph 1 in this Article to distribute its corporate
communications in lieu of the delivery of written documents by hand or
prepaid mail to each holder of H shares. The aforesaid corporate
communications refer to any document issued or to be issued by the
Company for the information or actions of shareholders, including but not
limited to, annual report (including annual financial and accounting
report), interim_report (including interim financial and accounting
report), notice of shareholders’ general meeting, circular and other
communications documents.

authorities where the shares of the Company are listed, the Company may elect
to adopt the way of notification stipulated in items (3) or (4) of paragraph 1 in
this Article to distribute its corporate communications in lieu of the delivery of
written documents by hand or prepaid mail to each holder of H shares. The
aforesaid corporate communications refer to any document issued or to be
issued by the Company for the information or actions of shareholders,
including but not limited to, annual report (including annual financial and
accounting report), interim report (including interim financial and accounting
report), notice of shareholders’ general meeting, circular and other
communications documents.

91.

Newly added

Article 202

Where the information to be disclosed by the Company and the relevant
information disclosure obligors is a trade secret, or commercially sensitive
information, or concerns an incomplete proposal or negotiation, and the
disclosure or performance of related obligations may lead to unfair
competition, damage to the interests of the Company and its investors, or
mislead investors, the disclosure may be withheld or exempted in accordance
with laws and regulations, as well as the relevant requirements of the securities
regulatory authorities and the stock exchange where the Company’s shares are
listed.

Where the information to be disclosed by the Company and the relevant
information disclosure obligors is recognized as a state secret according to law,
and the disclosure or performance of the relevant obligations may cause the
Company to violate laws and regulations or endanger national security, or
constitute other circumstances prohibited by laws and regulations, the
disclosure may be exempted in accordance with laws and regulations, as well
as the relevant requirements of the securities regulatory authorities and the
stock exchange where the Company’s shares are listed.

92.

Article 239

The remuneration—or—method—of remuneration appointment, dismissal or
discontinuation of engagement by the Company of an accounting firm that
conducts regular statutory audits of the Company’s financial reports and
their audit fees shall be decided by the shareholders’ general meeting.

Article 208

The appointment, dismissal or discontinuation of engagement by the Company
of an accounting firm that conducts regular statutory audits of the Company’s
financial reports and their audit fees shall be decided by the shareholders’
general meeting.
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The remuneration of an accounting firm employed by the board of directors
shall be determined by the board of directors.

The remuneration of an accounting firm employed by the board of directors
shall be determined by the board of directors.

93.

Article 240

The employment, dismissal or refusal of the renewal of the employment of an
accounting firm shall be decided by the shareholders’ general meeting and
reported to the CSRC for record.

Where a shareholders’ general meeting is proposed to pass a resolution to
appoint an accounting firm other than an incumbent accounting firm, to fill any
vacancy in the office of the accounting firm, or to re-appoint an accounting
firm which was appointed by the board of directors to fill a causal vacancy, or
to remove an accounting firm before expiry of its term of office, the following
provisions shall apply:

(1) A copy of the appointment or removal proposal shall be sent before the
notice of shareholders’ general meeting is issued to the accounting firm
proposed to be appointed or proposing to leave its post or to the accounting
firm which has left its post in the relevant fiscal year. References to "leaving"
herein include leaving by removal, resignation and retirement.

(2) If the accounting firm leaving its post makes representations in writing
and requests the Company to give notice of such representations to the
shareholders, the Company shall take the following measures unless it has
received the representations too late:

(i) Elaborate the representations made by the accounting firm leaving its post
in any notice given to shareholders for the purpose of passing such resolution;
and

(i) Attach a copy of the representations to the notice and deliver it to the
shareholders in the manner stipulated in these Articles of Association.

(3) If the Company fails to circulate the accounting firm’s representations in
the manner set out in the second paragraph of this Article, such accounting firm
may require the representations to be read out at the meeting and can make
further complaints;

(4) The accounting firm which has left its post shall be entitled to attend the
following meetings:

(i) The shareholders’ general meeting at which its term of office would

Deleted
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otherwise have expired;

(if) The shareholders’ general meeting at which it is proposed to fill the
vacancy caused by its removal;

(iii) The shareholders’ general meeting, which is convened as a result of its
voluntary resignation.

The leaving accounting firm shall have the right to receive all notices of, and
other information relating to any such meeting, and to speak at any such
meeting which it attends on any affair which concerns it as the former
accounting firm of the Company.

94.

Article 241

When the Company dismisses or does not renew the employment of an
accounting firm, it shall give a notice to the accounting firm 10 days in
advance. The accounting firm shall have the right to present its views before
the shareholders’ general meeting. Where an accounting firm tenders its
resignation, it shall inform the shareholders’ general meeting of whether there
is any irregularity in the Company.

Article 209

When the Company dismisses or does not renew the employment of an
accounting firm, it shall give a notice to the accounting firm 10 days in
advance. The accounting firm shall have the right to present its views before
the shareholders’ general meeting. Where an accounting firm tenders its
resignation, it shall inform the shareholders’ general meeting of whether there
is any irregularity in the Company.
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95.

Article 243

The merger or division of the Company shall require a proposal by the board
of directors. After such proposal has been adopted in accordance with the
procedures specified in these Articles of Association, it shall be reported to the

CBIRC for approval Shareholders eppesmg—sueh—prepesakeh%r&merger—er

sharehelders have the rlqht to reqwre that the Companv purchase thelr
shares at a reasonable price if they have objections to the resolution on the
Company’s merger or division made by the shareholders’ general

meeting.

Article 211

The merger or division of the Company shall require a proposal by the board
of directors. After such proposal has been adopted in accordance with the
procedures specified in these Articles of Association, it shall be reported to the
National Financial Regulatory Administration for approval. Shareholders have
the right to require that the Company purchase their shares at a reasonable price
if they have objections to the resolution on the Company’s merger or division
resolution made by the shareholders’ general meeting.

96.

Article 244
Merger of the Company may take the form of merger by absorption and or
merger by new establishment.

In the case of a merger, parties to the merger shall execute a merger agreement,
and shall prepare the balance sheets and a schedule of assets. The Company
shall notify the Company’s creditors within a period of 10 days on which the
resolution to proceed WI'[h the merger is passed publlsh at—least—three

announcement in_newspapers or_on_the Natlonal Enterprlse Cl’edlt

Information Publicity System within 30 days of that date. The creditors
may require the Company to repay debts or provide corresponding
guarantees within 30 days after receipt of the notice or within 45 days after

Article 212
Merger of the Company may take the form of merger by absorption or merger
by new establishment.

In the case of a merger, parties to the merger shall execute a merger agreement,
and shall prepare the balance sheets and a schedule of assets. The Company
shall notify the Company’s creditors within a period of 10 days on which the
resolution to proceed with the merger is passed, publish an announcement in
newspapers or on the National Enterprise Credit Information Publicity System
within 30 days of that date. The creditors may require the Company to repay
debts or provide corresponding guarantees within 30 days after receipt of the
notice or within 45 days after the announcement if the creditors haven’t
received the notice.
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the announcement if the creditors haven’t received the notice.
After the merger, the rights and the obligations of each part shall be assumed
by the company in existence or the newly established company after the
merger.
After the merger, the rights and the obligations of each part shall be assumed
by the company in existence or the newly established company after the
merger.
Article 245 Article 213
For the division of a company, the-parties-to-the-division-shal-enterinte—a | For the division of a company, the Company shall prepare balance sheets and
division—agreement-and the Company shall prepare balance sheets and an | an assets list. The Company shall notify its creditors within a period of 10 days
assets list. The Company shall notify its creditors within a period of 10 days | from the date on which the resolution to proceed with the division is passed
97. from the date on which the resolution to proceed W|th the d|V|S|on is passed and publish an announcement in newspapers or on the National Enterprise
and publish atles 5 A Credit Information Publicity System within 30 days of that date.
30-days-of-that-date an announcement in_newspapers or on the National | ...
Enterprise Credit Information Publicity System within 30 days of that
date.
Article 246 Deleted
Creditors shall, within a period of 30 days commencing from the date of
receiving the written notice or within a period of 45 days commencing from
98 the date of the first announcement for those who did not receive a written
' notice, have the right to claim full repayment or provision of a corresponding
guarantee from the Company. The Company shall not proceed with the merger
or the division if it fails to repay its debts in full or to provide corresponding
guarantee.
Acrticle 249 Article 216
The Company shall be dissolved and liquidated according to law if: The Company shall be dissolved and liquidated according to law if:
(1) the shareholders’ general meeting resolves to dissolve the Company; (1) the shareholders’ general meeting resolves to dissolve the Company;
99 (2) dissolution is necessary as a result of the merger or division of the | (2) dissolution is necessary as a result of the merger or division of the

Company

{4)—the business license of the Company is lawfully dismissed or

Company;

(3) the business license of the Company is lawfully dismissed or
countermanded or if the Company is ordered to be closed down; or

(4) there is severe difficulty in the operation and management of the Company,
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countermanded or if the Company is ordered to be closed down; or

(54) there is severe difficulty in the operation and management of the
Company, and the continued existence of the Company will have material
prejudice to the interests of the shareholders and there is no other way to
resolve, shareholders who hold an aggregate of over 10% of the whole voting
rights can seek the People’s Court to dissolve the Company.

and the continued existence of the Company will have material prejudice to the
interests of the shareholders and there is no other way to resolve, shareholders
who hold an aggregate of over 10% of the whole voting rights can seek the
People’s Court to dissolve the Company.

100.

Article 250
Where the Company is to be dissolved pursuant to sub-paragraphs (1), (3), or
(4) er(5) of the preceding Article, it shall be liguidated.

The directors are the liguidation obligors of the Company, and shall
establish a liquidation committee to carry out the liguidation within 15 days
from the date of occurrence of the cause of dissolution. The members—of

such-Hquidation-committee—shall-be—determined-by liguidation committee

shall consist of directors, unless the sharcholders’ general meeting

determlnes other members by way of an ordlnary resolutlon H—the

The liguidation obligors shall bear the liability for damages suffered by

the Company or creditors due to their failure to perform the obligations
of liguidation in a timely manner.

Article 217
Where the Company is dissolved pursuant to sub-paragraphs (1), (3) or (4) of
the preceding Aurticle, it shall be liquidated.

The directors are the liquidation obligors of the Company, and shall establish
a liquidation committee to carry out the liquidation within 15 days from the
date of occurrence of the cause of dissolution. The liquidation committee shall
consist of directors, unless the shareholders’ general meeting determines other
members by way of an ordinary resolution.

The liquidation obligors shall bear the liability for damages suffered by the
Company or creditors due to their failure to perform the obligations of
liquidation in a timely manner.

101.

Article 251

If the board of directors decides that the Company shall be liquidated (except
for liquidation as a result of company’s declaration of bankruptcy), the notice
of the shareholders’ general meeting convened for such purpose shall include
a statement to the effect that the board of directors has made full inquiry into
the position of the Company and that the board holds the opinion that the
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Company can repay its debts in full within 12 months after the commencement
of liquidation.

The functions and powers of the board of directors shall terminate immediately
after the shareholders’ general meeting has adopted a resolution to carry out
the liguidation.

The liquidation committee shall take instructions from the shareholders’
general meeting, and make a report to the shareholders’ general meeting on the
committee’s income and expenditure, the business of the Company and the
progress of the liquidation not less than once a year. It shall make a final report
to the shareholders’ general meeting when the liquidation is completed.

102.

Acrticle 252

The liguidation committee shall notify creditors within a period of 10 days
from the date of its establishment and publish at-least-three-anneuncementsof
the liguidation an announcement in newspapers certificated-by-the CBIRC or
on the National Enterprise Credit Information Publicity System within 60
days.

Creditors shall, within 30 days since the date of receiving a notice or within
45 days since the date of the public announcement for those who have not

received athe notice, report thelr credltors rlghts to the I|qU|dat|on committee;

have—been—mawed—by—the—eredﬁe#s When reportlng credltors rlghts the

creditor shall provide an explanation of matters relevant to the creditor's rights
and shall provide evidentiary materials. The liquidation committee shall
register the creditors’ rights.

Article 218

The liguidation committee shall notify creditors within a period of 10 days
from the date of its establishment and publish an announcement in newspapers
or on the National Enterprise Credit Information Publicity System within 60
days.

Creditors shall, within 30 days since the date of receiving a notice or within 45
days since the date of the public announcement for those who have not received
a notice, report their creditors’ rights to the liquidation committee. When
reporting creditors’ rights, the creditor shall provide an explanation of matters
relevant to the creditor’s rights and shall provide evidentiary materials. The
liquidation committee shall register the creditors’ rights.

103.

Article 255

If the Company is liquidated due to dissolution and the liquidation committee,
having thoroughly examined the Company’s property and prepared a balance
sheet and property list, discovers that the Company’s property is insufficient
to pay its debts in full, it shall immediately apply to the People’s Court for a
declaration-of bankruptcy liguidation in accordance with laws.

Article 221

If the Company is liquidated due to dissolution and the liquidation committee,
having thoroughly examined the Company’s property and prepared a balance
sheet and property list, discovers that the Company’s property is insufficient
to pay its debts in full, it shall apply to the People’s Court for bankruptcy
liquidation in accordance with laws.
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After the People’s Court has+uled-for-the Company-to-declare-itself accepts | After the People’s Court accepts the bankruptcy application, the liquidation
the bankrupt_ application, the Cempany>s liquidation committee shall refer the | committee shall refer the liquidation matters to the bankruptcy administrator
liquidation matters to the bankruptcy administrator designated by the | designated by the People’s Court.
People’s Court.
Article 256 Article 222
Following the completion of liquidation, the liquidation committee shall | Following the completion of liquidation, the liquidation committee shall
formulate a IIqUIdatlon report a—mvenue—and—e*pendﬁare—stateme#ﬁ—and formulate a liquidation report, submit the same to the shareholders’ general
3 hoo espe pberiod—and; meeting or the People’s Court for confirmation, deliver the same to the
ven-ﬁeattemhereeﬁbyanaeeetmpegtstetedmmeﬁRG submit the same to | Company registry, and apply for cancellation of the Company’s registration.
104. | the shareholders’ general meeting or the People’s Court relevantauthorities
m—ehatcge for conflrmatlon—Wlthm—tIﬁH#y—(%G)—days—ﬁFem—the—date—ef
deliver the same to the Company reglstry, and apply for cancellatlon of the
Company’s registration-and-publiely-announce the- Company s-termination.
Article 257 Article 223
Members ofthellqmdatlon commlttee shaII Members of the liquidation committee shall perform their obligations of
3 liquidation and bear duties of loyalty and diligence.
A hey-be-pernyitte e—th A ¢ Members of the liquidation committee shall bear the liability for damages
105 thelr obllqatlons of Ilqwdatlon and bear dutles of Iovaltv and dlllqence suffered by the Company due to their negligence to perform the obligations of
' liquidation; members of the liquidation committee shall bear the liability for
Members of the liquidation committee shall bear the liability for damages | damages suffered by creditors due to their intentional or grossly negligent
suffered by the Company due to their negligence to perform the | conducts.
obligations of liguidation; members of the liquidation committee shall bear
the liability for damages suffered by the-Cempany—or creditors due to their
intentional or grossly negligent conducts.
Acrticle 268 Article 234
The resolution passed by the shareholders’ general meeting to amend the | The resolution passed by the shareholders’ general meeting to amend the
Company’s Articles of Association shall be submitted to domestic company | Company’s Articles of Association shall be submitted to domestic company
106. | management authorities, such as CBIRC, for examination and approval. Where | management authorities, such as the WNational Financial Regulatory

amendments to these Articles of Assomatlon mvetveth%Essen&al—GLauses&n

Administration, for examination and approval. Where amendments to these
Articles of Association relate to matters of company registration, the
registration shall be modified according to the laws.
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ofF- CSRCWhere-the-amendment relates to matters of company registration,
the registration shall be modified according to law.

107.

Article 271

The Company shall abide by the following principles for dispute resolution:
(1) If any dispute or claim arises between a holder of overseas listed foreign
shares and the Company, or a director, a supervisor or other senior
management of the Company, based on the relevant disputes or claims in
relation to the rights and obligations relating to the Company's affairs and as
regulated by these Articles of Association, the Company Law or other relevant
laws, administrative regulations, the parties concerned shall submit the dispute
or claim for arbitration.

(2) When a dispute or claim as described above is submitted for arbitration,
such dispute or claim shall be in its entirety, and all persons being the Company
or shareholders, directors, supervisors or other senior management of the
Company that have a cause of action due to the same facts or whose
participation is necessary for the settlement of such dispute or claim shall abide
by the arbitration. Disputes concerning the definition of shareholders and the
register of shareholders shall not be required to be settled by means of
arbitration.

(3) A dispute or claim submitted for arbitration may be arbitrated, at the
option of the arbitration applicant, by either the China International Economic
and Trade Arbitration Commission in accordance with its arbitration rules or
the Hong Kong International Arbitration Center in accordance with its
securities arbitration rules. After the arbitration applicant has submitted the
dispute or claim for arbitration, the other party shall participate in the
arbitration in the arbitration institution selected by the applicant.

(4) If the arbitration applicant opts for arbitration by the Hong Kong
International Arbitration Center, either party may request for the arbitration to
be conducted in Shenzhen in accordance with the securities arbitration rules of
the Hong Kong International Arbitration Center.

(5) Unless otherwise provided by laws or administrative regulations, the laws
of the People’s Republic of China shall apply to the settlement by means of
arbitration of disputes or claims referred to in item (1).

(6) The award of the arbitration institution shall be final and binding upon
each party.
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Notes:
1. The “China Banking and Insurance Regulatory Commission” (the “CBIRC”) was replaced with the “National Financial Regulatory Administration” in the amendments,

without being listed one by one.

2. As the amendments involve additions and deletions of articles, references to articles in the Articles of Association shall be re-numbered accordingly. For the cross-referencing
by article number in the original Articles of Association, corresponding changes shall be made to the revised Articles of Association.

3. These Articles are written in Chinese. Should there be any inconsistency between the Chinese and English versions, the Chinese version shall prevail.
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