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responsibility for the contents of this announcement, make no representation as to its accuracy or completeness
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION OF THE COMPANY
AND
PROPOSED AMENDMENTS TO THE RULES OF PROCEDURES OF
SHAREHOLDERS’ GENERAL MEETINGS,
THE RULES OF PROCEDURES OF THE BOARD AND
THE RULES OF PROCEDURES OF THE SUPERVISORY COMMITTEE

This announcement is made by Nongfu Spring Co., Ltd. (the “Company”’) pursuant to Rule 13.51(1)
of the Rules Governing the Listing of Securities (the “Listing Rules”) on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”).

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION OF THE COMPANY

The board (the “Board”) of directors of the Company hereby announces that it considered and
approved the resolution in relation to the proposed amendments to the articles of association of the
Company (the “Articles of Association of the Company”) (the “Proposed Amendments to the
Avrticles of Association of the Company”). The above amendments are subject to the approval by
the annual general meeting, the domestic share class meeting and the H share class meeting of the
Company.



In February 2023, the State Council (the “State Council”) of the People’s Republic of China (the
“PRC”) and the China Securities Regulatory Commission (the “CSRC”) published the “Decision of
the State Council to Repeal Certain Administrative Regulations and Documents™ ([ 75 5t [# 72 ¢
1B #2047 BOE IR AN ST VR %E ) ) and “Trial Administrative Measures of Overseas Securities
Offering and Listing by Domestic Companies” ( {35 N A 3£ 55 4 4547 5525 0 L i & BEEAT RED )
(collectively, the “New Domestic Regulations™), respectively, which came into effect on 31 March
2023 (the “PRC Regulation Changes”). On the same day when the New Domestic Regulations
became effective, the “Special Regulations of the State Council on the Overseas Offering and Listing
of Shares by Joint Stock Limited Companies™ ( {[575 B B 2 1 40 A BR A ml 5/ 4 et Je b i
FI4E A E ) ) and the “Mandatory Provisions for Companies Listing Overseas” (2554 ET A
H) ALK (the “Mandatory Provisions”) were repealed, and PRC issuers shall formulate
their articles of association with reference to the Guidelines for the Articles of Association of Listed
Companies ( {_EmiA= ZFEFES]) ) issued by the CSRC. Subsequently, the Stock Exchange has
made corresponding amendments to the Listing Rules in response to the promulgation of the New
Domestic Regulations, among other things, the articles of association of PRC issuers are no longer
required to include the Mandatory Provisions and other ancillary requirements, with effect from 1
August 2023.

In light of the above, and according to the actual situation of the Company, the Board proposes to
make the Proposed Amendments to the Articles of Association of the Company in order to (i) reflect
the amendments as required by the relevant laws and regulations as aforesaid and to continue to
comply with all the applicable regulatory requirements, and (ii) improve the governance practices of
the Company. Details of the Proposed Amendments to the Articles of Association of the Company
are set out in the Appendix | to this announcement.

The Board is of the view that the Proposed Amendments to the Articles of Association of the
Company (including the removal of the class meeting requirement from the Articles of Association
the Company following the repeal of the Mandatory Provisions) will not compromise the protection
of the holders of H shares of the Company and will not have material impact on measures relating to
shareholder protection, given that domestic shares and H shares of the Company are regarded as one
class of ordinary shares under the PRC law following the PRC Regulation Changes, and the
substantive rights attached to these two classes of shares (including voting rights, dividends and asset
distribution upon liquidation) are the same.



PROPOSED AMENDMENTS TO THE RULES OF PROCEDURES OF SHAREHOLDERS’
GENERAL MEETINGS, THE RULES OF PROCEDURES OF THE BOARD AND THE
RULES OF PROCEDURES OF THE SUPERVISORY COMMITTEE

In the meantime, in order to align with the Proposed Amendments to the Articles of Association of
the Company, the Board also resolved to propose certain amendments to the rules of procedures of
shareholders’ general meetings (the “Rules of Procedures of Shareholders’ General Meetings”)
and the rules of procedures of the Board (the “Rules of Procedures of the Board”). The supervisory
committee of Company (the “Supervisory Committee”) resolved to propose amendments to the
rules of procedures of the Supervisory Committee (the “Rules of Procedures of the Supervisory
Committee”). Details of the proposed amendments to the Rules of Procedures of Shareholders’
General Meetings, the Rules of Procedures of the Board and the Rules of Procedures of the
Supervisory Committee are set out in the Appendix Il, Appendix Il and Appendix IV to this
announcement, respectively, and will be subject to the consideration and approval at the annual
general meeting of the Company.

GENERAL

A circular containing, among other things, details of (i) the Proposed Amendments to the Articles of
Association of the Company, and (ii) the proposed amendments to the Rules of Procedures of
Shareholders” General Meetings, the Rules of Procedures of the Board and the Rules of Procedures
of the Supervisory Committee together with notices convening the annual general meeting, the
domestic share class meeting and the H share class meeting will be despatched to the shareholders of
the Company in due course. The Proposed Amendments to the Articles of Association of the
Company are subject to the approval at the annual general meeting, the domestic share class meeting
and the H share class meeting of the Company, and the proposed amendments to the Rules of
Procedures of Shareholders’ General Meetings, the Rules of Procedures of the Board and the Rules
of Procedures of the Supervisory Committee are subject to the approval at the annual general meeting
of the Company.

On behalf of the Board
Nongfu Spring Co., Ltd.
Zhong Shanshan
Chairman

Hangzhou, the People’s Republic of China, 12 April 2024

As at the date of this announcement, the board of directors of the Company comprises Mr. Zhong Shanshan,
Ms. Wu Limin, Mr. Xiang Xiansong and Ms. Han Linyou as executive Directors; Mr. Zhong Shu Zi and Ms.
Xue Lian as non-executive Directors; Mr. Stanley Yi Chang, Mr. Yang, Lei Bob and Mr. Lu Yuan as
independent non-executive Directors.



APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION OF THE COMPANY

The Original Articles of Association

The Amended Articles of Association

Article 1 Nongfu Spring Co., Ltd. (hereinafter
referred to as the “Company”), is a joint stock
company with limited liability established in
accordance with the Company Law of the People’s
Republic of China (hereinafter referred to as the
“Company Law”), the Securities Law of the People’s
Republic of China, the Special Regulations on the
Overseas Offering and Listing of Shares by Joint
Stock Limited Companies issued by the State Council
of the People’s Republic of China (hereinafter
referred to as the “Special Regulations”), the
Mandatory Provisions for the Articles of Association
of the Companies to be Listed Overseas (hereinafter
referred to as the “Mandatory Provisions”), the Letter
of the Opinion on the Supplementary Amendments to
the Articles of Association of Companies to be Listed
in Hong Kong, the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong
Limited (hereinafter referred to as the “Hong Kong
Listing Rules”) and other relevant laws and
administrative regulations of China.

The Company was established by way of promotion
on June 27, 2001, as approved by the Leading Group
of the Zhejiang Provincial People’s Government for
Enterprise Listing with the “the Approval for the
Change of Establishment of Nongfu Spring Co., Ltd.”
(Zheshangshi[2001]No0.33). The Company was
registered with the Administration for Industry and
Commerce of Zhejiang Province on June 27, 2001 and
obtained a business license of enterprise legal person
with the registration number 3300001007965. The
current registration authority for the Company is the
Administration for Industry and Commerce of
Zhejiang Province. The unified social credit code of
the Company is 91330000143995391Q.

The promoters of the Company include
Yangshengtang Co., Ltd., Hainan Baoyi Agricultural
Products Processing Co., Ltd. (15 & £ i &l 2 & Il
TAPFRZA]), Hainan Yangpu Bochuang Investment
Management Co., Ltd. (¥ 5 7 i A 5 & 4 1A R
/A7), Shanghai New Century High Technology
Services Ltd. and Hainan Damen Advertising Co.,

Ltd. (¥ rg K M5 A R R,

Article 1 For purposes of maintaining the lawful
rights and interests of Nongfu Spring Co., Ltd.
(hereinafter referred to as the “Company”), is-a-jeint
] i imited_tiabil blished:
shareholders and creditors and regulating the
organization and conduct of the Company, the
articles of association of the Company (hereinafter
referred to as the “Articles of Association’) are
developed in accordance with the Company Law of
the People’s Republic of China (hereinafter referred
to as the “Company Law”), the Securities Law of the
People’s Republic of China;-(hereinafter referred to
as the “Securities Law”), the Trial Administrative
Measures of Overseas Securities Offering and
Listing by Domestic Companies, the—Speetal
Reeulati he O Offeri | Listi ‘
St by JointStoek Limited-C L I
heS . L of the_People’s Republic_of Chi

« : : 1)

D

the Guidelines on the Bylaws of Listed Companies
(hereinafter referred to as the “Guidelines on the
Bylaws”),-the-MandatoryProvistonsfor-the-Artieles

: . ¢ e C . be Listed
‘) E M 1‘ 1 l ‘ ‘ A‘P q I ' :E‘

Supplementary—-Amendments—to—the—-Artieles—of

L ‘e . be Listed i Home Kone.
the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (hereinafter
referred to as the “Hong Kong Listing Rules”) and
other provisions of relevant laws and administrative
regulations of China.




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS
TO THE ARTICLES OF ASSOCIATION OF THE COMPANY

The Original Articles of Association The Amended Articles of Association

The Company is a joint stock company formed in
accordance with the Company Law and other
relevant provisions. The Company was established
by way of promotion on June 27, 2001, as approved
by the Leading Group of the Zhejiang Provincial
People’s Government for Enterprise Listing with the
“the Approval for the Change of Establishment of
Nongfu Spring Co., Ltd.” (Zheshangshi[2001]No0.33).
The Company was registered with the Administration
for Industry and Commerce of Zhejiang Province on
June 27, 2001 and obtained a business license of
enterprise legal person with the registration number
3300001007965. The current registration authority
for the Company is the Administration for Industry
and Commerce of Zhejiang Province. The unified
social credit code of the Company is
91330000143995391Q.

The promoters of the Company include
Yangshengtang Co., Ltd., Hainan Baoyi Agricultural
Products Processing Co., Ltd. (7 4 52 fll 2 &
LA MR/ 7)), Hainan Yangpu Bochuang Investment
Management Co., Ltd. (¥ 5 Vi Al #5& 8 1A IR
A7), Shanghai New Century High Technology
Services Ltd. and Hainan Damen Advertising Co.,

Ltd. (i rE K M S A R A F).

(none in the original Articles of Association) Article 2 The Company’s initial public offering of

388,231,800 overseas listed foreign ordinary shares
(H shares) to the foreign investors was approved by
the China Securities Regulatory Commission
(hereinafter referred to as the “CSRC”) on July 24,
2020 and approved by the Stock Exchange of Hong
Kong Limited (hereinafter referred to as the
“Stock Exchange”) on September 7, 2020, and the
shares have been listed on the Main Board of the
Stock Exchange of Hong Kong since September 8,
2020 with a par value of RMB0.1 per share; and
the Company over-allocated 58,234,600 ordinary
H shares, and the shares have been listed on the
Main Board of the Stock Exchange of Hong Kong
since September 30, 2020 with a par value of
RMBO.1 per share.




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION OF THE COMPANY

The Original Articles of Association

The Amended Articles of Association

Article 6 All the properties of the Company are
divided into shares of equal value. The liability of a
shareholder towards the Company is limited to the
shares he/she subscribed, while the liability of the
Company to its indebtedness is limited to the amount
of all the properties owned by it.

Article 76 All the properties of the Company are
divided into shares of equal value. The liability of a
shareholder towards the Company is limited to the
shares he/she subscribed, while the liability of the
Company to its indebtedness is limited to the amount
of all the assets preperties owned by it.

Article 7 Upon the passing of a resolution at a general
meeting or at a Board meeting as authorized by
general meeting and the obtaining of approval from
relevant authorities of the state, the Articles of
Association took effect from the date on which the
overseas listed foreign shares issued by the Company
were listed and traded on The Stock Exchange of
Hong Kong Limited (hereinafter referred to as the
“Hong Kong Stock Exchange”).

From the effective date of the Articles of Association,
the Articles of Association shall become a legally
binding document regulating the organization and
activities of the Company, and the rights and duties
between the Company and its shareholders, and
among the shareholders themselves.

(Delete)




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION OF THE COMPANY

The Original Articles of Association

The Amended Articles of Association

Article 8 The Articles of Association shall be legally
binding upon the Company and shareholders of the
Company, directors, supervisors, general manager,
and other senior management members, all of whom
may assert rights in respect of the Company’s affairs
in accordance with the Articles of Association.

A shareholder may take legal actions against the
Company pursuant to the Articles of Association, and
vice versa. A shareholder may also take actions
against shareholder, the directors,
supervisors, manager and other senior management

another

members of the Company pursuant to the Articles of
Association.

The actions referred to in the preceding paragraph
include court proceedings and arbitration
proceedings.

Article 8§ From the effective date of the Articles of
Association, theThe Articles of Association are
legally binding documents to regulate the
organization and conduct of the Company and the
relations of rights and obligations between the
Company and shareholders and between
shareholders, and are shalbe legally binding
documents upon the Company and shareholders of
the Company, directors, supervisors, generalt
manager—and-other senior management members, all
of whom may assert rights in respect of the
Company’s affairs in accordance with the Articles of
Association.

A shareholder may take legal actions against the
Company while the Company may take legal
actions against its shareholders, directors,
supervisors and senior management members
pursuant to the Articles of Association—and—viee
versa. A shareholder may also take actions against
another shareholder, the directors, supervisors,

manager—and-other—senior management members of

the Company pursuant to the Articles of Association.

.H’E] E; foms-referred-tc "’I.Ehf f““]mg flf.”g“.'fh
proceedings:

Article 10 The Company may invest in other
enterprises, and the Company’s liability towards such
enterprises shall be limited to its investment amount.
Unless otherwise stated by law, the Company shall
not become a capital contributor which shall bear
several and joint liabilities for the debts of the
enterprises which it invests in.

(Delete)




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION OF THE COMPANY

The Original Articles of Association

The Amended Articles of Association

Article 12 The business scope of the Company shall
be subject to the items approved by the Company
registration authority.

As legally registered, the scope of business of the
Company: production and sales of natural water,
beverages and packaging bottles (for branches only);
sales of food (subject to licenses), articles of daily use
and textiles; procurement and sales of fruits and
vegetables; delivery technological
development, technical consultation, and technical
services of food and bioengineering; industrial
investment, import and export business, information
technology services, freight forwarding, warehousing
services (except for hazardous products); sales, lease,
installation, maintenance and operation management
of mechanical equipment and vending machines;
after-sales services and relevant technical consulting
and technology promotion services; corporate
marketing planning and relevant consulting services;
design, produce, and publish various domestic
advertisements; property rentals, sales and
management (subject to licenses); property
information consulting services, catering services
(subject to licenses), water and electricity installation
and maintenance, management of swimming pools
(subject to licenses), sports venues and hotels (the
above items shall be as approved by and registered
with the administration for industry and commerce).

service;

The Company may adjust its scope of business
according to the changes
international markets, business development, and its
own capabilities, upon the approval by the general
meeting and relevant government authorities (if
necessary) and go through relevant adjustment
procedures according to regulations.

in domestic and

Article 112 The business scope of the Company shall
be subject to the items approved by the Company
registration authority.

As legally registered, the scope of business of the
Company: production and sales of natural water,
beverages and packaging bottles (for branches only);
sales of food (subject to licenses), articles of daily use
and textiles; procurement and sales of fruits and
vegetables; delivery technological
development, technical consultation, and technical
services of food and bioengineering; industrial
investment, import and export business, information
technology services, freight forwarding, warehousing
services (except for hazardous products); sales, lease,
installation, maintenance and operation management
of mechanical equipment and vending machines;
after-sales services and relevant technical consulting
and technology promotion services; corporate
marketing planning and relevant consulting services;
design, produce, and publish various domestic
advertisements; property rentals, sales and
management (subject to licenses); property
information consulting services, catering services
(subject to licenses), water and electricity installation
and maintenance, management of swimming pools
(subject to licenses), sports venues and hotels. {the

beve i - Ly I rosistored

service;

Article 13 The Company shall have ordinary shares at
all times. The Company may set other types of shares
subject to needs, upon approval by the departments
that are authorized by the State Council of the PRC.

(Delete)




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION OF THE COMPANY

The Original Articles of Association

The Amended Articles of Association

Article 14 All shares issued by the Company are
shares with par value, which shall have a par value of
RMBO.1 per share. RMB mentioned in the preceding
paragraph refers to the lawful currency of the
People’s Republic of China.

Article 124 Shares of the Company are in the form
of share certificates. All shares issued by the
Company are shares with par value, which shall have
a par value of RMBO.1 per share. RMB mentioned in
the preceding paragraph refers to the lawful currency
of the People’s Republic of China.

Article 15 The Company shall issue shares in an open,
fair, and just principle, and each share of the same
class shall have equal rights.

The issuing conditions and price for each share of the
same class issued at the same time shall be the same
and each share subscribed for by any entity or
individual shall be subscribed at the same price.

Domestic shares and overseas listed foreign shares
issued by the Company shall have the same rights in
any distribution of dividends or other forms of
distributions.

Article 135 The Company shall issue shares in an
open, fair, and just principle, and each share of the
same class shall have equal rights.

The issuing conditions and price for each share of the
same class issued at the same time shall be the same
and each share subscribed for by any entity or
individual shall be subscribed at the same price.

The ordinary shares issued by the Company
comprise domestic shares and overseas listed
foreign shares (H shares), and the dBomestic shares
and overseas listed feretgn shares isswed—by—the
Company shall have the same rights in any
distribution of dividends (including cash and

in-kind distributions) or other forms of
distributions.
Article 16 Upon approval by the securities regulatory | (Delete)

authority of the State Council, the Company may
issue its shares to both domestic and foreign
investors.

Overseas investors referred to in the preceding
paragraph means investors located in foreign
countries, Hong Kong, Macau, and Taiwan, who
subscribe for shares issued by the Company.
Domestic investors mean investors located in the
People’s Republic of China, excluding the regions
mentioned above, who subscribe for shares issued by
the Company.




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION OF THE COMPANY

The Original Articles of Association

The Amended Articles of Association

Article 17 Shares issued by the Company to domestic
investors for subscription in RMB are referred to as
domestic shares. Shares issued by the Company to
overseas investors for subscription in foreign
currencies are referred to as foreign shares. Foreign
shares listed overseas are referred to as overseas
listed foreign shares.

Foreign currency mentioned in the preceding
paragraph means the legal currencies of other
countries or regions, other than Renminbi, which are
recognized by the competent foreign exchange
authority of the State for payment of share
subscription monies to the Company.

The overseas listed foreign shares issued by the
Company and listed in Hong Kong shall be referred to
as “H shares”. H shares mean the shares which have
been admitted to listing on the Hong Kong Stock
Exchange, the par value of which is denominated in
Renminbi and which are subscribed for and traded in
Hong Kong dollars.

Shares issued by the Company but not listed in the
stock exchanges in or outside the PRC referred to as
non-listed shares.

Upon approval by the securities regulatory authorities
of the State Council and consent of the Hong Kong
Stock Exchange, domestic shareholders of the
Company may transfer shares held by them to foreign
investors and have such shares listed and traded on the
overseas stock exchanges. All or part of the domestic
shares of the Company may be convertible into
foreign shares, and the converted foreign shares may
be listed and traded on the overseas stock exchanges.
The shares transferred or converted that are listed and
traded on an overseas stock exchange shall also be
subject to the regulatory procedures, regulations, and
requirements of the overseas stock exchange. Where
shares to be transferred are listed and traded on the
overseas stock exchanges or domestic shares to be
converted into foreign shares are listed and traded on
overseas stock exchanges, voting at the general
meeting or the class meeting is not required. The
domestic shares converted to the overseas listed
foreign shares shall be of the same class with the
overseas listed foreign shares listed on the same
overseas stock exchange.

10—




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION OF THE COMPANY

The Original Articles of Association

The Amended Articles of Association

Both holders of domestic shares and holders of
foreign shares are ordinary shareholders and shall
have the same rights and obligations.

Both-holdersof -domestic shares and holders of
. .
; gl ol ’ ljl' ons.

Article 14 The domestic shares issued by the
Company shall be centrally deposited at domestic
securities registration and clearing organisations
that comply with the relevant requirements. The
overseas listed shares issued by the Company are
mainly held in custody at securities registration
and clearing organisations in Hong Kong, and may
also be held by shareholders in their personal

capacity.

Upon filed with the CSRC and consent of the Stock
Exchange, all or part of the company’s domestic
shares can be converted into overseas listed shares,
and the converted overseas listed shares can be
listed and traded on overseas stock exchanges. The
converted shares should also comply with the
regulatory procedures, regulations, and
requirements of the overseas securities market.

Where non-listed domestic shares to be converted
into overseas listed shares and traded on overseas
stock exchanges, voting at the general meeting is

not required.

—11 =




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION OF THE COMPANY

The Original Articles of Association

The Amended Articles of Association

Article 18 Upon approval by the company licensing
authority authorized by the State Council, the total
number of ordinary shares that the Company issued
on the date of the establishment is 147,000,000
shares, the capital contribution is in the form of net
assets and the capital contribution is made on April
28, 2001. At the time of the change of organization
form of the Company from limited liability company
into joint stock company, the par value of shares was
RMBI1 each. Details of names and shareholdings of
the Promoter and the percentages are as follows:

No.  Name of Promoter Shareholding Percentage

(’0,000 shares)

1 Yangshengtang Co., Ltd. 9,030 61.43%

2 Hainan Baoyi Agricultural 34125 2321%

Products Processing Co.,
Led. (i P B 4 Rl 7 i
TAHRAH)

3 Hainan Yangpu Bochuang 1,470 10%

Investment Management

Co., Led. (16 F1 ¥ i f A1 £

EE AR A)

4 Shanghai New Century 735 5%
High Technology Services
Ltd.

5 Hainan Damen Advertising 52.5 0.36%

Co., Ltd. (R KMEEH
BRZA )
100%

Total 14,700

Article 158 Upon approval by the company licensing
authority authorized by the State Council, the total
number of ordinary shares that the Company issued
on the date of the establishment is 147,000,000
shares, the capital contribution is in the form of net
assets and the capital contribution is made on April
28, 2001. At the time of the change of organization
form of the Company from limited liability company
into joint stock company, the par value of shares was
RMBI1 each. Details of names and shareholdings of
the Promoter and the percentages are as follows:

No.  Name of Promoter Shareholding Percentage

(0,000 shares)

1 Yangshengtang Co., Ltd. 9,030 61.43%

2 Hainan Baoyi Agricultural 34125 23.21%

Products Processing Co.,
Ld. (3 7 B i R 7 i
TAHRAH)

3 Hainan Yangpu Bochuang 1,470 10%

Investment Management

Co., Led. (16 5 ¥ 181 £

EE AR )

4 Shanghai New Century 735 5%
High Technology Services
Ltd.

5 Hainan Damen Advertising 52.5 0.36%

Co., Ltd. (i m KMEEH
BR/A D)
100%

Total 14,700
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APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION OF THE COMPANY

The Original Articles of Association

The Amended Articles of Association

Article 19 Subject to the approval by the securities
regulatory authorities of the State Council, the
Company may issue up to 1,380,000,000 overseas
listed foreign shares, all being common shares with
par value of RMBO.1 each.

As approved by the security regulatory authority of
the State Council, Yangshengtang Co., Ltd. converts
1,303,252,410 non-listed domestic shares held by it in
the Company into overseas listed foreign shares (H
shares), and all than
Yangshengtang Co., Ltd. convert non-listed shares
held by them in the Company into overseas listed
foreign shares (H shares).

shareholders other

Upon the completion of the issuance of the above
overseas listed foreign shares (after the exercise of
the over-allotment option) and the conversion of
non-listed domestic shares into overseas listed
foreign shares (H shares), the share capital structure
of the Company is as follows: there are
11,246,466,400 ordinary shares, including
6,211,800,000 domestic shares and 1,303,252,410
overseas listed foreign shares converted from
domestic shares, which are held by Yangshengtang
Co., Ltd., the promoter; and 3,731,413,990 other
overseas listed foreign shares (including
3,284,947,590 overseas listed foreign shares
converted from domestic shares).

Article 169 Subject to the approval by CSRC the

. | horitiesof the_State Cotm "
the Company may issue up to 1,380,000,000 overseas
listed foreign shares, all being common shares with
par value of RMBO.1 each.

As approved by CSRC the—seeurityregulatory
autherity-ofthe—State—Ceuneil, Yangshengtang Co.,
Ltd. converts 1,303,252,410 non-listed domestic
shares held by it in the Company into overseas listed
foretgn shares (H shares), and all shareholders other
than Yangshengtang Co., Ltd. convert non-listed
domestic shares held by them in the Company into
overseas listed fereigsn shares (H shares).

Upon the completion of the issuance of the above
overseas listed foreign shares (after the exercise of
the over-allotment option) and the conversion of
non-listed domestic shares into overseas listed
foretgn shares (H shares), the share capital structure
of the Company is as follows: there are
11,246,466,400 ordinary shares, including
6,211,800,000 domestic shares and 1,303,252,410
overseas listed feretgm shares converted from
domestic shares, which are held by Yangshengtang
Co., Ltd., the promoter; and 3,731,413,990 other
overseas listed feretgn shares (including
3,284,947,590 overseas listed fereign shares
converted from domestic shares).

The total shares of the Company are
11,246,466,400, and the equity structure of the
Company is as follows: 6,211,800,000 shares are
held by domestic shareholders, accounting for
55.23% of the total ordinary shares; and
5,034,666,400 shares are held by H-shareholders,
accounting for 44.77 % of the total ordinary shares.
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APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION OF THE COMPANY

The Original Articles of Association

The Amended Articles of Association

Article 20 Subject to the approval of the securities
regulatory authority of the State Council for the
Company’s plans to issue domestic shares and
overseas listed foreign shares, the Board of the
Company may make implementation arrangements
for separate share issues.

The Company’s plans for separate issues of overseas
listed foreign shares and domestic shares mentioned
in the preceding paragraph may be implemented
within 15 months from the date of approval by the
securities regulatory authority of the State Council.

(Delete)

Article 21 If the Company separately issues overseas
listed foreign shares and domestic shares within the
total number specified in the issue scheme, the
respective shares shall be subscribed for in full at one
time. If these shares cannot be subscribed for in full at
one time under special circumstances, they may be
issued in several tranches subject to the approval of
the securities regulatory authority of the State
Council.

(Delete)
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APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION OF THE COMPANY

The Original Articles of Association

The Amended Articles of Association

Article 23 Pursuant to the requirement of the law,
regulation, and the listing rules of the place where the
Company’s shares are listed, the Company may,
subject to its business operation and development
requirements, approve an increase in its capital in
accordance with the relevant provisions of the
Articles of Association upon resolution by the general
meeting.

The Company may increase its capital by the
following means:

(I) offer of new shares to non-specified investors for
subscription;

(IT) placement of new shares to existing shareholders;

(ITT) bonus issue of new shares to existing
shareholders;

(IV) issue of new shares to specified investors;
(V) capitalization of capital reserve fund;

(VI) other methods approved by laws and
administrative regulations.

Any increase in capital of the Company by way of
issuing new shares shall be subject to approval under
the Articles of Association and the listing rules of the
place where the Company’s shares are listed, and
completion of the relevant procedures as prescribed
by the relevant laws, administrative regulations of the
PRC and the listing rules of the place where the
Company’s shares are listed.

Article 1923 Pursuant to the requirement of the law,
regulation, and the listing rules of the place where the
Company’s shares are listed, the Company may,
subject to its business operation and development
requirements, approve an increase in its capital in
accordance with the relevant provisions of the
Articles of Association upon separate resolution by
the general meeting.

The Company may increase its capital by the
following means:

(I) public offering of shares effer-ofnewshares—to
Fred ‘ bseription:

(IT) non-public offering of shares placement-ofnew
] istine shareholders:

(IIT) issue of stock dividends bonus—issae—of—new
shares to existing shareholders;

_ : , o ;

(IV¥) capitalization of capital reserve fund;

(VM) other methods permitted approved by laws and
administrative regulations and approved by CSRC

and the Stock Exchange.

Any increase in capital of the Company by way of
issuing new shares shall be subject to approval under
the Articles of Association and the listing rules of the
place where the Company’s shares are listed, and
completion of the relevant procedures as prescribed
by the relevant laws, administrative regulations of the
PRC and the listing rules of the place where the
Company’s shares are listed.
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Article 24 The shares of the Company may be
transferred, given as a gift, inherited and pledged in
accordance with relevant laws, administrative
regulations, and the Articles of Association. Transfer
and other documents in relation to the ownership of
overseas listed foreign shares listed in Hong Kong or
affecting the ownership of such shares shall be
registered with the local share registrar engaged by
the Company. The fee for the registration, if any, shall
not exceed the maximum fee specified in the Hong
Kong Listing Rules from time to time.

Unless otherwise stipulated in laws and
administrative regulations or having obtained
approval from the stock exchange where the
Company’s shares are listed for overseas listed
foreign shares, fully paid up shares of the Company
shall be freely transferable and shall not be subject to
any lien.

If the shares are to be transferred to the joint holders,
the number of joint holders shall not be more than
four.

Article 24 The shares of the Company may be
transferred according to the law. Fheshares-of-the

t j j {Eifi’ g* eh—as—a giiEQ

(none in the original Articles of Association)

Article 25 The Company shall not accept the shares
of the Company as the subject matter of pledge.
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Article 25 Shares of the Company held by promoters
shall not be transferred within one year from the date
of establishment of the Company. Shares previously
issued by the Company prior to the public offering
shall not be transferred within one year from the date
on which the shares of the Company are listed and
traded on a stock exchange.

During their terms of office, directors, supervisors
and senior management members of the Company
shall report to the Company their shareholdings in the
Company and changes therein and shall not transfer
annually during their terms of office more than 25%
of the total number of shares of the Company which
they hold; the shares of the Company held by them
shall not be transferred within one year from the date
on which the shares of the Company are listed and
traded. The aforesaid persons shall not transfer the
shares of the Company held by them within six
months from the date of their leaving the Company.

Article 265 Shares of the Company held by promoters
shall not be transferred within one year from the date
of establishment of the Company. Shares previously
issued by the Company prior to the public offering
shall not be transferred within one year from the date
on which the shares of the Company are listed and
Where laws,
administrative regulations or the securities
regulatory authorities of the State Council make
other provisions on the transfer of shares held by
shareholders or actual controllers of a company,
such provisions shall apply.

traded on a stock exchange.

During-theirterms-of-offiee;d Directors, supervisors

and senior management members of the Company
shall report to the Company their shareholdings in the
Company and changes therein and shall not transfer
annually during their terms of office more than 25%
of the total number of shares of the same class of the
Company which they hold; the shares of the Company
held by them shall not be transferred within one year
from the date on which the shares of the Company are
listed and traded. The aforesaid persons shall not
transfer the shares of the Company held by them
within six months from the date of their leaving the
Company.

Article 26 The Company may reduce its registered
capital pursuant to the provisions of the Articles of
Association. Where the Company reduces its
registered capital, procedures shall be made in
accordance with the Company Law and other relevant
requirements and the Articles of Association.

Article 2026 The Company may reduce its registered
capital-pursuant-to—theprovisions—ofthe Artieles—of
Asseciattonr. Where the Company reduces its
registered capital, procedures shall be made in
accordance with the Company Law and other relevant
requirements and the Articles of Association.
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Article 27 Where the Company reduces its registered
capital, it shall prepare a balance sheet and a list of
assets.

The Company shall notify its creditors within 10 days
from the date on which the resolution on reduction of
registered capital was made and shall publish an
announcement in a newspaper within 30 days
therefrom. The creditors shall, within 30 days from
the date of receiving the written notice, or within 45
days from the date of the public announcement for
those who have not received the written notice, be
entitled to require the Company to pay off its debts or
to provide corresponding security.

Article 17027 Where the Company needs to reduces
its registered capital, it shall prepare a balance sheet
and a property checklist.

The Company shall notify its creditors within 10 days
from the date on which the resolution on reduction of
registered capital was made and shall publish an
announcement in a newspaper recognised by the
Company’s registrar and the stock exchange on
which the Company’s shares are listed or the
National Enterprise Credit Information Publicity
System within 30 days therefrom. The creditors shall,
within 30 days from the date of receiving the written
notice, or within 45 days from the date of the public
announcement for those who have not received the
written notice, be entitled to require the Company to
pay off its debts or to provide corresponding security.

After the reduction, the registered capital of the
Company shall not be less than the statutory
minimum requirement.
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Article 28 The Company may, in the following
circumstances, repurchase its outstanding shares
following the procedures provided under the laws and
this Articles of Association, subject to approval of the
competent state authority:

(I) cancellation of shares to reduce its registered
capital;

(IT) merging with other company which holds its
shares;

(IIT) using shares for employee stock ownership plan
or equity incentives;

(IV) requesting the Company to acquire shares held
by shareholders who vote against any resolution
proposed in any shareholders’ general meeting on the
merger or separation of the Company;

(V) utilizing shares for conversion of corporate bonds
issued by the Company which are convertible into
shares;

(VI) manner as necessary for maintenance of the
Company’s value and shareholders’ interests;

(VII) other circumstances as permitted by laws,
administrative regulations and listing rules of the
place where the Company’s shares are listed and
approved by regulatory authorities.

Other than the above-mentioned circumstances, the
Company shall not engage in any activities for the
purchase or sale of its shares.

Where the Company purchases its shares for the
purposes of items (I) and (II) of this provision, it shall
obtain approval at the general meeting by way of
resolution. Where the Company purchases its shares
for the purposes of items (III), (V) or (VI) of this
provision, it shall obtain approval of more than
two-thirds of the directors present at the Board
meeting by way of resolution as stipulated in the
Articles of Association or authorized by the general
meeting.

Article 2128 The Company shall not purchase its
own shares, except under any of the following
circumstances may,—inthefollowingecireumstanees;
repurehase_tts L ] coltow ]
| - ded-under_the ] hi el
‘ :ation—sibi L of il
state-atrthority:

(I) reduces the Company’seancelation-ofshares—te
reduee-its registered capital,

(IT) merging with other company which holds its
shares;

(1) using shares for employee stock ownership plans
or equity incentives;

(IV) requesting the Company to acquire shares held
by shareholders who vote against any resolution
proposed in any shareholders’ general meeting on the
merger or separation of the Company;

(V) utilizing shares for conversion of corporate bonds
issued by the Company which are convertible into
shares;

(VI) manner as necessary for maintenance of the
Company’s value and shareholders’ interests.;

Article 22 The Company may purchase its shares
in the manner of centralized public trading, or
other methods approved by laws, and
administrative regulations and the CSRC and the

Stock Exchange.
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Repurchase by the Company of its shares due to the
reasons specified in item (III), (V) or (VI) of this
provision shall be carried out through open and
centralized transactions.

After the Company purchases its shares pursuant to
the first paragraph, it shall, under the circumstance as
mentioned in item (I), cancel such shares within 10
days from the date of acquisition; while under either
circumstance as mentioned in items (II) and (IV),
transfer or cancel such shares within six months;
while under any of the circumstances as mentioned in
items (III), (V) or (VI), the aggregate number of
shares of the Company held by itself shall not exceed
10% of its total shares in issue and the Company shall
transfer or cancel such shares within three years.

The Company shall not accept those shares of the
Company as the subject of a pledge.

Where the relevant laws and regulations, regulatory
documents and relevant provisions of the securities
regulatory authority at the places where the
Company’s shares are listed have any other provisions
in respect of the matters relating to the aforesaid share
buyback, such provisions shall prevail.

Where the Company purchases its shares under
the circumstance set forth in items (III), (V) or
(VI), paragraph 1 of Article 21 of the Articles of
Association, it shall conduct trading in the manner
of centralized public trading.

Article 23 Where the Company purchases its shares
for the purposes of items (I) and (II) , paragraph 1 of
Article 21 of the Articles of Association this
provistesn, it shall obtain approval at the general
meeting by way of resolution. Where the Company
purchases its shares for the purposes of items (III),
(V) or (VI), paragraph 1 of Article 21 of the
Articles of Association this-previsien, it shall obtain
approval of more than two-thirds of the directors
present at the Bboard of directors (hereinafter
referred to as the “Board”) meeting by way of
resolution as stipulated in the Articles of Association
or authorized by the general meeting.

Fed_ini v VI of_thi
.. Bt ed ] ] I

After the Company purchases its shares pursuant to
paragraph 1 of Article 21 of the Articles of
Association the—first—paragraph, it shall, under the
circumstance as mentioned in item (I), cancel such
shares within 10 days from the date of acquisition;
while under either circumstance as mentioned in
items (II) and (IV), transfer or cancel such shares
within six months; while under any of the
circumstances as mentioned in items (III), (V) or
(VI), the aggregate number of shares of the Company
held by itself shall not exceed 10% of its total shares
in issue and the Company shall transfer or cancel such
shares within three years.

The—Company—shalnot—aceeptthese—shares—of—the
Company-as-the-subject-of-a-pledge:
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After purchasing its shares, the Company shall
fulfil its information disclosure obligations in
accordance with the relevant provisions of laws,
administrative regulations, rules and regulations,
regulatory documents and the Hong Kong Listing
Rules. Where the relevant regulatory rules of the
places where the Company’s shares are listed
provide otherwise in respect of matters relating to
share repurchases, such provisions shall apply

accordingly.

Article 29 The Company may repurchase its shares in
one of the following ways with approval from the
relevant national competent authorities:

(I) making a pro rata general repurchase offer to all
shareholders;

(IT) repurchasing shares through public trading in a
stock exchange;

(ITI) repurchasing shares based on an off-market
agreement;

(IV) by other means as permitted by relevant
regulatory authorities.

(Delete)
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Article 30 Where the Company repurchases its shares
through an off-market agreement, it shall seek prior
approval at the shareholders’ general meeting
according to this Articles of Association. Where prior
approval has been obtained from the shareholders in a
shareholders’ general meeting in the same manner,
the Company may terminate or amend an agreement
entered into in the aforementioned manner or waive
any of its rights.

The agreement to repurchase shares referred to in the
preceding paragraph includes but not limited to
agreements assuming obligations of repurchase and
acquisition of the right to repurchase shares of the
Company.

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

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

(Delete)

Article 31 After the shares are repurchased by the
Company pursuant to the laws, the Company shall
cancel such repurchase of shares within the period
prescribed by laws, administrative regulations and the
listing rules of the place in which Company’s shares
are listed, and shall apply to the original company
registration authority for registration of the change in
the registered capital.

The amount of the Company’s registered capital shall
be reduced by the aggregate nominal value of those
cancelled shares.

(Delete)
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Article 32 Unless the Company is under liquidation, it
shall comply with the following provisions in respect
of the repurchase of its outstanding shares:

(I) where the Company repurchase its shares at
nominal value, the amount thereof shall be deducted
from the book balance of the distributable profits of
the Company and/ or from the proceeds of a new issue
of shares made for the buy-back of shares;

(II) where the Company repurchases its shares at a
price higher than nominal value, the portion
corresponding to the nominal value shall be deducted
from the book balance of the distributable profits of
the Company and/or from the proceeds of a new issue
of shares made for the repurchase of shares. The
portion in excess of the nominal value shall be
handled as follows:

(1) if the shares repurchased were issued at nominal
value, payment shall be deducted from the book
balance of the distributable profits of the Company;

(2) if the shares repurchased were issued at a price
higher than their nominal value, payment shall be
deducted from the book balance of the distributable
profits of the Company and/or from the proceeds of a
new issue of shares made for the repurchase of shares,
provided that the amount deducted from the proceeds
of the issue of new shares shall not be more than the
aggregate of premiums received by the Company at
the time of the issue of the old shares bought back nor
shall it be more than the amount of the Company’s
premium account (or capital common reserve
account) at the time of such buy-back (including the
premiums on the issue of new shares);

(Delete)
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(ITII) payment by the Company for the following
purposes shall be paid out of the Company’s
distributable profits:

(1) acquisition of rights to repurchase shares of the
Company;

(2) modification of any agreement for repurchasing
shares of the Company;

(3) release of any of the Company’s obligations under
any agreement for repurchasing its shares.

(IV) after the aggregate nominal value of the
cancelled shares has been deducted from the
registered capital of the Company in accordance with
the relevant requirements, the amount deducted from
the distributable profits for payment for repurchasing
shares at their nominal value shall be accounted for in
the Company’s premium account (or capital common
reserve account).

Where the laws, regulations, rules, normative
documents and relevant requirements of the securities
regulatory authorities in the place where the
Company’s shares are listed contain any other
provisions in respect of the accounting treatment
related to the aforementioned share buy-back, such
provisions shall prevail.
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Article 33 The Company or any of its Subsidiaries
shall not, by any means and at any time, provide any
financial assistance to purchasers or potential
purchasers of the Company’s shares. The aforesaid
purchasers of the Company’s shares include persons
who directly or indirectly undertaking obligations due
to purchase of the Company’s shares.

The Company or its subsidiaries shall not, by any
means and at any time, provide any financial
assistance to the aforesaid obligors to reduce or
discharge their obligations.

This provision does not apply to the circumstances
mentioned in Article 35 of the Articles of Association.

Article 1833 The Company or any-ef-its Subsidiaries
(including enterprises affiliated to it) shall not, in
the form of grants, advances, guarantees,
compensations or loans, among others, by—any
means—and—at—any—time; provide any finaneial
assistance to purchasers or potential purchasers of the
Company’s shares, except for the implementation of
employee stock ownership plans of the Company.
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Article 34 The Financial assistance referred to in this
chapter includes (without limitation to) the following:

(I) gift;

(IT) guarantee (including the undertaking of liability
or provisions of property by the guarantor in order to
guarantee the performance of the obligation by the
obligor), indemnity (excluding, however, indemnity
arising from the Company’s fault) and termination or
waiver of rights;

(IIT) providing of a loan or signing of a contract under
which the obligations of the Company are to be
fulfilled prior to the fulfillment of the obligations of
the other party to the contract, and a change in the
party to such loan or agreement as well as the
assignment of rights under such loan or contract;

(IV) financial assistance provided in any other form
when the Company is insolvent or has no net assets or
when a significant reduction in the Company’s net
assets is to be caused.

The undertaking of obligations referred to in this
chapter shall include the undertaking of an obligation
by the obligor by entering into a contract or making
an arrangement (whether or not such contract or
arrangement is enforceable and whether or not such
obligation is assumed by the obligor individually or
jointly with any other person), or by changing its
financial position in any other way.

(Delete)
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Article 35 Actions listed below shall not be deemed as
actions prohibited by Article 33 of this chapter:

(I) the provision of financial assistance by the
Company is made in good faith in the interest of the
Company, and the principal purpose of providing the
financial assistance is not for the acquisition of shares
of the Company, or the provision of the financial
assistance is ancillary to a master plan of the
Company;

(II') the lawful distribution of the Company’s assets
by way of dividend;

(I1T) distribution of dividends in the form of shares;

(IV) reduction of registered capital, repurchase of
shares or adjustment of the shareholding structure in
accordance with the Articles of Association;

(V) the lending of money by the Company within its
scope of business and in the ordinary course of its
business, provided that the net assets of the Company
shall not be thereby reduced or that, although the net
assets are thereby reduced, the financial assistance is
provided out of the distributable profits of the
Company;

(VD) the provision of money by the Company for
contributions to employee stock ownership plan,
provided that the net assets of the Company shall not
be thereby reduced or that, although the net assets are
thereby reduced, the financial assistance is provided
out of the distributable profits of the Company.

(Delete)
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Article 36 The share certificates of the Company shall
be in registered form.

In addition to those provided in the Company Law, the
share certificates of the Company shall contain other
items required to be specified by the stock exchange
on which the shares of the Company are listed.

During the listing of the H Shares in Hong Kong, the
Company shall ensure that the following statements
are included in the H Share documents and shall
instruct and procure its share registrar to reject the
registration of the subscription, acquisition or
transfer of shares in the name of any individual holder
unless and until the individual holder submits the
appropriately signed form relating to such shares to
the share registrar and the form shall include the
following statements:

(I) the share purchaser and the Company and each of
the shareholders, and the Company and each of the
shareholders agree to observe and comply with the
requirements of the Company Law, Special
Provisions and other relevant laws, administrative
regulations, the listing rules of the place where the
Company’s shares are listed and the Articles of
Association.

(IT) the purchaser of the shares agrees with the
Company and each of its shareholders, directors,
supervisors, general manager and other senior
management of the Company, and the Company,
acting on behalf of itself and each of the directors,
supervisors, general manager and other senior
management of the Company, agrees with each of the
shareholders that, they will refer to arbitration for
settlement of all disputes and claims of rights arising
from the Articles of Association, or disputes and
claims of rights in relation to the Company’s affairs
arising from any rights or obligations under the
Company Law or other relevant
administrative regulations in accordance with the
provisions of the Articles of Association, and any
reference to arbitration shall be deemed to authorize
the arbitration tribunal to conduct an open hearing
and to publish its arbitration award. Such arbitration
shall be final and conclusive.

laws or

(Delete)
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(ITI) the purchaser of the shares agrees with the
Company and each of the shareholders of the
Company that the shares of the Company may be
freely transferred by the holders.

(IV) the purchaser of the shares authorizes the
Company to enter into a contract on his behalf with
each of the directors, general manager and other
senior management, pursuant to which the Directors,
General Manager and other senior management
undertake to observe and perform their duties owed to
the shareholders under the Articles of Association.

Where the share capital of the Company includes
shares without voting rights, the words “nonvoting”
shall appear in the designation of such shares.

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

Article 37 The share certificates shall be signed by the
chairman of the Board. Where the signatures of other
senior management of the Company are required by
the stock exchange where the Company’s shares are
listed, the share certificates shall also be signed by
such other senior management. The share certificates
shall become valid after the Company seal is affixed
thereto or imprinted thereon. The affixing or
imprinting of the Company seal to the share
certificates shall be authorised by the Board. The
signature of the chairman of the Board or such other
senior management of the Company on the share
certificates may also be in printed form.

In case of paperless issuance and trading of the shares
of the Company, provisions otherwise provided by the
securities regulatory authorities in the place where
the Company’s shares are listed shall apply.

(Delete)
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Article 38 The Company shall establish a register of
shareholders in accordance with certificates from the
share registrar, and shall register therein the following
particulars:

(I) the name (title), address (domicile), occupation or
nature of business of each shareholder;

(IT) the class and number of shares held by each
shareholder;

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

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

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

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

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

Article 2738 The Company shall establishes a register
of shareholders in accordance with certificates from
the share registrar, and;-and-shal-register-thereinthe
fellowingpartienlars:

Fthe shareholders’ register is a sufficient evidence of
the shareholders’ shareholdings in the Company
anless-thereis-evidenceto-thecontrary. Shareholders
shall have rights and obligations according to the
class of shares held by them; and shareholders
holding the same class of shares shall have the
same rights and obligations.
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Article 39 The Company may keep overseas the
register of shareholders of overseas listed foreign
shares and entrust the administration thereof to an
overseas agent in accordance with the understanding
and agreement reached between the securities
regulatory authorities of the State Council and the
overseas Securities Regulatory Authorities. The
original register of holders of overseas listed foreign
shares listed in Hong Kong shall be kept in Hong
Kong.

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

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

(Delete)

Article 40 The Company shall keep a complete
shareholders’ register. the shareholders’ register shall
include the following parts:

(1) the register(s) of shareholders kept at the
Company’s domicile other than those specified in
paragraphs (2) and (3);

(2) the original register(s) of shareholders of overseas
listed foreign shares kept in the place(s) of the
overseas stock exchange where the shares are listed;

(3) the register(s) of shareholders kept in other places
as the Board may decide and consider necessary for
listing purposes.

(Delete)
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Article 41 The various parts of the register of
shareholders shall not overlap with each other. 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, be
registered in any other part of the register of
shareholders.

Alteration or rectification of each part of the register
of shareholders shall be carried out in accordance
with the laws of the places where each part is kept.

(Delete)

Article 42 If the laws, administrative regulations,
rules of department, normative documents of the PRC
and rules of relevant stock exchanges or regulatory
authorities in the place where the company’s shares
are listed provide for the period of suspension of
share transfer registration prior to the holding of a
general meeting or the reference date set by the
Company for the purpose of distribution of dividends,
such provisions shall prevail.

(Delete)

Article 43 When the Company convenes a general
meeting, distributes dividends, commences
liquidation, or participates in other activities
requiring the identification of shareholdings, the
convener of the Board shall decide the record date.
The shareholders whose names appear on the register
of shareholders at the close of trading on the record
date shall be entitled to the relevant rights.

Article 2843 When the Company convenes a general
meeting, distributes dividends, commences
liquidation, or participates in other activities
requiring the identification of shareholdings, the
convener of the Board or the convener of the general
meeting shall decide the record date. The
shareholders whose names appear on the register of
shareholders after the market is closed at-the-elose
of-trading on the record date shall be entitled to the
relevant rights.

Article 44 Any person who objects to the register of
shareholders and requests to have his/her name (or
title) to be registered in the register of shareholders or
requests that his/her name (or title) be deleted from
the register of shareholders may apply to the court
having jurisdiction to amend that register of
shareholders.

(Delete)
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Article 45 If any shareholder in the register of
shareholders or any person requesting to have his/her
name (title) recorded in the register of shareholders
loses his/her share certificates (i.e. the “Original
Share Certificates”), the said shareholder or person
may apply to the Company to issue replacement
certificates in respect of the said shares (i.e. the
“Relevant Shares”).

If a holder of domestic shares loses his/her share
certificate and applies for a replacement share
certificate, it shall be dealt with in accordance with
Article 143 of the Company Law.

If a holder of overseas listed foreign shares loses
his/her share certificate and applies for a replacement
share certificate, it may be dealt with in accordance
with the laws, regulations, the rules of the stock
exchange or other relevant requirements of the place
where the original register of shareholders of overseas
listed foreign shares is maintained.

The issue of replacement certificates to holders of
overseas listed foreign shares listed in Hong Kong
shall comply with the following requirements:

(I) the applicant shall submit an application to the
Company in the standard form prescribed by the
Company accompanied by a notarial certified
certificate or statutory declaration containing the
grounds upon which the application is made by the
applicant and the circumstances and evidence of the
loss of the share certificate as well as declaring that
no other person is entitled to request to be registered
as the shareholder of the Relevant Shares.

(IT) before the Company decides to issue the
replacement share certificate, no statement is made by
a person other than the applicant requesting that
he/she shall be registered as the shareholder in respect
of such Relevant Shares.

Article 29451t—any—shareholder—in—the—register—of
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If a holder of overseas listed fereign shares loses
his/her share certificate and applies for a replacement
share certificate, it may be dealt with in accordance
with the laws, regulations, the rules of the stock
exchange or other relevant requirements of the place
where the original register of shareholders of overseas
listed fereign shares is maintained.
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(ITI) the Company shall, if it decides to issue a
replacement share certificate to the applicant, make
an announcement of its intention to issue the
replacement share certificate in such newspapers
designated by the Board; the announcement shall be
made at least once every 30 days for a period of 90
days.

(IV) prior to the publication of its intention to issue a
replacement share certificate, the Company shall have
delivered to the stock exchange on which its shares
are listed a copy of the announcement to be published.
The Company may publish the announcement upon
receiving a confirmation from the stock exchange that
the announcement has been displayed at the premises
of the stock exchange. The announcement shall be
displayed at the premises of the stock exchange for a
period of 90 days.

In case an application to issue a replacement share
certificate has been made without the consent of the
registered holder of the Relevant Shares, the
Company shall deliver by mail to such a registered
shareholder a copy of the announcement to be
published.

(V) if upon expiration of the 90-day period of
announcement and display referred to in items (III)
and (IV) of this Article, the Company has not received
from any person any objection to the issuance of
replacement share certificate, the Company may issue
a replacement share certificate to the applicant
according to the application.

(VI) where the Company issues a replacement share
certificate in accordance with this Article, it shall
forthwith cancel the Original Certificate and record
the cancellation and replacement matters in the
register of members accordingly.

(VII) all expenses relating to the cancellation of an
Original Certificate and the issuance of a replacement
share certificate by the Company shall be borne by the
applicant. The Company may refuse to take any action
until a reasonable guarantee is provided by the
applicant.
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Article 46 After the Company issues a replacement
share certificate in accordance with the provisions of
the Articles of Association, the name (title) of a bona
fide purchaser gaining possession of such new share
certificate or the person who is subsequently entered
in the register of shareholders as a holder of such
shares (if he/she is a bona fide purchaser) shall not be
removed from the register of shareholders.

(Delete)

Article 47 The Company shall not be liable for any
damages suffered by any person arising from the
cancellation of the Original Share Certificates or the
issuance of a new replacement share certificate,
unless the claimant can prove that the Company has
committed any fraudulent acts.

The Company shall have the rights to issue share
warrants to bearers. No new share warrant shall be
issued to replace the lost share warrant, unless the
Company is convinced that the original has been
destroyed beyond a reasonable doubt.

(Delete)

Article 48 A shareholder is a person who lawfully
holds shares of the Company and has his/her name
(title) recorded in the register of shareholders.

A Shareholder shall enjoy the relevant rights and
assume the relevant obligations in accordance with
the class of shares he/she holds. Shareholders holding
the same class of shares shall enjoy equal rights and
bear equal obligations.

(Delete)
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Article 49 The ordinary shareholders of the Company
shall enjoy the following rights:

(I) the right to receive dividends and other profit
distributions in proportion to their shareholdings;

(I) the right to request, convene, preside, attend or
appoint proxies to attend general meetings lawfully
and to exercise the corresponding voting rights;

(IIT) the right to supervise and manage the business
operation of the Company, to present proposals or to
raise enquires;

(IV) the right to transfer, gift or pledge shares in
accordance with laws, administrative regulations, the
listing rules of the place where the shares are listed
and provisions of the Articles of Association;

(V) the right to obtain relevant information in
accordance with the provisions of the Articles of

Association, including:

1. the right to obtain the Articles of Association,
subject to payment of reasonable cost;

2. the right to inspect, and subject to payment of a
reasonable charge, make a copy of:

(1) the register of all the shareholders;

(2) personal data of each of the Company’s directors,
supervisors and senior management members,
including:

a. present and former name and alias;

b. principal address (domicile);

c. nationality;

d. full-time and all other part-time occupations and
positions;

Article 3049 The erdimary—shareholders of the
Company shall enjoy the following rights:

(I) the right to receive dividends and other profit
distributions in proportion to their shareholdings;

(IT) the right to request, convene, preside, attend or
appoint proxies to attend general meetings lawfully
and to exercise the corresponding voting rights;

(IIT) the right to supervise and-manage-the business
operation of the Company, to present proposals or to
raise enquires;

(IV) the right to transfer, gift or pledge shares in
accordance with laws, administrative regulations, the
listing rules of the place where the shares are listed
and provisions of the Articles of Association;

(V) the right to consult the Articles of Association,
the register of shareholders, the stubs of corporate
bonds, the minutes of the general meetings, the
minutes of the meetings of the Board, the minutes
of the meetings of the supervisory committee of the
Company (hereinafter referred to as the
“Supervisory Committee”), and the financial
accounting reports of the Company; ebtainrelevant
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e. identification documents and the numbers thereof.

(3) reports showing the status of the Company’s
issued share capital,

(4) reports (breakdown by domestic and foreign
shares) showing the aggregate nominal value,
quantity, and the highest and the lowest prices of each
class of shares repurchased by the Company since the
end of the last financial year and the aggregate
amount incurred by the Company for this purpose;

(5) stubs of corporate bonds, resolutions of the Board
meetings, resolutions of the Supervisory Committee
and financial reports;

(6) the latest audited financial statement of the
Company and the reports of the Board, auditors and
the Supervisory Committee;

(7) last annual return that has been filed with the State
Administration for Industry and Commerce or other
competent authorities of the PRC;

(8) minutes of shareholders’ general meeting (for
shareholders’ reference only), special resolutions of
the Company.

The Company shall, according to the requirements of
the Hong Kong Listing Rules, make available the
above documents saved for items (2) and (5) at the
Company’s address in Hong Kong for the public and
H-share shareholders to inspect free of charge.

If the information or the copies consulted involve the
company’s business secrets, inside information, as
well as the personal privacy of relevant personnel, the
company may refuse to provide such contents and
copies.

(VI) in the event of the termination or liquidation of
the Company, the right to participate in the
distribution of remaining assets of the Company in
accordance with the shareholdings;

il | oll ot . ‘ ]
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(VII) with respect to shareholders who vote against
any resolution adopted at the shareholders’ general
meeting on the merger or division of the Company, the
right to demand the Company to buy back their
shares;

(VIII) shareholders, who severally or jointly hold 3%
or more of the shares of the Company, may submit ad
hoc proposals in writing to the Board 10 days before
the convening of the general meeting;

(IX) other rights under laws, administrative
regulations, departmental rules the listing rules of the
place where the Company’s shares are listed or the
Articles of Association.

The Company shall not exercise any rights to freeze
or otherwise prejudice any rights attached to the
shares held by any person who directly or indirectly
has interest in the Company solely for the reason that
such person fails to disclose to the Company any such
interests.

(VI) in the event of the termination or liquidation of
the Company, the right to participate in the
distribution of remaining assets of the Company in
accordance with the shareholdings;

(VII) with respect to shareholders who vote against
any resolution adopted at the shareholders’ general
meeting on the merger or division of the Company, the
right to demand the Company to buy back their
shares;

(VIIIEX) other rights under laws, administrative
regulations, departmental rules the listing rules of the
place where the Company’s shares are listed or the
Articles of Association.

(none in the original Articles of Association)

Article 31 To consult the relevant information as
mentioned in the preceding article or request the
relevant materials, a shareholder shall provide the
Company with written documents proving the
class and number of shares of the Company held by
it, and the Company shall provide the information
or materials as requested after verifying the
shareholder’s identity.
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(none in the original Articles of Association)

Article 32 Where the contents of a resolution of the
general meeting or a meeting of the Board violate
any law or administrative regulation, shareholders
shall have the right to request the people’s court to
hold it void.

Where the convening procedure or voting method
of the general meeting or the meeting of the Board
violates any law or administrative regulation or
Articles of Association, or the contents of a
resolution thereof violate the Articles of
Association, shareholders shall have the right to,
within 60 days after the resolution is made, request
the people’s court to revoke the resolution.
However, the exceptions are when there is only a
minor defect in the procedures for convening the
general meeting or the Board or in the manner of
voting, which does not materially affect the
resolution.

(none in the original Articles of Association)

Article 33 Where a director or a senior
management member violates any law or
administrative regulation or the Articles of
Association in executing his or her duties in the
Company, causing losses to the Company, a
shareholder holding or the shareholders
aggregately holding 1% or more of the shares of
the Company for 180 consecutive days or more
shall have the right to request the Supervisory
Committee in writing to institute an action in the
people’s court. Where the Supervisory Committee
violates any law or administrative regulation or
the Articles of Association in performing its duties
in the Company, causing losses to the Company,
shareholders may request the Board in writing to
institute an action in the people’s court.

Where the Supervisory Committee or the Board of
refuses to institute an action after receiving a
written request from shareholders as mentioned in
the preceding paragraph or fails to institute an
action within 30 days after receiving the written
request, or under urgent situations, a failure to
immediately institute an action will result in
irreparable damage to the interests of the
Company, the shareholder or shareholders as
mentioned in the preceding paragraph shall have
the right to directly institute an action in the
people’s court in the name of the shareholder or
shareholders for the sake of the Company.
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Where any other person infringes upon the lawful
rights and interests of the Company, causing losses
to the Company, the shareholder or shareholders
as mentioned in paragraph 1 of this article may
institute an action in the people’s court under the
preceding two paragraphs.

(none in the original Articles of Association)

Article 34 Where a director or a senior
management member violates any law or
administrative regulation or the Articles of
Association, causing damage to the interests of any
shareholder, the shareholder may institute an
action in the people’s court.

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

(I) to comply with the laws, administrative
regulations, the listing rules of the place where the
Company’s shares are listed and the Articles of
Association;

(IT) to make capital contribution for the shares
subscribed for in the prescribed method of
subscription;

(ITIT) Not to abuse their rights as shareholders to
jeopardize the interests of the Company or other
shareholders; not to abuse the status of the Company
as an independent legal person; and not to abuse the
limited liability of shareholders to jeopardize the
interests of any creditors of the Companys;

Where a shareholder of the Company abuses his/her
rights as shareholders and thereby causing loss to the
Company or other shareholders, such shareholder
shall be liable for indemnification in accordance with
the law.

Article 3556 The erdimary shareholders of the
Company shall have the following obligations:

(I) to comply with the laws, administrative
regulations, the listing rules of the place where the
Company’s shares are listed and the Articles of
Association;

(IT) to make capital contribution for the shares
subscribed for in the prescribed method of
subscription;

(ITI) not to withdraw contributions for shares,
except as permitted by any law or regulation;

(IV) nNot to abuse their rights as shareholders to
jeopardize the interests of the Company or other
shareholders; not to abuse the status of the Company
as an independent legal person; and not to abuse the
limited liability of shareholders to jeopardize the
interests of any creditors of the Company;

—40 —




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION OF THE COMPANY

The Original Articles of Association

The Amended Articles of Association

Where a shareholder of the Company abuses the
Company’s status as an independent legal person and
the limited liability of shareholders to evade
repayment of debts, thereby materially impairing the
interests of the creditors of the Company, such
shareholder shall be jointly and severally liable for
the debts owed by the Company;

(IV) to fulfill other obligations as stipulated by the
laws, administrative regulations, the listing rules of
the place where the Company’s shares are listed and
the Articles of Association.

Shareholders shall not be liable to any further
contribution of the share capital other than such terms
as agreed by the subscriber(s) of the Relevant Shares
at the time of subscription.

(V) to fulfill other obligations as stipulated by the
laws, administrative regulations, the listing rules of
the place where the Company’s shares are listed and
the Articles of Association.

Shareholders—shallnot—betiableto—anyfurther
bt  theos] ol other ]
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Any shareholder causing losses to the Company or
other shareholders by abusing a shareholder’s
rights shall assume compensatory liability
according to the law. Any shareholder causes
serious damage to the interests of creditors of the
Company by abusing the Company’s independent
corporate status and a shareholder’s limited
liability to evade debts shall be jointly and
severally liable for the debts of the Company.

(none in the original Articles of Association)

Article 36 Where a shareholder holding 5% or
more of voting shares of the Company pledges its
shares, it shall submit a written report to the
Company on the day when the event occurs.
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(none in the original Articles of Association)

Article 37 The controlling shareholder or actual
controller of the Company may not damage the
interests of the Company by taking advantage of
its affiliation. Where it violates the relevant
provisions and causes losses, it shall assume
compensatory liability.

The controlling shareholder or actual controller of
the Company shall have a duty of good faith to the
Company and the holders of the publicly traded
shares of the Company. The controlling
shareholder shall exercise its investor’s rights in
strict accordance with the law, and may not
damage the lawful rights and interests of the
Company and the holders of the publicly traded
shares by taking advantage of profit distribution,
asset restructuring, external investment, funds
appropriation, and loan guarantee, among others
or damage the interests of the Company and the
holders of the publicly traded shares by taking
advantage of its controlling status.

Article 51 Except for the obligations as required by
the laws, administrative regulations or the listing
rules of the place in which the Company’s shares are
listed, the controlling shareholders shall not, in
exercise of their voting rights, make any decisions on
the following issues to the detriment of all or part of
the shareholders:

(I) exempting directors and supervisors from acting in
good faith for the best interests of the Company;

(IT) permitting any directors and supervisors (for the
benefit of themselves or others) to deprive the
Company’s property in any form, including (but not
limited to) any opportunities that are favorable to the
Company;

(IIT) approving any directors and supervisors (for the
benefit of themselves or others) to deprive individual
rights of other shareholders, including (but not
limited to) any distribution rights or voting rights, but
excluding the reorganization of the Company
approved by the shareholders’ general meeting in
accordance with this Articles of Association.

(Delete)
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Article 52 “Controlling shareholder” referred to in the
preceding Article refers to a person that satisfies any
of the following conditions:

(I) he/she, acting alone or in concert with others, has
the power to elect half or more of the total number of
directors;

(IT) he/she, acting alone or in concert with others, has
the power to exercise above 30% of the Company’s
voting rights or control the exercise of above 30% of
the Company’s voting rights;

(IIT) he/she, acting alone or in concert with others,
holds more than 30% of the outstanding shares of the
Company in issue;

(IV) he/she, acting alone or in concert with others, has
de facto control over the Company in any other
manner;

(V) other persons as stipulated by relevant laws,
administrative regulations or the listing rules of the
place where the Company’s shares are listed.

(Delete)
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Article 53 The general meeting is the organ of
authority of the Company, which exercises its powers
in accordance with laws.

Article 54 The general meeting exercises the
following powers:

(I) to determine the Company’s operational policies
and investment plans;

(IT) to elect or replace the directors and to decide on
matters relating to the remuneration of such directors;

(ITI) to elect and replace the supervisors who are
shareholder representatives and to decide on matters
relating to the remuneration of such supervisors;

(IV) to consider and approve reports of the Board,

(V) to consider and approve reports of the
Supervisory Committee;

(VD) to consider and approve the Company’s proposed
annual financial budgets and financial accounts;

(VII) to consider and approve the Company’s profit
distribution plans and loss recovery plans;

(VIII) to decide on any increase or reduction of the
Company’s registered capital;

(IX) to decide on the Company’s issuance of bonds;

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

(XI) to decide on the engagement, dismissal or
non-reappointment of accounting firms by the
Company;

(XII) to amend the Articles of Association and the
rules of procedure of the general meeting, the Board
and the Supervisory Committee;

Article 3853 The general meeting is the organ of
authority of the Company, which exercises the
following its powers in accordance with laws:=

(IF) to elect or replace the non-employee
representative directors and to decide on matters

relating to the remuneration of such directors;

(IT}) to elect and replace the non-employee
representative supervisors whe—are—shareholder
representatives and to decide on matters relating to
the remuneration of such supervisors;

(IIIFV¥) to consider and approve reports of the Board;

(IV) to consider and approve reports of the
Supervisory Committee;

(VH) to consider and approve the Company’s profit
distribution plans and loss recovery plans;

(VIH) to decide on any increase or reduction of the
Company’s registered capital;

(VIIEX) to decide on the Company’s issuance of
bonds;

(VIIIX) to decide on matters such as merger, division,
dissolution, liquidation or change of corporate form
of the Company;

(IXX}) to decide on the engagement, dismissal et

neon-reappointment of accounting firms by the

Company;
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(XIII) to consider and approve matters relating to the
purchases, disposals of material assets (including but
not limited to land, building, equipment, production
line, equity), or provisions of guarantees, which are
more than 30% of the latest audited total assets,
within one year;

(XIV) to examine the transactions of which the
percentage is not lower than 25% (including one-off
transactions as well as series of transactions of which
the percentage shall be calculated jointly) and all the
related transactions of which the percentage is not
lower than 5% (including one-off transactions as well
as series of transactions of which the percentage shall
be calculated jointly) with percentage rates of not less
than 25% and 5% respectively in accordance with
Rule 14.07 of the Hong Kong Listing Rules;

(XV) to review the equity incentive plan;

(XVI) to consider the proposal of shareholders
representing more than 3% of the voting shares of the
Company;

(XVII) to consider other matters required to be
resolved by the shareholders’ general meeting
pursuant to laws, regulations, the rules of securities
regulatory authorities in the place where the
Company’s shares are listed and the Articles of
Association.

“Within one year” refers to “within one financial
year”.

(XXH) to amend the Articles of Association and-the
| the-S . . ittoe;

(XI) to deliberate and approve the guarantee
matters as mentioned in Article 39 of the Articles
of Association;

(XII¥) to consider and approve matters relating to the

purchases, disposals of material assets {ineladingbut

Lirnited-totand_buildine_equi orodueti
line—equity)—orprovistons—ofguarantees, which are
more than 30% of the latest audited total assets,
within one year;

(XIIIXFV) to examine the transactions of which the
percentage is not lower than 25% (including one-off
transactions as well as series of transactions of which
the percentage shall be calculated jointly) and all the
related transactions of which the percentage is not
lower than 5% (including one-off transactions as well
as series of transactions of which the percentage shall
be calculated jointly) with percentage rates of not less
than 25% and 5% respectively in accordance with
Rule 14.07 of the Hong Kong Listing Rules;

(XIV) to deliberate and approve matters
concerning the changes of uses of the proceed
raised;

(XV) to review the equity incentive plans and
employee stock ownership plans;

XV—te—consider—the—preposalofshareholders
. han 3% ok . | »
Companys

(XVIF) to consider other matters required to be
resolved by the shareholders’ general meeting
pursuant to laws, regulations, the rules of securities
regulatory authorities in the place where the
Company’s shares are listed and the Articles of
Association.

“Within one year” refers to “within one financial
year”.
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(none in the original Articles of Association)

Article 39 Under the following circumstances, the
external guarantees of the Company must be
deliberated and adopted at the general meetings:

(I) guarantees provided after the total amount of
external guarantees provided by the Company and
its controlled subsidiary companies exceeds 50%
of the Company’s audited consolidated net assets
of the last period;

(IT) guarantees provided after the total amount of
external guarantees provided by the Company and
its controlled subsidiary companies exceeds 30%
of the Company’s audited consolidated total assets
of the last period;

(ITII) according to the principle of cumulative
calculation of the guarantee amount within twelve
consecutive months, guarantees provided by the
Company and its controlled subsidiary companies
within one year exceed 30% of the Company’s
audited consolidated total assets of the last period;

(IV) guarantees provided by the Company and its
controlled subsidiary companies for a party whose
liability-asset ratio exceeds 70 %}

(V) a single guarantee provided by the Company
and its controlled subsidiary companies which
exceeds 10% of the Company’s audited
consolidated net assets of the last period;

(VI) guarantees provided by the Company and its
controlled subsidiary companies for shareholders,
the actual controller, and the affiliates thereof;

(VII) other external guarantees that meet the
requirements of laws, regulations, regulatory
documents and the listing rules of the places where
the Company’s shares are listed, which are subject
to the consideration and approval of the general
meetings before they can be put into effect.
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When the general meetings deliberate on the
guarantees mentioned in item (III) above of this
Article, it shall be approved by more than
two-thirds of the voting rights held by the
shareholders present at the meeting.

Where the Company provides guarantees for a
wholly-owned subsidiary or provides guarantees
for a controlling subsidiary and the other
shareholders of the controlling subsidiary provide
guarantees in the same proportion according to the
interests enjoyed by them, which is not detrimental
to the interests of the Company, the Company may
waive the application of the provisions of items (I),
(IV) and (V) above of this Article, unless otherwise
provided by laws, regulations, the listing rules of
the places where the Company’s shares are listed
and the Articles of Association.

Directors and senior management members who
have acted in violation of laws, administrative
regulations or the provisions of the Articles of
Association relating to the approval authority and
deliberation procedures in respect of matters of
external guarantees, and have caused losses to the
Company, shall be liable for compensation and the
Company may institute legal proceedings against
them in accordance with the law.

Article 56 Unless the Company is under exceptional
circumstances such as crisis, the Company shall not
enter into contracts with any person (other than a
director, supervisor, and senior management
members) in relation to handover of the
administration of all business or the important
business of the Company to that person without the
pre-approval of the general meeting.

Article 4156 Unless the Company is under
exceptional circumstances such as crisis, the
Company shall not enter into contracts with any
person (other than a director, saperviser; and senior
management members) in relation to handover of the
administration of all business or the important
business of the Company to that person without the
pre-approval of the general meeting.
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Article 59 The Company shall hold its general
meetings either at its domicile or other place
designated by the convener of the shareholders’
general meeting.

A meeting venue will be set up for the shareholders’
general meetings and meetings shall be held in the
form of on-site meeting. The Board of the Company
may, according to the specific circumstances and in
with the provisions of laws,
administrative regulations, the securities regulatory
authority of the place where the Company’s shares are
listed, the Hong Kong Listing Rules or the Articles of
Association, where applicable, adopt other voting
methods to facilitate the shareholders’ participation
in the shareholders’ general meeting. Shareholders
who attend the shareholders’ general meeting in the
above-mentioned manner shall be deemed to be
present at the meeting.

accordance

Article 4459 The Company shall hold its general
meetings either at its domicile or other place
designated by the convener of the shareholders’
general meeting.

A meeting venue will be set up for the shareholders’
general meetings and meetings shall be held in the
form of on-site meeting. The Board of the Company
may, according to the specific circumstances and in
with the provisions of laws,
administrative regulations, the securities regulatory
authority of the place where the Company’s shares are
listed, the listing rules of the places where the
Company’s shares are listed HongKeongListing
Rules or the Articles of Association, where
applicable, adopt online voting or other voting
methods to facilitate the shareholders’ participation
in the shareholders’ general meeting. Shareholders
who attend the shareholders’ general meeting in the
above-mentioned manner shall be deemed to be
present at the meeting.

accordance

(none in the original Articles of Association)

Article 45 Independent non-executive directors
shall have the right to propose an extraordinary
general meetings to the Board. For such a
proposal, the Board shall, in accordance with laws,
administrative regulations and the Articles of
Association, issue a written affirmative or negative
opinion within 10 days after receiving the
proposal. If the Board agrees to hold the meeting,
it shall issue a notice of holding the general
meetings within five days after a resolution is made
at a meeting of the Board; or if the Board disagrees
to hold the meeting, it shall explain the reasons and
announce it.
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(none in the original Articles of Association)

Article 46 The Supervisory Committee shall have
the right to propose an extraordinary general
meetings to the Board, but shall propose it in
writing. The Board shall, in accordance with laws,
administrative regulations and the Articles of
Association, issue a written affirmative or negative
opinion within 10 days after receiving the

proposal.

If the Board agrees to hold the meeting, it shall
issue a notice of holding the general meetings
within five days after the Board resolution is made,
but any modification to the original proposal in the
notice shall be subject to the consent of the
Supervisory Committee.

If the Board disagrees to hold the meeting or no
feedback is provided within 10 days after the
proposal is received, it shall be deemed that the
Board is unable to perform or fails to perform the
duty of convening the extraordinary general
meeting, and the Supervisory Committee may
convene and preside over the meeting on its own
initiative.
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APPENDIX I COMPARATIVE TABLE OF THE AMENDMENTS
TO THE ARTICLES OF ASSOCIATION OF THE COMPANY

The Original Articles of Association

The Amended Articles of Association

(none in the original Articles of Association)

Article 47 A shareholder holding or shareholders
aggregately holding 10% or more of the shares of
the Company shall have the right to file a request
for the holding of an extraordinary general
meetings with the Board, but shall request it in
writing. The Board shall, in accordance with laws,
administrative regulations and the Articles of
Association, issue a written affirmative or negative
opinion within 10 days after receiving the request.

If the Board agrees to hold the meeting, the Board
shall issue a notice of holding the general meetings
within five days after the Board resolution is made,
but any modification to the original request in the
notice shall be subject to the consent of the
relevant shareholders.

If the Board disagrees to hold the meeting or no
feedback is provided within 10 days after the
request is received, the shareholder holding or
shareholders aggregately holding 10% or more of
the shares of the Company shall have the right to
propose the holding of an extraordinary general
meeting to the Supervisory Committee, but shall
request it in writing.

If the Supervisory Committee agrees to hold the
meeting, it shall issue a notice of holding the
general meetings within five days after receiving
the request, but any modification to the original
request in the notice shall be subject to the consent
of the relevant shareholders.

If the Supervisory Committee fails to issue a notice
of holding the general meetings within the
prescribed time limit, it shall be deemed that the
Supervisory Committee fails to convene and
preside over the general meetings, and a
shareholding holding or shareholders aggregately
holding 10% or more of the shares of the Company
for 90 consecutive days may convene and preside
over the meeting on its or their own initiative.
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APPENDIX I COMPARATIVE TABLE OF THE AMENDMENTS
TO THE ARTICLES OF ASSOCIATION OF THE COMPANY

The Original Articles of Association

The Amended Articles of Association

(none in the original Articles of Association)

Article 48 After deciding to convene the general
meetings on its or their own initiative, the
Supervisory Committee or a shareholder or
shareholders must notify the Board in writing.

Before the resolution of the general meetings is
announced, the shares held by the convening
shareholder or shareholders may not be less than
10%.

(none in the original Articles of Association)

Article 49 The Board and the secretary to the
Board (the “Board Secretary”) shall cooperate
with a meeting convened by the Supervisory
Committee or a shareholder or shareholders on its
or their own initiative. The Board will provide the
register of shareholders at the record date.

(none in the original Articles of Association)

Article 50 The expenses needed for the general
meeting convened by the Supervisory Committee
or a shareholder or shareholders on its or their
own initiative shall be assumed by the Company.

(none in the original Articles of Association)

Article 51 The contents of a proposal shall be
within the scope of functions of the general
meetings