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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions shall have

the following meanings:

“AGM” or “Annual General
Meeting”

“Articles of Association”
“Board” or “Board of Directors”

“CCASS”

“China” or “PRC”

/i

“Company”, “our Company” or

“the Company”

“Director(s)” or “our
Director(s)”

“Group” or “we”

“H Share(s)”

“HKSCC”

the annual general meeting of the Company to be held
at Conference Room, Level 2, Block A, Hongyuan
New Era, Shangdi West Road, Haidian District,
Beijing, PRC on Thursday, June 26, 2025 at 2:00 p.m.,
to consider and, if appropriate, to approve the
resolutions contained in the notice of the meeting
which is set out on pages AGM-1 to AGM-3 of this
circular, or any adjournment thereof

the articles of association of the Company
the board of Directors of the Company

The Central Clearing and Settlement System, a
securities settlement system used within the Hong
Kong Exchanges and Clearing Limited market system
established and operated by the HKSCC

the People’s Republic of China which, for the purpose
of this circular and for geographical reference only,
Special
Administrative Region of the PRC and Taiwan

excludes Hong Kong, the Macau

NN

Beijing Fourth Paradigm Technology Co., Ltd. (4t 5%
VU R BB B A IR A D), a limited liability
company incorporated in the PRC on September 17,
2014 and converted into a joint stock limited liability
company incorporated in the PRC on July 9, 2021 with
its H Shares listed on the Main Board of the Hong
Kong Stock Exchange (Stock code: 6682)

the director(s) of the Company

our Company and our subsidiaries (or our Company
and any one or more of our subsidiaries, as the
context may require)

overseas listed foreign share(s) in the share capital of
our Company with a nominal value of RMB1.00 each,
which is/are to be subscribed for and traded in HK
dollars and listed on the Hong Kong Stock Exchange

The Hong Kong Securities Clearing Company Limited



DEFINITIONS

“Hong Kong” or “HK”

“Hong Kong dollars” or “HK
dollars” or “HK$”

“Hong Kong Stock Exchange”
or “Stock Exchange”

“Issue and Resale Mandate”

“Latest Practicable Date”

“Listing”

“Listing Date”

“Listing Rules” or “Hong Kong
Listing Rules”

“Nomination Committee”
“Remuneration Committee”

“Repurchase Mandate”

“RMB” or “Renminbi”

the Hong Kong Special Administrative Region of the
PRC

Hong Kong dollars, the lawful currency of Hong
Kong

The Stock Exchange of Hong Kong Limited

a general mandate proposed to be granted to the
Directors to (i) allot, issue or deal with additional
Shares and (ii) sell and/or transfer treasury shares of
not exceeding 20% of the total number of issued
shares of the Company (excluding any treasury shares
and Shares repurchased for cancellation but not yet
canceled) as at the date of passing of the proposed
special resolution contained in item 13 of the notice of
the Annual General Meeting

May 27,2025, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information in this circular

listing of the H Shares on the Main Board of the Hong
Kong Stock Exchange

September 28, 2023, on which our H Shares are listed
and from which dealings therein are permitted to take
place on the Hong Kong Stock Exchange

the Rules Governing the Listing of Securities on the
Stock Exchange as amended from time to time

the nomination committee of the Company
the remuneration committee of the Board

a general mandate proposed to be granted to the
Directors to repurchase H Shares on the Stock
Exchange of not exceeding 10% of the total number of
issued H shares of the Company (excluding any
treasury shares and Shares repurchased for
cancellation but not yet canceled) as at the date of
passing of the proposed special resolution contained
in item 12 of the notice of the Annual General Meeting

Renminbi, the lawful currency of the PRC
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“SAFE”

”SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“subsidiary(ies)”

7

“substantial shareholder(s)

“Supervisor(s)”

“Supervisory Committee”

”

“Takeovers Code

“treasury shares”

“Unlisted Shares”

“ 0/0 ”

the State Administration of Foreign Exchange

the Securities and Futures Ordinance of Hong Kong
(Chapter 571 of the Laws of Hong Kong) as amended,
supplemented or otherwise modified from time to

time

ordinary share(s) in the capital of the Company with a
nominal value of RMB1.00 each

holder(s) of Share(s)
The Stock Exchange of Hong Kong Limited

has the meaning ascribed thereto under the Listing
Rules

has the meaning ascribed thereto under the Listing
Rules

the Supervisor(s) of the Company

the supervisory committee of the Company

The Code on Takeovers and Mergers and Share
Buy-backs approved by the Securities and Futures

Commission as amended from time to time

has the meaning ascribed to it in the Listing Rules and
as amended from time to time

ordinary share(s) issued by the Company, with a
nominal value of RMB1.00 each, which is/are not

listed on any stock exchange

per cent
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I. INTRODUCTION

The Annual General Meeting will be held at Conference Room, Level 2, Block A,
Hongyuan New Era, Shangdi West Road, Haidian District, Beijing, PRC on Thursday, June
26, 2025 at 2:00 p.m., the notice of which is set out on pages AGM-1 to AGM-3 of this
circular.

The purpose of this circular is, among other things, to provide you with information
on the notices of the Annual General Meeting and certain resolutions to be considered at
the above meetings, so as to enable you to make an informed decision on whether to vote
for or against the resolutions at the above meetings.

II. MATTERS TO BE RESOLVED AT THE AGM

Resolutions to be proposed at the AGM for the Shareholders’ consideration and
approval by way of ordinary resolutions include (1) annual report for 2024; (2) report of
the Board of Directors for 2024; (3) report of the Supervisory Committee for 2024; (4)
financial report for 2024; (5) proposed profit distribution plan for 2024; (6) proposed
abolishment of Supervisory Committee; (7) proposed appointment of independent
non-executive Director; and (8) proposed appointment of the auditor for 2025.

Resolutions to be proposed at the AGM for the Shareholders’ consideration and
approval by way of special resolutions include (9) proposed amendments to the Articles of
Association; (10) proposed amendments to the Rules of Procedure of Shareholders’
Meetings; (11) proposed amendments to the Rules of Procedure of the Board of Directors;
(12) proposed grant of general mandate to repurchase H Shares; and (13) proposed grant
of general mandate to (i) issue Shares; and (ii) sell and/or transfer treasury shares.

Details of the matters to be resolved at the AGM are set out in the notice of the AGM
on pages AGM-1 to AGM-3 of this circular. To enable you to get a better understanding of
the resolutions to be proposed at the AGM and make informed decisions with sufficient
and necessary information, we have provided particulars thereon in this circular and the
accompanying appendices.

ORDINARY RESOLUTIONS
1. ANNUAL REPORT FOR 2024

For the contents of the Annual Report for 2024 of the Company, please refer to the
Annual Report for 2024 of the Company published on the website of the Hong Kong Stock
Exchange (www.hkexnews.hk) and the website of the Company (www.4paradigm.com)
on April 25, 2025.

The resolution was considered and approved at the Board meeting on March 31,
2025, and is hereby submitted to the AGM as an ordinary resolution for consideration and
approval.
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2. REPORT OF THE BOARD OF DIRECTORS FOR 2024

For the contents of the report of the Board of Directors for 2024 of the Company,
please refer to the report of the Board of Directors in the Annual Report for 2024 of the
Company published on the website of the Hong Kong Stock Exchange
(www.hkexnews.hk) and the website of the Company (www.4paradigm.com) on April 25,
2025.

The resolution was considered and approved at the Board meeting on March 31,
2025, and is hereby submitted to the AGM as an ordinary resolution for consideration and
approval.

3. REPORT OF THE SUPERVISORY COMMITTEE FOR 2024

For the contents of the report of the Supervisory Committee for 2024 of the
Company, please refer to the report of the Supervisory Committee in the Annual Report
for 2024 of the Company published on the website of the Hong Kong Stock Exchange
(www.hkexnews.hk) and the website of the Company (www.4paradigm.com) on April 25,
2025.

The resolution was considered and approved at the meeting of the Board of
Supervisors on March 31, 2025, and is hereby submitted to the AGM as an ordinary
resolution for consideration and approval.

4. FINANCIAL REPORT FOR 2024

For the contents of the financial report for 2024 of the Company, please refer to the
consolidated financial information in the Annual Report for 2024 of the Company
published on the website of the Hong Kong Stock Exchange (www.hkexnews.hk) and the
website of the Company (www.4paradigm.com) on April 25, 2025.

The resolution was considered and approved at the Board meeting on March 31,
2025, and is hereby submitted to the AGM as an ordinary resolution for consideration and
approval.

5. PROPOSED PROFIT DISTRIBUTION PLAN FOR 2024

Based on the consolidated operating results, financial position and future
development of the Company, the Board recommended not to distribute the final dividend
for 2024.

The resolution has been considered and approved at the Board meeting on March 31,
2025, and is hereby submitted to the AGM as an ordinary resolution for consideration and
approval.
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6. PROPOSED ABOLISHMENT OF SUPERVISORY COMMITTEE

In accordance with the Company Law of the People’s Republic of China, the
Guidelines for Articles of Association of Listed Companies (2025 Revision) and other
relevant laws and regulations, the responsibilities of the supervisory committee of a listed
company will transition to the audit committee, and the role of supervisors will no longer
be mandatory. Taking into account the aforementioned laws and regulations and the
actual operational and management needs of the Company, the Board has resolved to
propose to abolish the Supervisory Committee.

The resolution was considered and approved at the Board meeting on May 27, 2025,
and is hereby submitted to the AGM as an ordinary resolution for consideration and
approval.

7. PROPOSED APPOINTMENT OF INDEPENDENT NON-EXECUTIVE
DIRECTOR

Reference is made to the announcement of the Company dated May 27, 2025.

The Board has resolved to propose at the AGM the appointment of Mr. Liu Zhuzhan
(P1BIFE) (“Mr. Liu”) as an independent non-executive Director with a term commencing
from the date on which this resolution was approved at the general meeting of the
Company until the expiration of the term of the current Board.

The Nomination Committee has taken into account the criteria including but not
limited to experience and expertise and the objective criteria (including but not limited to
gender, age, cultural and education background, ethnicity, professional experience, skills,
knowledge and length of service), with due regard for the benefits of diversity, as set out
in the board diversity policy of the Company. The Board notes that Mr. Liu has extensive
experience in fields and professions that are relevant to the Company’s business
development. His education, background, experience and practice allow him to provide
valuable and relevant insights and contribute to the diversity of the Board. Additionally,
the Nomination Committee and the Board have also assessed and are satisfied of the
independence of Mr. Liu with reference to the criteria set out in Rule 3.13 of the Listing
Rules. The Board considers that the appointment of Mr. Liu as independent non-executive
Directors is in the best interests of the Company and Shareholders as a whole.

The biographical details of Mr. Liu are set out below:

Mr. Liu Zhuzhan (2/Bi &), aged 42. From July 2006 to February 2014, Mr. Liu served
as software engineer, project manager, department manager, product manager and
technical director at Jianrong Integrated Circuit Technology (Zhuhai) Co., Ltd.* (4%
BEE R (3R ) A IR 7). From February 2014 to March 2016, Mr. Liu served as a technical
director of Zhuhai Huangrong Integrated Circuit Technology Co., Ltd.* (¥R i {5 5 45 i 5
FHLA R 7). From March 2016 to October 2016, Mr. Liu worked as a software engineer at
Nanjing Duoxing Electronic Technology Co., Ltd.* (Fi£47%E FRHLA R A]). From
December 2016 to October 2019, Mr. Liu served as the deputy general manager and R&D
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director of Shenzhen Zhongke Lanxun Technology Co., Ltd.* (I H B} & RN R0 A
A7) (“Zhongke Lanxun”, a company whose shares are listed on the Star Market of
Shanghai Stock Exchange , stock code: 688332). From January 2019 to present, Mr. Liu has
been the head of the Zhongke Lanxun’s Zhuhai branch. From March 2019 to present, Mr.
Liu has served as the executive partner of Zhuhai Zhongke Lanxun Management
Consulting Partnership (Limited Partnership)* (ki it B BERIVE PLEE Rl & 98 226 (A IR &
#)). From October 2019 to present, Mr. Liu served as a director and the general manager
of Zhongke Lanxun.

Mr. Liu obtained a bachelor’s degree in automation from South China University of
Technology in July 2006, and was recognized as a reserve high-level talent in Shenzhen in
April 2021, enjoying relevant talent benefits. Mr. Liu obtained the intermediate title of
integrated circuit (design) engineer in April 2025.

Mr. Liu has confirmed that he meets the independence criteria with reference to the
factors set out in Rule 3.13 of the Listing Rules. Mr. Liu has also confirmed that he has no
past or present financial or other interest in the business of the Group and has no
connection with any core connected person (as defined in the Listing Rules) of the Group,
and that there are no other factors that may affect his independence.

Mr. Liu will enter into a service contract with the Company. Mr. Liu will be entitled
to a Director’s fee of RMB450,000 per annum, which was recommended by the
Remuneration Committee and has been determined with reference to the prevailing
market conditions, his qualification and level of experience, and his role and

responsibilities in the Group.

As at the Latest Practicable Date, save as disclosed above, Mr. Liu (a) does not hold
any directorships in any public companies the securities of which are listed on any
securities market in Hong Kong or overseas in the last three years prior to the Latest
Practicable Date; (b) does not hold any other position with the Company and other
members of the Group; (c) does not have any relationships with any Directors, senior
management or substantial or controlling shareholders of the Company; and (d) does not
have any interest in the shares of the Company within the meaning of Part XV of the
Securities and Futures Ordinance (Cap. 571 of the Laws of Hong Kong).

As at the Latest Practicable Date, save as disclosed above, the Company is not aware
of any matters in relation to the proposed appointment of Mr. Liu that need to be brought
to the attention of the Shareholders nor any other information that is required to be
disclosed pursuant to Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

The resolution was considered and approved at the Board meeting on May 27, 2025,
and is hereby submitted to the AGM as an ordinary resolution for consideration and

approval.
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8. PROPOSED APPOINTMENT OF THE AUDITOR FOR 2025

Reference is made to the announcement (the “Announcement”) of the Company
dated May 27, 2025.

As disclosed in the Announcement, having comprehensively considered the
Company’s business development and needs as well as cost effectiveness, the Company
initiated the procurement and selection process of auditor. PricewaterhouseCoopers
(“PwC”) will retire as the auditor of the Company at the conclusion of the AGM upon the
expiration of its current term of office, and will not be re-appointed as the auditor of the
Company for the year ending December 31, 2025 at the AGM.

The Board has resolved on May 27, 2025, based on the procurement and selection
result and with the recommendation from the audit committee of the Board (the “Audit
Committee”), to propose to appoint CL Partners CPA Limited (“CL Partners”) as the
Company’s auditor for the year ending December 31, 2025 (the “Proposed Appointment”)
with effect from the conclusion of the AGM and until the conclusion of the next annual
general meeting of the Company. The Proposed Appointment is subject to the approval of
the Shareholders at the AGM.

The Board and the Audit Committee confirmed that there was no disagreement
between the Company and PwC or other matters relating to the proposed change of
auditor that need to be brought to the attention of the Shareholders or the creditors of the
Company.

The Audit Committee, having reviewed the credentials of CL Partners, including its
independence and integrity, qualification and experience, considers that CL Partners
possesses the essential audit experience to perform its duties as the auditor of the
Company.

The resolution was considered and approved by the Board meeting on May 27, 2025,
and is hereby submitted to the AGM as an ordinary resolution for consideration and
approval.

SPECIAL RESOLUTIONS
9. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Reference is made to the announcement of the Company dated May 27, 2025 in
relation to, among other things, the proposed amendments to the Articles of Association.

In order to further optimize the corporate governance structure, and in accordance
with the Company Law of the People’s Republic of China, the Guidelines for Articles of
Association of Listed Companies (2025 Revision), the Listing Rules and other relevant
laws and regulations, the Board resolved to amend the Articles of Association, among
other things, to abolish the Supervisory Committee of the Company, change the
Company’s registered address and increase the number of Directors.

—9_
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The full text of the proposed amendments to the Articles of Association is set out in
Appendix II to this circular. The Articles of Association are prepared in Chinese, and the
English version is for reference only. In case of any discrepancy between the Chinese and
English versions, the Chinese version shall prevail.

The resolution was considered and approved at the Board meeting on May 27, 2025,
and is hereby submitted to the AGM as a special resolution for consideration and
approval.

10. PROPOSED AMENDMENTS TO THE RULES OF PROCEDURE OF
SHAREHOLDERS” MEETINGS AND THE RULES OF PROCEDURE OF THE
BOARD OF DIRECTORS

On May 27, 2025, the Board also resolved to propose to the Shareholders certain
amendments to the Rules of Procedure of Shareholders’ Meetings and the Rules of
Procedure of the Board of Directors, so as to, among other things, align with the proposed
amendments to the Articles of Association.

The details of the amendments to the Rules of Procedure of Shareholders” Meetings
and the Rules of Procedure of the Board of Directors are set out in Appendix III and
Appendix IV to this circular, respectively. The Rules of Procedure of Shareholders’
Meetings and the Rules of Procedure of the Board of Directors are prepared in Chinese,
and the English version is for reference only. In case of any discrepancy between the
Chinese and English versions, the Chinese version shall prevail.

The resolutions were considered and approved at the Board meeting on May 27,
2025, and are hereby submitted to the AGM as special resolutions for consideration and
approval.

11. PROPOSED GRANT OF GENERAL MANDATE TO REPURCHASE H SHARES

In accordance with the requirements of relevant laws, regulations, the Listing Rules
and other normative documents, in order to provide flexibility to the Directors in any
event that it becomes desirable to repurchase H Shares, it is proposed at the AGM to grant
the Board a general mandate to repurchase H Shares issued on the Stock Exchange with
not more than 10% of the total number of H Shares in issue (excluding any treasury shares
and Shares repurchased for cancellation but not yet canceled), being 29,422,119 H Shares,
based on the assumption that the issued share capital of the Company remains unchanged
between the Latest Practicable Date and the AGM, and to authorize the Board to do all
such deeds, acts, matters and business necessary or desirable for the purpose of or in
connection with the exercise of the general mandate to repurchase H Shares. The details
are as follows:

A.  Subject of the mandate
The specific scope of the mandate includes but not limited to:

(a) grant of a conditional general mandate to the Board to repurchase H
Shares in issue (excluding any treasury shares and Shares repurchased

- 10 -
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for cancellation but not yet canceled) at the Stock Exchange in
accordance with market conditions and needs of the Company,
provided that the number of repurchased H Shares shall not exceed 10%
of the total number of H Shares in issue (excluding any treasury shares
and Shares repurchased for cancellation but not yet canceled) on the
date of passing such resolution at the AGM;

(b) the Board be authorized to do all such deeds, acts, matters and business
necessary or desirable for the purpose of or in connection with the
exercise of the general mandate to repurchase H Shares, including but
not limited to amendments to the Articles of Association and the
cancellation of the repurchased H Shares and/or hold them as treasury
shares (for subsequent sale and/or transfer of treasury shares out of
treasury) after such general mandate has been exercised.

The Company Law of the PRC (to which the Company is subject) provides that
ajoint stock limited company incorporated in the PRC may not repurchase its shares
unless such repurchase is effected for (a) reducing its share capital; (b) a merger
with another entity that holds the shares of the Company; (c) granting shares for the
employee stock ownership plan or share incentive; (d) the repurchase is made at the
request of its shareholders who disagree with shareholders’ resolutions in
connection with merger or division of the company; (e) the repurchased shares are
used for the corporate bonds convertible into shares of the listed company; or (f) the
repurchase is necessary for maintaining the value of the listed company and the
interests of its shareholders. The Articles of Association provide that, subject to
obtaining the approval of the relevant regulatory authorities and complying with
the Articles of Association, share repurchase may be effected by the Company for
the reduction of its share capital, a merger between itself and another entity that
holds its shares, the employee stock ownership plan or share incentive, the request
of its shareholders who disagree with shareholders’ resolutions in connection with
merger or division of the company, the conversion of convertible corporate bonds
issued by the listed company, maintenance of the value of the company and the
interests of its shareholders, or in circumstances permitted by law or administrative
regulations.

The Listing Rules permit shareholders of a PRC joint stock limited company to
grant a general mandate to the Board to repurchase H shares of such company that is
listed on the Stock Exchange. Such Repurchase Mandate is required to be given by
way of a special resolution passed by shareholders at the AGM.

As the H Shares are traded on the Stock Exchange in Hong Kong dollars and
the price payable by the Company for any repurchase of H Shares will, therefore, be
paid in Hong Kong dollars, the approvals of SAFE and other relevant government
authorities are required for any repurchase of H Shares.

In accordance with the requirements of the Articles of Association applicable

to capital reduction, the Company will have to notify its creditors of the passing of
such special resolutions and the reduction to the registered capital of the Company

- 11 -
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that would occur should the Directors decide to exercise the Repurchase Mandate.
The Company shall notify its creditors within 10 days after the passing of such
special resolutions and also by way of publication of announcement in newspaper
within 30 days after the passing of such special resolutions. Creditors then have a
period of up to 30 days after the Company’s written notification or if no such
notification has been received, up to 45 days after the first publication of the
newspaper announcement to require the Company to repay amounts due to them or
to provide guarantees in respect of such amounts.

B. Conditions precedent

The repurchase is conditional upon satisfaction of each of the following
conditions:

(a) the special resolution regarding the grant of the Repurchase Mandate
having been approved at the AGM,;

(b) the Company having obtained the approval from relevant regulatory
authorities (if applicable) as may stipulated under the PRC laws, rules
and regulations; and

(c) the Company has not been required by any of its creditors to repay or to
provide guarantee in respect of any amount due to any of them (or if the
Company is so required by any of its creditors, the Company having, in
its absolute discretion, repaid or provided guarantee in respect of such
amount) pursuant to the provisions of the Articles of Association. If the
Company determines to repay any amount to any of its creditors in
circumstances described under conditions above, it expects to do so out
of its internal resources.

C. Term of the mandate

The term of the Repurchase Mandate shall commence from the date of passing
of this resolution until whichever is the earliest of:

(a) the conclusion of the next annual general meeting of the Company of
which time it shall lapse unless, by special resolutions passed at that
meeting, the authority is renewed, either unconditionally or subject to
conditions; or

(b) the revocation or variation of the authority granted under this
resolution by passing of a special resolution at any general meeting of
the Company.

An explanatory statement containing all the information relating to the
Repurchase Mandate is set out in Appendix I to this circular, which provides
reasonable and requisite information for Shareholders to make an informed decision
on whether to vote for or against the grant of the Repurchase Mandate.
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The resolution was considered and approved at the Board meeting on March

31, 2025, and is hereby submitted to the AGM as a special resolution for

consideration and approval.

12. PROPOSED GRANT OF GENERAL MANDATE TO (i) ISSUE SHARES AND (ii)
SELL AND/OR TRANSFER TREASURY SHARES

In accordance with the requirements of relevant laws, regulations, the Listing Rules

and other normative documents, and based on the practices of the capital market, it is

proposed at the AGM to grant the Board a general mandate to (i) issue Shares, to allot,

issue or otherwise deal with additional Shares and (ii) sell and/or transfer H Shares out of

treasury that are held as treasury shares of not more than 20% of the total number of

Shares in issue (excluding any treasury shares and Shares repurchased for cancellation but

not yet canceled), and authorize the Board to make corresponding amendments to the

Articles of Association as it deems appropriate to reflect the capital structure of the

Company as a result of the additional Shares allotted or issued under such mandate. The

details are as follows:

A.  Subject of the mandate

The specific scope of the mandate includes but not limited to:

(a)

grant of a general mandate to the Board, subject to market conditions
and the needs of the Company, separately or concurrently (i) issue, allot
and deal with additional Shares and (ii) sell and/or transfer H Shares
out of treasury that are held as treasury shares during the Relevant
Period (as defined below), and the total number of (i) the Shares to be
allotted or agreed conditionally or unconditionally to be allotted and
(ii) treasury shares sold and/or transferred or agreed conditionally or
unconditionally to be sold and/or transferred by the Board shall not
exceed 20% of the total number of Shares in issue (excluding any
treasury shares and Shares repurchased for cancellation but not yet
canceled) on the date of passing such resolution at the AGM (including
but not limited to ordinary shares, preference shares, securities
convertible into Shares, options and warrants or similar right which
may subscribe for any Share or above convertible securities), and decide
to make or grant offers for sale, offers, agreements, share options, power
to exchange for or convert into Shares or other powers as required or
may be required to (i) allot Shares and sale and/or transfer of H Shares
out of treasury that are held as treasury shares. Notwithstanding the
Issue and Resale Mandate as set out above, provided that the allotment
of Shares and sale and/or transfer of H Shares out of treasury that are
held as treasury shares will effectively alter the control of the Company,
the Board is required to obtain prior authorization at a general meeting
by way of a special resolution to allot such Shares;
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(b)

(c)

(d)

(e)

the Board be authorized to formulate and implement detailed issuance
or sale and/or transfer plan in the exercise of the above-mentioned
Issue and Resale Mandate, including but not limited to the class of new
shares to be issued, pricing mechanism and/or issuance/conversion/
exercise price (including price range), form of issuance of Shares or sale
and/or transfer of H Shares out of treasury that are held as treasury
shares, number of shares to be issued or H shares to be sold or
transferred out of treasury that are held as treasury shares, allottees and
use of proceeds, distribution of retained profit, lock-up period, time of
issuance of Shares or sale and/or transfer of H Shares out of treasury
that are held as treasury shares, period of issuance of Shares or sale
and/or transfer of H Shares out of treasury that are held as treasury
shares and whether to allot shares or sell and/or transfer H Shares out
of treasury that are held as treasury shares to existing Shareholders, and
other content which shall be contained in the detailed issuance plan in
accordance with the requirements of relevant laws, regulations and
other normative documents, related regulatory authorities;

the Board be authorized to engage professional advisers for matters
related to the issuance of Shares, or sale and /or transfer of H Shares out
of treasury that are held as treasury shares, and to approve and execute
all acts, deeds, documents and other related matters which are
necessary, appropriate or advisable for share issuance, or sale and/or
transfer of H Shares out of treasury that are held as treasury shares; to
approve and execute, on behalf of the Company, agreements related to
the issuance of Shares, or sale and/or transfer of H Shares out of
treasury that are held as treasury shares, including but not limited to
underwriting agreements, placing agreements, engagement agreements

of professional advisers;

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

the Board be authorized to amend, as required by regulatory authorities

within or outside the PRC, the related agreements and statutory
documents; and
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(f)  the Board be authorized to increase the registered capital of the
Company after the issuance and to make corresponding amendments to
the Articles of Association relating to share capital and shareholdings,
etc., and to authorize the operating management of the Company to
carry out the relevant procedures.

B. Term of the mandate

Except that the Board may make or grant offers, agreements, options during
the Relevant Period (as defined below) in relation to the (i) issuance of Shares and
(ii) the sale or transfer of H Shares out of treasury that are held as treasury shares,
which might require further promotion or implementation after the end of the
Relevant Period, the exercise of the Issue and Resale Mandate shall be within the
Relevant Period.

“Relevant Period” refers to the period from the date of passing of this
resolution until whichever is the earliest of:

(a) the conclusion of the next annual general meeting of the Company;

(b) the expiration of the 12-month period after the date of passing of this
resolution; or

(c) the revocation or variation of the authority granted under this
resolution by passing of a special resolution at any general meeting of
the Company.

As at the Latest Practicable Date, the Company has issued 493,778,733 Shares
and held 502,200 treasury shares, and there are 186,100 Shares repurchased for
cancellation but not yet canceled. Subject to the approval of the Shareholders, the
Company will only utilize the Issue and Resale Mandate to sell and/or transfer any
H Shares out of treasury and held as treasury shares. Subject to the passing of the
special resolution granting the general mandate to (i) issue additional Shares and
(ii) sell and/or transfer treasury shares to the Board of Directors and based on the
assumption that the issued share capital of the Company remains unchanged
between the Latest Practicable Date and the AGM, the Board of Directors may,
individually or simultaneously, allot, issue or otherwise deal with, or transfer out of
treasury up to 98,618,086 Shares pursuant to the general mandate to (i) issue
additional Shares and (ii) sell and/or transfer treasury shares to be granted by the
Shareholders. The Board of Directors may only prudently exercise the powers under
the above general mandate in compliance with the Company Law of the People’s
Republic of China ({1 ¥ ANRILHE A F]L)), the Listing Rules, relevant laws and
regulations and regulatory requirements, and after obtaining all necessary
approvals from relevant government authorities.

The resolution was considered and approved at the Board meeting on March

31, 2025, and is hereby submitted to the AGM as a special resolution for
consideration and approval.
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III. CLOSURE OF REGISTER OF MEMBERS

In order to determine the list of Shareholders who are entitled to attend the AGM,
the register of members of holders of H Shares of the Company will be closed from
Monday, June 23, 2025 to Thursday, June 26, 2025 (both dates inclusive), during which
period no transfer of Shares will be registered. In order for holders of H Shares of the
Company to be eligible to attend and vote at the AGM, all transfer of shares, accompanied
by the relevant share certificates and the share transfer documents, must be lodged with
the H Share registrar of the Company, Tricor Investor Services Limited, at 17/F, Far East
Finance Centre, 16 Harcourt Road, Hong Kong at or before 4:30 p.m. on Friday, June 20,
2025. Shareholders whose names appear on the Company’s register of members on
Thursday, June 26, 2025 are entitled to attend and vote at the Annual General Meeting.

IV. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The Company will convene the AGM at Conference Room, Level 2, Block A,
Hongyuan New Era, Shangdi West Road, Haidian District, Beijing, PRC at 2:00 p.m. on
Thursday, June 26, 2025. The notice of the AGM is set out on pages AGM-1 to AGM-3 of

this circular.

The proxy forms for use at the AGM are enclosed with this circular and are available
on the website of the Hong Kong Stock Exchange (www.hkexnews.hk) and the website of
the Company (www.4paradigm.com). Shareholders who intend to appoint a proxy to
attend the AGM shall complete the proxy form and return it to the H Share registrar of the
Company, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt
Road, Hong Kong, not less than 24 hours before the scheduled time of the AGM (i.e. not
later than 2:00 p.m. on Wednesday, June 25, 2025 (Hong Kong time)) or the adjourned
meeting (as the case may be). Completion and return of the proxy form will not preclude
Shareholders from attending and voting in person at the AGM or at any adjournment
thereof should Shareholders so wish at that time.
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V. RECOMMENDATION

The Directors consider that all resolutions set out in the notice of the AGM are in the
best interests of the Company and the Shareholders as a whole. As such, the Directors

recommend the Shareholders to vote for the relevant resolutions as set out in the notice of
the AGM.

Holders of treasury shares (if any) have no voting rights at the general meeting of
the Company.

Yours faithfully,
For and on behalf of the Board
Beijing Fourth Paradigm Technology Co., Ltd.
trRENSEXERRMBRDERR A
Dr. Dai Wenyuan
Chairman and Executive Director
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APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

The following is an explanatory statement required by the Listing Rules to provide
the Shareholders with requisite information for them to make an informed decision on
whether to vote for or against a special resolution to be proposed at the AGM in relation to
the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company consisted
of 198,869,237 Unlisted Shares with a nominal value of RMB1.00 each and 294,909,496 H
Shares (including 502,200 H shares held in treasury and 186,100 Shares repurchased for
cancellation but not yet canceled) with a nominal value of RMB1.00 each. Subject to the
passing of the resolutions granting the Repurchase Mandate and based on the assumption
that the issued share capital of the Company remains unchanged between the Latest
Practicable Date and the AGM, the Company may repurchase pursuant to the Repurchase
Mandate a maximum of 29,422,119 H Shares which represent 10% of the total number of H
Shares in issue (excluding any treasury shares and Shares repurchased for cancellation but
not yet canceled) as at the date of passing the relevant resolution at the AGM.

2. REASONS FOR REPURCHASE OF H SHARES

The Directors believe that the grant of the Repurchase Mandate in the present
conditions will demonstrate the Company’s confidence in its own business outlook and
prospects and would, ultimately, benefit the Company and create value to its
shareholders.

3. FUNDING OF REPURCHASE

In repurchasing H Shares, the Company may only apply funds legally available for
such purpose in accordance with the Articles of Association, the laws of the PRC and/or
any other applicable laws, as the case may be.

In accordance with the laws of the PRC or administrative regulations and subject to
the approval of relevant authority, the Company is entitled by its Articles of Association to
repurchase H Shares. The Company shall not repurchase H Shares on the Hong Kong
Stock Exchange for a consideration other than cash or for settlement otherwise than in
accordance with the trading rules of the Hong Kong Stock Exchange from time to time.

4. IMPACT OF REPURCHASE

The Directors are of the view that, in the light of the liquid cash resources of the
Company amounting to approximately RMB2,301.0 million as at December 31, 2024, the
Board believes that the current financial resources of the Company would be sufficient to
implement the share repurchase while maintaining a solid financial position. The number
of H Shares to be repurchased on any occasion and the price and other terms upon which
the same are repurchased will be decided by the Directors in due course with the
circumstances then prevailing considered and in the best interests of the Company.
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5. STATUS OF REPURCHASED H SHARES

Following a repurchase of H Shares, the Company may cancel any repurchased H
Shares and/or hold them as treasury shares subject to, among others, market conditions
and its capital management needs at the relevant time of the repurchases, which may
change due to evolving circumstances. Shareholders and potential investors of the
Company should pay attention to any announcement to be published by the Company in
the future, including but without limitation, any relevant next day disclosure return
(which shall identify, amongst others, the number of repurchased H Shares that are to be
held in treasury or cancelled upon settlement of such repurchase, and where applicable,
disclose the reasons for any deviation from the intention statement previously disclosed)
and any relevant monthly return.

Once the H Shares are repurchased by the Company, the shareholders’ rights
attached to the repurchased H Shares will be suspended. The Company will, upon
completion of the share repurchase, give clear written instruction to the Company’s H
Share Registrar in Hong Kong, Tricor Investor Services Limited and the relevant broker to
update the record to clearly identify the repurchased H Shares held in CCASS as treasury
shares.

6. MARKET PRICES OF H SHARES

The highest and lowest trading prices of the H Shares traded on the Hong Kong
Stock Exchange during each of the previous 12 months were as follows:

Month Highest Lowest

HK$ HK$
June 2024 56.50 49.15
July 2024 56.00 45.05
August 2024 49.80 39.00
September 2024 42.55 18.80
October 2024 31.15 19.40
November 2024 51.60 28.40
December 2024 58.20 37.75
January 2025 52.85 38.50
February 2025 63.00 41.80
March 2025 54.60 42.05
April 2025 48.65 33.50
May 2025 (as of the Latest Practicable Date) 49.55 38.50

7. GENERAL INFORMATION

Each of the Directors or, to the best of their knowledge having made all reasonable
enquiries, any of their close associates (as defined in the Listing Rules) currently does not
intend to sell any H Shares to the Company following the approval by the Shareholders of
granting the Repurchase Mandate.
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The Directors have undertaken to the Hong Kong Stock Exchange to exercise the
power of the Company to repurchase H Shares pursuant to the Repurchase Mandate in
compliance with the Listing Rules and applicable laws of the PRC.

The Company has not been notified by any core connected persons (as defined in the
Listing Rules) of the Company that they have a present intention to sell any H Shares to
the Company, or that they have undertaken not to sell any H Shares held by them to the
Company in the event that the granting of the Repurchase Mandate is approved by the
Shareholders.

The Directors confirmed that neither this explanatory statement nor the proposed
Repurchase Mandate has any unusual features.

8. TAKEOVERS CODE

If, as a result of any repurchase of H Shares pursuant to the Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase in proportionate interest will be treated as an acquisition for the purposes of the
Takeovers Code. Accordingly, a Shareholder, or a group of Shareholders acting in concert
(within the meaning of the Takeovers Code), depending on the level of increase in the
Shareholders’ interest, could obtain or consolidate his/her/its/their control of the
Company and thereby becoming obliged to make a mandatory offer in accordance with
Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, Dr. Dai Wenyuan controls or is entitled to control
the voting rights of 173,160,406 Shares, which account for approximately 35.12% of the
Company’s total issued share capital (excluding 502,200 treasury shares and 186,100
Shares repurchased for cancellation but not yet cancelled). If the general mandate to
repurchase H Shares is fully exercised and assuming that no further issuance or
repurchase of shares is made prior to such full exercise, the proportion of the interest of
the voting rights held by Dr. Dai Wenyuan in the Company to the total share capital of the
Company will therefore increase to approximately 37.35% (if he does not participate in
such repurchase). The Board is not aware that any repurchases to be made under the
general mandate to repurchase H Shares will incur any consequences which will arise
under the Takeovers Code and/or any similar applicable law. Moreover, the Board will
not make H Shares repurchase on the Stock Exchange under the general mandate to
repurchase H Shares if the repurchase will result in the total number of H Shares held by
the public shareholders falling below the prescribed minimum percentage required by the
Hong Kong Stock Exchange.
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9. REPURCHASE OF SHARES MADE BY THE COMPANY

During the six months preceding the Latest Practicable Date, the Company has
repurchased a total of 308,900 H Shares on the Stock Exchange as follows:

Number of Highest Lowest

shares Price Per Price Per

Date of Repurchase Repurchased Share Share

HK$ HK$

April 9, 2025 50,000 37.25 35.95

April 10, 2025 70,000 39.20 38.00

April 11, 2025 25,000 38.70 38.50

April 14, 2025 25,000 40.20 39.85

April 15, 2025 20,000 39.45 39.20

April 16, 2025 75,000 37.60 37.25

April 17, 2025 43,900 37.00 36.60
308,900
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PROPOSED AMENDMENTS TO THE ARTICLES OF

ASSOCIATION

BEIJING FOURTH PARADIGM TECHNOLOGY CO., LTD.
COMPARISON TABLE OF AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Existing Article of
the Articles of Association

Article After Amendment

CHAPTER 1 GENERAL PROVISIONS

CHAPTER 1 GENERAL PROVISIONS

Article 1 In order to regulate the
organization and activities of Beijing
Fourth Paradigm Technology Co., Ltd.
(AL 5 D o SR BB B 0T B AT PR 22 D) (the
“Company”) and to safeguard the legal
rights and interests of the Company, its
shareholders and creditors, these Articles
of Association is prepared in accordance
with Company Law of the People’s
Republic of China (“Company Law”), the
Trial Administrative Measures of
Overseas Securities Offering and Listing
by Domestic Companies (the “Trial
Measures”), the Rules Governing the
Listing of Securities on The Stock
Exchange of Hong Kong Limited (the
“Hong Kong Listing Rules”) and other
relevant laws and regulations.

Article 1 In order to regulate the
organization and activities of Beijing
Fourth Paradigm Technology Co., Ltd.
(A5 P o SR R B AT By AT PR3 D) (the
“Company”) and to safeguard the legal
rights and interests of the Company, its
shareholders, employees and creditors,
these Articles of Association is prepared
in accordance with Company Law of the
People’s Republic of China (“Company
Law”), the Trial Administrative Measures
of Overseas Securities Offering and
Listing by Domestic Companies (the
“Trial Measures”), the Rules Governing
the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the
“Hong Kong Listing Rules”) and other
relevant laws and regulations.

Article 5 The Company’s address is

No. L01301-1, Level 13 Building 1, No. 66
Qinghe Middle Street, Haidian District,
Beijing, PRC.

Article 5 The Company’s address is
Qinehe Middle S Haidian Distri

Beijing, PRC-Room 302, 3rd Floor, Block
A, Heying Centre, No. 1 Building, No.

10 Yard, Xiaoying West Road, Haidian
District, Beijing, PRC.

Article 6 The registered capital of the
Company is RMB465,858.733 thousands.

Article 6 The registered capital of the
Company is RMB465;858-733-493,778.733
thousands.
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PROPOSED AMENDMENTS TO THE ARTICLES OF

ASSOCIATION

Existing Article of
the Articles of Association

Article After Amendment

Article 8 The legal representative of the
Company is the chairman of the Board of
Directors.

Article 8 The legal representative of the
Company is the chairman of the Board of
Directors who acts on behalf of the

Company in conducting its affairs.
Where the Chairman of the Board of
Directors who concurrently serves as

the legal representative resigns from

his/her position as Chairman, he/she

shall be deemed to have resigned as the

legal representative simultaneously. In

the event of the resignation of the legal

representative, the Company shall

appoint a new legal representative

within 30 days from the date of such
resignation.

The legal consequences of civil

activities conducted by the legal

representative in the name of the

Company shall be borne by the

Company. The restrictions on the

functions and powers of the legal

representative by the Articles of

Association or the general meeting shall

not be used against any bona fide

counterparty. If the legal representative

causes damage to others in the

performance of his/her duties, the

Company shall bear civil liability. After

the Company assumes civil liability, it

may, in accordance with laws or the

provisions of the Articles of

Association, seek compensation from

the legal representative who is at fault.

Article 9 All assets of the Company are
divided into shares of equal value. The
liability of a shareholder of the Company
shall be limited to the shares subscribed
by that shareholder. The Company shall
hold liable for its debt with all of its
assets.

Article 9 Allasscts-of the Company-arce
divided-into-shares-of equalvalue. The
liability of a shareholder of the Company
shall be limited to the shares subscribed
by that shareholder. The Company shall
hold liable for its debt with all of its
assets.
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PROPOSED AMENDMENTS TO THE ARTICLES OF

ASSOCIATION

Existing Article of
the Articles of Association

Article After Amendment

Article 10 From the date upon which the
Articles of Association come into effect,
it shall become a legally binding
document regulating the Company’s
organization and activities, as well as the
rights and obligations between the
Company and each shareholder and
between the shareholders, and are
binding on the Company and its
shareholders, directors, supervisors and
senior management officers. Pursuant to
the Articles of Association, a shareholder
may take legal action against another
shareholder, directors, supervisors,
general manager and other senior
management officers of the Company;
the Company may take legal action
against any shareholder, director,
supervisor, general manager and other
senior management officer.

Article 10 From the date upon which the
Articles of Association come into effect,
it shall become a legally binding
document regulating the Company’s
organization and activities, as well as the
rights and obligations between the
Company and each shareholder and
between the shareholders, and are
binding on the Company and its
shareholders, directors; supervisors and
senior management officers. Pursuant to
the Articles of Association, a shareholder
may take legal action against another

shareholder, directors,supervisors;
general- manager and ether senior

management officers of the Company;
the Company may take legal action
against any shareholder, director;

supervisor,genceralmanager and other

senior management officer.

Article 11 The other senior management
officers referred to in the Articles of
Association represent the general
manager, deputy general managers, chief
financial officer, secretary to the board of
directors and such other senior
management as the board of directors
may determine.

Article 11 The ether senior management
officers referred to in the Articles of
Association represent the general
manager, deputy general managers, chief
financial officer, secretary to the board of
directors and such other senior
management as the board of directors
may determine.

CHAPTER 3 SHARES

CHAPTER 3 SHARES

Article 17 Shares of the Company shall
be issued in a transparent, fair and equal
manner and shares of the same class shall
rank pari passu in all respects.

Each of the shares of the same class shall
be issued under the same conditions and
at the same price in each issuance, and
the same price shall be paid for each of
the shares subscribed for by any entity or

individual.

Article 17 Shares of the Company shall
be issued in a transparent, fair and equal
manner and shares of the same class shall
rank pari passu in all respects.

Each of the shares of the same class shall
be issued under the same conditions and
at the same price in each issuance, and
the same price shall be paid for each of

the shares subscribed for by any-entityor
individual-subscribers.
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PROPOSED AMENDMENTS TO THE ARTICLES OF

ASSOCIATION

Existing Article of
the Articles of Association

Article After Amendment

Article 18 The shares issued by the
Company shall be denominated in
Renminbi.

Article 18 The par-value shares issued by
the Company shall be denominated in
Renminbi.

Article 20 The promoters of the
Company and the number of shares
subscribed by them, percentage of
shareholding, method of contribution
and the time of contribution are as
follows:

Article 20 The promoters of the
Company and the number of shares
subscribed by them, percentage of
shareholding, method of contribution
and the time of contribution are as
follows:

At the time of its incorporation, the
Company issued a total of 400,000,000
shares, with a par value of RMB1 each.

Article 21 The Company has filed with
the CSRC on June 14, 2023 and approved
by the Hong Kong Stock Exchange on
September 27, 2023 to issue not more
than 21,155,400 overseas listed foreign
shares to investors. Upon completion of
the issue of overseas listed foreign shares
and the partial exercise of the
over-allotment option, the share capital
structure of the Company shall be: the
total number of shares of the Company
of 465,858,733 shares, all of which are
ordinary shares with a par value of
RMB1 each.

Article 21 The Company has filed with
the CSRC on June 14, 2023 and approved
by the Hong Kong Stock Exchange on
September 27, 2023 to issue not more
than 21,155,400 overseas listed foreign
shares to investors. Upon approval of

the relevant resolution, the Company

issued an additional 27,920,000 overseas

listed foreign shares on February 13,
2025, which were listed on the Hong
Kong Stock Exchange. Upon completion

of the issue of overseas listed foreign
shares and the partial exercise of the
over-allotment option, along with the
completion of the additional issue

mentioned above, the share capital

structure of the Company shall be: the
total number of issued shares of the
Company of 465,858,733493,778,733
shares, all of which are ordinary shares
with a par value of RMB1 each.
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PROPOSED AMENDMENTS TO THE ARTICLES OF

ASSOCIATION

Existing Article of
the Articles of Association

Article After Amendment

Article 22 No financial assistance in the
form of grants, advances, guarantees,
indemnities or loans shall be given by
the Company or by a subsidiary of the
Company (including an affiliate of the
Company) to a person who purchases or
proposes to purchase shares in the
Company.

Article 22 No financial assistance in the
form of grants, advances, guarantees;
indemnities or loans-borrowings shall be
given by the Company or by a subsidiary
of the Company (including an affiliate of

the Company) to a person who purchases
or-proposes-to-purchase shares-in the
Cempany-acquires shares of the

Company or its parent company, unless

such assistance is given under the

Company’s employee stock ownership

plan. In the interests of the Company,

and pursuant to a resolution passed at a

shareholders’ general meeting or by the

Board of Directors in accordance with

these Articles of Association or as

authorised by the shareholders’ general

meeting, the Company may provide

financial assistance to any person for

the purpose of acquiring shares of the

Company or its parent company,

provided that the aggregate amount of

such financial assistance shall not

exceed ten percent of the total issued

share capital of the Company. A

resolution of the Board of Directors

shall be passed by more than two-thirds

of all Directors. Where the Company or

its subsidiaries (including its affiliated

businesses) engage in any act described

in this Article, it/they shall comply with

the provisions of laws, administrative

regulations, the requirements of the

CSRC and the securities regulatory

authority at the places where the

Company’s shares are listed.
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Article 23 Based on its operating and
development needs, the Company may,
pursuant to the laws and regulations and
with the approval by resolution at a
general meeting, increase its capital in
the following ways:

(I) Public offering of shares;
(II) Non-public offering of shares;

(III) Distribute bonus shares to existing
shareholders;

(IV) Convert capital reserves of the
Company into share capital;

(V) Any other means stipulated in the
laws and administrative regulations
and approved by the CSRC.

Article 23 Based on its operating and
development needs, the Company may,
pursuant to the laws and regulations and
with the approval by resolution at a
general meeting, increase its capital in
the following ways:

(I) Publiceoffering Offering of shares to

unspecified investors;

(II) Nen-publicoffering Offering of

shares to specified investors;

(III) Distribute bonus shares to existing
shareholders;

(IV) Convert capital reserves of the
Company into share capital;

(V) Any other means stipulated in the
laws and administrative regulations

and appreved by the CSRC.
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Article 27 Repurchase of the Company’s
shares for reasons set out in (I) to (II) of
Article 25 of the Articles of Association
shall be subject to resolution at a general
meeting. Repurchase of the Company’s
shares for reasons set out in (III), (V) or
(VI) of Article 25 of the Articles of
Association shall, in accordance with the
mandate granted at a general meeting, be
resolved by a meeting of the board of
directors at which more than 2/3 of the
Directors are present. Shares repurchased
by the Company under subparagraph (I)
of Article 25 shall be cancelled within 10
days from the date of repurchase; the
shares repurchased under
sub-paragraphs (II) and (IV) of Article 25
hereof shall be transferred or cancelled
within 6 months; and the shares
repurchased by the Company in
accordance with subparagraphs (III), (V)
and (VI), of Article 25 hereof shall not
exceed 10% of the Company’s total
issued shares, and the shares
repurchased shall be transferred or
cancelled within three years.

Article 27 Repurchase of the Company’s
shares for reasons set out in (I) to (II) of
Article 25 of the Articles of Association
shall be subject to resolution at a general
meeting. Repurchase of the Company’s
shares for reasons set out in (III), (V) or
(VI) of Article 25 of the Articles of
Association shall, in accordance with the
mandate granted at a general meeting, be
resolved by a meeting of the board of
directors at which more than 2/3 of the
Directors are present. Shares repurchased
by the Company under subparagraph (I)
of Article 25 shall be cancelled within 10
days from the date of repurchase; the
shares repurchased under
sub-paragraphs (II) and (IV) of Article 25
hereof shall be transferred or cancelled
within 6 months; and the shares
repurchased by the Company in
accordance with subparagraphs (III), (V)
and (VI), of Article 25 hereof shall not
exceed 10% of the Company’s total
issued shares, and the shares
repurchased shall be transferred or
cancelled within three years.
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Article 28 Shares of the Company are
legally transferable. The Company’s
overseas-listed shares are listed and
traded on the Hong Kong Stock
Exchange.

All the overseas listed shares listed in the
Hong Kong Stock Exchange shall be
transferred by way of instruments of
transfer in writing in standard or general
form, or any other forms acceptable to
the board of directors (including the
standard transfer format or form of
transfer specified by Hong Kong Stock
Exchange from time to time); the
instruments of transfer may be signed by
hand or by the valid seal of the Company
(where the transferor or transferee is a
company). In case the transferor or
transferee is a recognized clearing house
as defined under the relevant ordinances
in effect from time to time in accordance
with the laws of Hong Kong or its agent,
the instruments of transfer may be
signed by hand or in a printed form. All
instruments of transfer shall be kept at
the legal address of the Company or at
such address as the board of directors
shall designate from time to time.

Article 28 Shares of the Company are
shall be legally transferable. The
Company’s overseas-listed shares are
listed and traded on the Hong Kong
Stock Exchange.

All the overseas listed shares listed in the
Hong Kong Stock Exchange shall be
transferred by way of instruments of
transfer in writing in standard or general
form, or any other forms acceptable to
the board of directors (including the
standard transfer format or form of
transfer specified by Hong Kong Stock
Exchange from time to time); the
instruments of transfer may be signed by
hand or by the valid seal of the Company
(where the transferor or transferee is a
company). In case the transferor or
transferee is a recognized clearing house
as defined under the relevant ordinances
in effect from time to time in accordance
with the laws of Hong Kong or its agent,
the instruments of transfer may be
signed by hand or in a printed form. All
instruments of transfer shall be kept at
the legal address of the Company or at
such address as the board of directors
shall designate from time to time.

Article 29 The Company shall not accept
any of its own shares as the subject of
pledge.

Article 29 The Company shall not accept
any of its own shares as the subject of
pledge.

Article 30 Shares of the Company held
by promoters shall not be transferred for
a period of one year after the Company’s
establishment. The shares issued before
the Company’s public offering of shares
shall not be transferred within one year
from the date the Company’s shares are

listed and traded on a stock exchange.

Article 30 Shares-of the Company-held
bypromoetersshotaotbebranctorredHor
a-period-of one yearafter the Company’s
establishment: The shares issued before
the Company’s public offering of shares
shall not be transferred within one year
from the date the Company’s shares are

listed and traded on a stock exchange.
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Article 31 The directors, supervisors and
senior management officers of the
Company shall declare to the Company
the number of shares of the Company
they hold and the subsequent changes in
their shareholdings. The number of
shares that such persons may transfer
every year during their terms of office
shall not exceed 25% of the total number
of the Company’s shares held by him; the
shares held in the Company shall not be
transferred within one year as from the
date when the Company shares have
been listed. Such personnel shall not
transfer the Company’s shares held
within half a year after they have
terminated their employment with the
Company.

Article 31 The directors,supervisers and
senior management officers of the
Company shall declare to the Company
the number of shares of the Company
they hold and the subsequent changes in
their shareholdings. The number of
shares that such persons may transfer
every year during their terms of office
determined at the time of appointment
shall not exceed 25% of the total number
of the Company’s shares held by him; the
shares held in the Company shall not be
transferred within one year as from the
date when the Company shares have
been listed. Such personnel shall not
transfer the Company’s shares held
within half a year after they have
terminated their employment with the
Company.

CHAPTER 4 SHAREHOLDERS AND
GENERAL MEETINGS

CHAPTER 4 SHAREHOLDERS AND
GENERAL MEETINGS

Article 33 The Company shall establish a
register of shareholders and the register
of shareholders shall be sufficient
evidence for the shareholders’
shareholding in the Company. A
shareholder shall enjoy rights and
assume obligations according to the class
and numbers of shares held by that
shareholder. Shareholders holding the
same class of shares shall enjoy the same
rights and assume the same obligations.

The Company shall maintain a complete
register of shareholders. The register of
shareholders shall include the following
parts:

(I) the register of shareholders kept at
the Company’s corporate domicile
(other than those registers of
shareholders as described in
sub-paragraphs (II) and (III) of this
Article);

Article 33 The Company shall establish a
register of shareholders and the register
of shareholders shall be sufficient
evidence for the shareholders’
shareholding in the Company. A
shareholder shall enjoy rights and
assume obligations according to the class
and numbers of shares held by that
shareholder. Shareholders holding the
same class of shares shall enjoy the same
rights and assume the same obligations.

The Company shall maintain a complete
register of shareholders. The register of

shareholders shall include the following
parts:

(I) the register of shareholders kept at
the Company’s corporate domicile
(other than those registers of
shareholders as described in
sub-paragraphs (II) and (III) of this
Article);
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(II) the register of shareholders of
overseas-listed foreign shares of the
Company kept at the place where
the overseas stock exchange on
which the shares are listed is
located;

(III) The register of shareholders kept at
such other place as the board of
directors may deem necessary for
the purpose of listing of the
Company’s shares. Alteration or
rectification of each part of the
register of shareholders shall be
carried out in accordance with the
laws of the place where such part of
the register of shareholders is
maintained.

The Company may maintain 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
authority of the State Council and the
overseas securities regulatory
authorities. The original register of
shareholders of overseas listed foreign
shares listed in Hong Kong shall be
maintained in Hong Kong. Where the
original and copies of the register of
holders of overseas listed foreign shares
are inconsistent, the original one shall
prevail.

(IT) the register of shareholders of
overseas-listed foreign shares of the
Company kept at the place where
the overseas stock exchange on
which the shares are listed is
located;

(ITI) The register of shareholders kept at
such other place as the board of
directors may deem necessary for
the purpose of listing of the
Company’s shares. Alteration or
rectification of each part of the
register of shareholders shall be
carried out in accordance with the
laws of the place where such part of
the register of shareholders is
maintained.

The Company may maintain 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
authority of the State Council and the
overseas securities regulatory
authorities. The original register of
shareholders of overseas listed foreign
shares listed in Hong Kong shall be
maintained in Hong Kong. Where the
original and copies of the register of
holders of overseas listed foreign shares
are inconsistent, the original one shall
prevail.
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Article 35 Holders of shares of the
Company shall have the following rights:

(I) the right to receive dividends and
other distributions in proportion to
the number of shares held;

(IT) the right to request, convene, chair,
attend and vote in person or appoint
a proxy to attend and vote on their
behalf at shareholders’ general
meetings in proportion to the
number of shares held in accordance
with the laws;

(III) the right to supervise the
Company’s business operations, and
to put forward proposals and raise
enquiries;

(IV) the right to transfer, give as a gift or
pledge the shares held in accordance
with the laws, administrative
regulations and the Articles of
Association;

(V) the right to inspect these Articles of
Association, the register of
shareholders, the Company’s bond
stubs, the minutes of general
meetings, the resolutions of the
board of directors’ meeting, the
resolutions of the supervisory
committee meeting and the financial
and accounting reports;

Article 35 Holders of shares of the
Company shall have the following rights:

(I) the right to receive dividends and
other distributions in proportion to
the number of shares held;

(IT) the right to request, convene, hold,
chair, attend and vote in person or
appoint a proxy to attend, speak
and vote on their behalf at
shareholders’ general meetings in
proportion to the number of shares
held in accordance with the laws;

(III) the right to supervise the
Company’s business operations, and
to put forward proposals and raise
enquiries;

(IV) the right to transfer, give as a gift or
pledge the shares held in accordance
with the laws, administrative
regulations and the Articles of
Association;

(V) the right to inspect and copy these
Articles of Association, the register
of shareholders, the Company’s
bond-stubs; the minutes of general
meetings, the resolutions of the
board of directors’ meeting,the

Lk 4] .
committee-meeting and the financial
and accounting reports. Eligible
shareholders may inspect the

Company’s accounting books and

vouchers;
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(VI) in the event of the termination or
liquidation of the Company, the
right to participate in the
distribution of the remaining assets
of the Company in proportion to the
number of shares held;

(VII) with respect to shareholders who
voted against any resolution
adopted at the shareholders’ general
meeting on the merger or demerger
of the Company, the right to
demand the Company to acquire the
shares held by them;

(VIII) the right to inspect the Hong Kong
branch register of members of the
Company, but the Company may
close the register in terms equivalent
to section 632 of the Companies
Ordinance (Chapter 622 of the Laws
of Hong Kong);

(IX) any other rights conferred by laws,
administrative regulations,
departmental rules or the Articles of

(VI) in the event of the termination or
liquidation of the Company, the
right to participate in the
distribution of the remaining assets
of the Company in proportion to the
number of shares held;

(VII) with respect to shareholders who
voted against any resolution
adopted at the shareholders’ general
meeting on the merger or demerger
of the Company, the right to
demand the Company to acquire the
shares held by them;

(VIII) the right to inspect the Hong Kong
branch register of members of the
Company, but the Company may
close the register in terms equivalent
to section 632 of the Companies
Ordinance (Chapter 622 of the Laws
of Hong Kong);

(IX) any other rights conferred by laws,
administrative regulations,
departmental rules or the Articles of

Association. Association.
Article 36 Shareholders who request to Article 36 Shareholders-wherequestto
inspect the information or access to the inspect-the-information or-access to-the
information referred to in (V) of the informationreferred-to-in-(V)-of the
preceding Article shall provide the precedhina Avticleshall provide the
Company with written documents Companreihworiten-docmments
proving the type and quantity of shares provirethe fypeandguontibolshares
they hold, and the Company shall, after thev hold, and the Company shall, after
verifying the identity of the veritying the-identity-of the
shareholders, provide them with such shercholdersprovide themwith such
document upon request. document-upon-request—Shareholders

requesting to inspect or copy corporate
records shall comply with the
provisions of the Company Law, the

Securities Law, and other laws and

administrative regulations.
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Article 37 If a resolution of a general
meeting or the board of directors violates
any law and administrative regulation,
the shareholders shall have the right to
petition to the people’s court to render
the same as invalid.

If the procedures for convening a
meeting of, or the method of voting at, a
general meeting or the board of directors
violate any law, administrative
regulation or the Articles of Association,
or the content of a resolution violates the
Articles of Association, the shareholders
shall have the right to petition to the
People’s Court to rescind such
resolutions within sixty days from the
date on which such resolution is passed.

Article 37 If a resolution of a general
meeting or the board of directors violates
any law and administrative regulation,
the shareholders shall have the right to
petition to the people’s court to render
the same as invalid.

If the procedures for convening a
meeting of, or the method of voting at, a
general meeting or the board of directors
violate any law, administrative
regulation or the Articles of Association,
or the content of a resolution violates the
Articles of Association, the shareholders
shall have the right to petition to the
People’s Court to rescind such
resolutions within sixty days from the
date on which such resolution is passed,
except where the procedures for

convening the general meeting or board

meeting or the manner of voting are

only slightly defective and have no

substantial impact on the resolution.

Where the Board of Directors,
shareholders and other stakeholders
dispute the validity of a resolution of

the general meeting, they shall

promptly file a lawsuit with the

people’s court. Before the people’s court

makes a judgement or ruling such as a

revocation of the resolution, the

stakeholders shall execute the

resolution of the general meeting. The

Company, directors and senior

management shall perform their duties

diligently to ensure the normal

operation of the Company.
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Where the people’s court makes a
judgement or ruling on a relevant
matter, the Company shall fulfil its
obligation to disclose the information
in accordance with the laws,
administrative regulations, the
requirements of the CSRC and the
securities regulatory authority at the
places where the Company’s shares are
listed, fully explain the impact, and
actively co-operate with the
enforcement of the judgement or ruling
after it has come into effect. Where
corrections to prior events are involved,
they will be handled in a timely manner
and the corresponding information
disclosure obligations will be fulfilled.

Article 38 Resolutions of the general
meeting or board meeting of the
Company shall not be valid under any
of the following circumstances:

(I) no general meeting or board
meeting has been convened to pass

(II) the resolution is not voted on at the
general meeting or board meeting;

(ITI) the number of persons attending
the meeting or the number of
voting rights held does not reach
the number of persons or the
number of voting rights held as
provided for in the Company Law
or the Articles of Association;

(IV) the number of persons agreeing to
the resolution or the number of
voting rights held does not reach
the number of persons or the
number of voting rights held as
provided for in the Company Law
or the Articles of Association.
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Article 38 Where the Company incurs
losses as a result of directors and senior
officers having violated any provision of
law, administrative regulation or the
Articles of Association in the course of
performing their duties with the
Company, shareholders alone or in
aggregate holding 1% or more of the
Company’s shares for 180 consecutive
days or more shall be entitled to request
in writing the supervisory committee to
initiate proceedings in the People’s
Court; where the Company incurs losses
as a result of the supervisory committee
having violated any provision of law,
administrative regulation or the Articles
of Association in the course of
performing its duties with the Company,
shareholders who meet the above
conditions shall be entitled to request in
writing the board of directors to initiate
proceedings in the People’s Court.

In the event that the supervisory
committee or the board of directors
refuses to initiate proceedings after
receiving the written request of
shareholders stated in the foregoing
paragraph, or fails to initiate such
proceedings within 30 days from the date
on which such request is received, or in
case of urgency where failure to initiate
such proceedings immediately would
cause irreparable damage to the
Company’s interests, the shareholders
described in the preceding paragraph
shall have the right to initiate
proceedings in the People’s Court
directly in their own name for the benefit
of the Company.

Article 389 Where the Company incurs
losses as a result of directors and senior
officers other than members of the audit

committee having violated any provision
of law, administrative regulation or the
Articles of Association in the course of
performing their duties with the
Company, shareholders alone or in
aggregate holding 1% or more of the
Company’s shares for 180 consecutive
days or more shall be entitled to request
in writing the supervisory-committee
audit committee to initiate proceedings
in the People’s Court; where the
Company incurs losses as a result of the

supervisory-committee-any audit

committee member having violated any

provision of law, administrative
regulation or the Articles of Association
in the course of performing its duties
with the Company, shareholders who
meet the above conditions shall be
entitled to request in writing the board of
directors to initiate proceedings in the
People’s Court.

In the event that the supervisory
committee-audit committee or the board

of directors refuses to initiate

proceedings after receiving the written
request of shareholders stated in the
foregoing paragraph, or fails to initiate
such proceedings within 30 days from
the date on which such request is
received, or in case of urgency where
failure to initiate such proceedings
immediately would cause irreparable
damage to the Company’s interests, the
shareholders described in the preceding
paragraph shall have the right to initiate
proceedings in the People’s Court
directly in their own name for the benefit
of the Company.
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Shareholders described in the first
paragraph of this Article may also
initiate proceedings in the People’s Court
in accordance with the preceding two
paragraphs in the event that the lawful
interests of the Company were infringed
upon by third parties.

Shareholders described in the first
paragraph of this Article may also
initiate proceedings in the People’s Court
in accordance with the preceding two
paragraphs in the event that the lawful
interests of the Company were infringed
upon by third parties.

Where the Company incurs loss as a

result of violation of the laws,

administrative regulations or the

Articles of Association by directors,

supervisors and senior management of a

wholly-owned subsidiary of the

Company in the course of performing

their duties, or if any third parties

infringe upon the legitimate rights and

interests of a wholly-owned subsidiary

of the Company and cause losses,

shareholders individually or jointly

holding one percent or more of the

shares of the Company for one hundred

and eighty consecutive days or more

shall have the rights to request in

writing the supervisory committee or

board of directors of the wholly-owned

subsidiary to initiate legal proceedings

in the People’s Court or directly initiate

legal proceedings in the People’s Court

in its own name in accordance with the

provisions of the first three paragraphs

of Article 189 of the Company Law.

Where a subsidiary wholly-owned by

the Company has not established a

supervisory committee or positions of

supervisor or a audit committee, then it

shall be subject to the provisions of the

first two paragraphs of this Article.
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Article 40 Holders of shares of the
Company shall assume the following
obligations:

(I) to abide by laws, administrative
regulations and the Articles of
Association;

(II) to pay subscription monies
according to the number of shares
subscribed and the method of
subscription;

(IIT) not to withdraw their fund
contribution, except as provided in
laws and regulations;

(IV) not to abuse their shareholders’
rights to harm the interests of the
Company or other shareholders, and
not to abuse the independent legal
person status of the Company and
the limited liability of shareholders
to harm the interest of any creditor
of the Company;

If a shareholder of the Company
abuses the rights of a shareholder
and causes loss to the Company or
other shareholders, such
shareholder shall be liable for
damages in accordance with the law;

If a shareholder of the Company
abuses the Company’s independent
legal person status and the limited
liability of shareholders for the
purposes of avoiding debts,
resulting in materially impairing the
interests of any creditor of the
Company, such shareholder shall be
jointly and severally liable for the
debts of the Company.

(V) any other obligations imposed by
laws, administrative regulations and
these Articles of Association.

Article 401 Holders of shares of the
Company shall assume the following
obligations:

(I) to abide by laws, administrative
regulations and the Articles of
Association;

(II) to pay subscription monies
according to the number of shares
subscribed and the method of
subscription;

(ITIT) not to withdraw their fund
contribution-share capital, except as
provided in laws and regulations;

(IV) not to abuse their shareholders’
rights to harm the interests of the
Company or other shareholders, and
not to abuse the independent legal
person status of the Company and
the limited liability of shareholders
to harm the interest of any creditor
of the Company;

(V) any other obligations imposed by
laws, administrative regulations and
these Articles of Association.

— 38 —



APPENDIX II PROPOSED AMENDMENTS TO THE ARTICLES OF

ASSOCIATION

Existing Article of
the Articles of Association

Article After Amendment

Article 42 If a shareholder of the
Company abuses the rights of a

shareholder and causes loss to the

Company or other shareholders, such
shareholder shall be liable for damages
in accordance with the law. If a

shareholder of the Company abuses the

Company’s independent legal person
status and the limited liability of
shareholders for the purposes of

avoiding debts, resulting in materially

impairing the interests of any creditor

of the Company, such shareholder shall

be jointly and severally liable for the
debts of the Company.

Article 44 The controlling shareholder
or de facto controller of the Company

shall exercise their rights and fulfil

their obligations in accordance with the

laws, administrative regulations, the
requirements of the CSRC and the
securities regulatory authority at the

places where the Company’s shares are

listed, and safeguard the interests of the

listed company.
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Article 42 Controlling shareholders and
the de facto controllers of the Company
shall not take advantage of their
connected relationship with the
Company to act in detriment to the
interests of the Company. If they violated
the regulations and caused damage to the
Company, they shall be liable for
compensation. The controlling
shareholders and de facto controllers
have fiduciary duties towards the
Company and its public shareholders.
The controlling shareholders shall
execute its rights as an investor in strict
compliance with the law, and shall not
harm the legal interests of the Company
and its public shareholders through
profit distribution, asset restructuring,
foreign investment, use of capital, or loan
guarantees and shall not exercise their
controlling position to harm the interests
of the Company and its public
shareholders. If the controlling
shareholder and the de facto controller
violate the relevant laws, regulations and
the provisions of the Articles of
Association and cause damage to the
Company and its public shareholders,

they shall be liable for compensation.

Article 425 Controlling shareholdersand
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Where the Hong Kong Listing Rules and
other applicable laws and regulations
provide for the protection of minority
investors, the Company shall implement
such provisions.

The controlling shareholder or de facto
controller of the Company shall comply
with the following provisions:

(I) to exercise their rights as
shareholders in accordance with
the law and not abuse their control
or use their related party
relationship to prejudice the
legitimate interests of the Company
or other shareholders;

(II) to strictly implement the public
statements and undertakings made
and shall not change or waive
them;

(ITI) to fulfil information disclosure
obligations in strict accordance
with the relevant regulations, to
proactively cooperate with the
Company in information disclosure
and to inform the Company in a
timely manner of material events
that have occurred or are proposed
to occur;

(IV) not to appropriate the Company’s
funds in any way;

(V) not to order, instruct or request the
Company and relevant personnel to
provide guarantees in violation of
laws and regulations;

(VI) not to make use of the Company’s
undisclosed material information
to gain benefits, not to divulge in
any way undisclosed material
information relating to the
Company, and not to engage in
insider trading, short-swing
trading, market manipulation and
other illegal and unlawful acts;
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(VII) not to prejudice the legitimate
rights and interests of the
Company and other shareholders
through unfair related party
transactions, profit distribution,
asset restructuring, external
investment or any other means;

(VIII) to ensure the integrity of the
Company'’s assets, and the
independence of personnel,
finance, organisation and business,
and not to affect the independence
of the Company in any way;

(IX) other provisions prescribed by
laws, administrative regulations,
the CSRC, the securities regulatory
authority at the places where the
Company’s shares are listed and
the Articles of Association.

Where the controlling shareholder or de
facto controller of the Company does
not serve as a director of the Company
but actually executes the affairs of the
Company, the provisions of these
Articles of Association regarding the
obligations of loyalty and diligence of
directors shall apply.

Where the controlling shareholder or de
facto controller of the Company
instructs a director or senior
management to engage in an act that is
detrimental to the interests of the
Company or the shareholders, he/she
shall be jointly and severally liable
with such director or senior

management.

Where the Hong Kong Listing Rules and
other applicable laws and regulations
provide for the protection of minority
investors, the Company shall implement
such provisions.
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Article 46 Where the controlling
shareholder or de facto controller
pledges the shares of the Company that
he/she holds or actually controls, he/she
shall maintain the stability of the
Company’s control and production

operations.

Article 47 Where the controlling
shareholder or de facto controller
transfers the shares of the Company
held by him/her, he/she shall comply
with the restrictive provisions on the
transfer of shares set out in the laws,
administrative regulations, the
requirements of the CSRC and the
securities regulatory authority at the
places where the Company’s shares are
listed, as well as his/her undertakings
in respect of the restriction on the
transfer of shares.

Article 43 The shareholders” general
meeting is the power of authority of the
Company and shall exercise its following
functions and powers in accordance with
the laws:

(I) To decide the Company’s
operational directions and
investment plans;

(II) To elect and replace directors and
supervisors who are not staff
representatives and to determine
matters relating to the remuneration
of the directors and supervisors;

(III) To consider and approve the reports
of the Board of Directors;

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

Article 438 The general meeting of the
Company comprises all shareholders.
The shareholders’ general meeting is the
power of authority of the Company and
shall exercise its following functions and
powers in accordance with the laws:

onal directi 1
investmentplans;
dH() To elect and replace directors and
sepercirersrchoare ot sta
representatives and to determine

matters relating to the remuneration

of the directors and-supervisers;

(HHID) To consider and approve the reports
of the Board of Directors;

L Foconsiderand approvethe reports
4] . . ;
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(V) To consider and approve the
Company’s annual financial budgets
and final accounts;

(VI) To consider and approve the
Company’s profit distribution plan
and plan for recovery of losses;

(VII) To make resolutions on increase or
reduction of the Company’s
registered capital;

(VII) To make resolutions on the issue of
debentures by the Company;

(IX) To make resolutions on the merger,
demerger, dissolution, liquidation or
change of corporate form of the
Company;

(X) To amend the Articles of
Association;

(XI) To decide the appointment or
dismissal of the accounting firm of
the Company;

(XII)To consider and approve the
transactions and guarantees
required by the Articles of Associate
and the rules of procedure of the
general meeting to be decided by a
general meeting;

(XII) To consider the purchase or disposal
of material assets or provision of a
guarantee by the Company within a
period of 12 consecutive months of a
value exceeding 30% of the
Company’s latest audited total
assets;

(XIV) To consider and approve changes in
the use of proceed of funds raised;

- , L6 ial bud
and-finalaccounts;

(W) To consider and approve the
Company’s profit distribution plan
and plan for recovery of losses;

(W(IV) To make resolutions on increase or
reduction of the Company’s
registered capital;

(W) To make resolutions on the issue of
debentures by the Company;

{}(V) To make resolutions on the merger,
demerger, dissolution, liquidation or
change of corporate form of the
Company;

(4(Vl) To amend the Articles of
Association;

HHVID To decide the appointment or
dismissal of the accounting firm of
the Company that undertakes the
Company’s audit works;

MHIX) To consider and approve the
transactions and guarantees
required by the Articles of Associate
and the rules of procedure of the
general meeting to be decided by a
general meeting;

(X To consider the purchase or disposal
of material assets or provision of a
guarantee by the Company within a
period of 12 consecutive months of a
value exceeding 30% of the
Company’s latest audited total
assets;

YD) To consider and approve changes in
the use of proceed of funds raised;
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(XV)To consider the share incentive plan
and employee stock ownership
plans;

(XVI) To consider the repurchase of the
Company’s shares in accordance
with the circumstances set out in (I)
and (IT) of Article 25 of the Articles
of Association;

(XVI) To consider other matters required
by law, administrative regulations,
departmental rules and regulations,
the Hong Kong Listing Rules or the
Articles of Association that should
be resolved by the general meeting.

The functions and powers of a general
meeting shall not be exercised by the
board of directors or other bodies and
individuals by way of delegation.

The shareholders’ general meeting may
authorize or delegate the board of
directors to transact the matters
authorized or delegated by it, including
but not limited to the following matters
at the shareholders’ general meeting:

(I) subject to the applicable laws,
regulations and listing rules, to give
a general mandate to the board of
directors to issue, allot and deal
with additional ordinary shares not
exceeding 20% of the ordinary
shares of the Company in issue (or
other proportions as required by the
applicable laws, regulations and
listing rules) and authorize the
board of directors to make
corresponding amendments to the
Articles of Association as it deems
fit so as to reflect the new capital
structure upon the allotment or
issuance of shares;

KXI) To consider the share incentive plan
and employee stock ownership
plans;

fHU) To consider the repurchase of the
Company’s shares in accordance
with the circumstances set out in (I)
and (II) of Article 25 of the Articles
of Association;

XV To consider other matters required
by law, administrative regulations,
departmental rules and regulations,
the Hong Kong Listing Rules or the
Articles of Association that should
be resolved by the general meeting.
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(IT) to authorize the board of directors,
within the cap amount of debt
issuance authorized by the
shareholders’ general meeting, to
determine the specific terms and the
relevant matters in relation to the
issuance of the debt financing
instruments such as domestic
short-term financial instruments,
medium-term notes, corporate
bonds, overseas USD bonds based
on the needs for production,
operation and capital expenditure as
well as the market conditions,
including but not limited to the
determination of the amount,
interest rate, term, target group and
use of proceeds of the bonds being
actually issued, as well as the
preparation, signing and disclosure
of all necessary documents thereof
subject to the aforementioned limit.

The shareholders’ general meeting may,
in accordance with laws, administrative
regulations, requirements of the CSRC,
the securities regulatory authority at the
places where the Company’s shares are
listed authorise the Board of Directors
to pass resolutions on matters relating
to the issue of shares, debentures and
other related matters of the Company.
Where the shareholders’ general
meeting authorises the Board of
Directors to decide on the issue of new
shares, a resolution of the Board of
Directors to that effect shall be passed
by more than two-thirds of all
Directors.

Where the Board of Directors, acting in
accordance with an authorisation,
decides to issue shares resulting in a
change in the Company’s registered
capital or the number of issued shares,
any amendment to the relevant
provisions of these Articles of
Association regarding such matters
shall not require further approval by a
shareholders’ general meeting.

Unless otherwise stipulated by laws,
administrative regulations, the CSRC,
or the securities regulatory authority at
the places where the Company’s shares
are listed, the aforementioned powers
of the general meeting shall not be
delegated to the Board of Directors, any
other body, or any individual for
exercise by way of authorization.
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Article 44 The following acts of
providing guarantees shall be considered
and approved by the board of directors
prior to being submitted to the general
meetings of shareholders for
consideration and approval:

(I) guarantees with a single guaranteed
amount in excess of 10% of the
audited net asset value for the most
recent period;

(II) any guarantee to be provided by the
Company and its controlled
subsidiaries, with the total amount
of which exceeds 50% of the audited
net asset value for the most recent
period;

(III) guarantees to be provided in favour
of a guarantee recipient whose
gearing ratio exceeds 70%;

(IV) guarantees to be provided in excess
of 30% of the Company’s latest
audited total assets within one year;

(V) any guarantee to be provided after
the total amount of third-party
guarantee provided by the Company
has reached or exceeded 30% of the
audited total assets for the most
recent period;

(VI) guarantees to be provided in favour
of any shareholder, de facto
controllers and their respective
connected persons; and

Article 449 The following acts of
providing guarantees shall be considered
and approved by the board of directors
prior to being submitted to the general
meetings of shareholders for
consideration and approval:

(I) guarantees with a single guaranteed
amount in excess of 10% of the
audited net asset value for the most
recent period;

(II) any guarantee to be provided by the
Company and its controlled
subsidiaries, with the total amount
of which exceeds 50% of the audited
net asset value for the most recent
period;

(III) guarantees to be provided in favour
of a guarantee recipient whose
gearing ratio exceeds 70%;

(IV) guarantees to be provided to other
parties in excess of 30% of the
Company’s latest audited total
assets within one year;

(V) any guarantee to be provided after
the total amount of third-party
guarantee provided by the Company
has reached or exceeded 30% of the
audited total assets for the most
recent period;

(VI) guarantees to be provided in favour
of any shareholder, de facto
controllers and their respective

connected persons; and
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(VII) other circumstances requiring
consideration and approval by the
shareholders in a general meeting as
stipulated by the stock exchange or
the Articles of Association and the
corresponding rules of procedure.

If the Company violates the authority of
the general meeting and the board of
directors to approve external guarantees
in the Articles and provides, or violates
the approval authority and review
procedures to provide external
guarantees, the relevant personnel shall
be held accountable in accordance with
the relevant laws and regulations and the
provisions of the Articles of Association.

(VII) other circumstances requiring
consideration and approval by the
shareholders in a general meeting as
stipulated by the stock exchange or
the Articles of Association and the
corresponding rules of procedure.

If the Company violates the authority of
the general meeting and the board of
directors to approve external guarantees
in the Articles and provides, or violates
the approval authority and review
procedures to provide external
guarantees, the relevant personnel shall
be held accountable in accordance with
the relevant laws and regulations and the
provisions of the Articles of Association.

Article 46 An extraordinary general
meeting shall be convened by the
Company within 2 months from the
occurrence of any of the following
circumstances:

(I)  when the number of directors is less
than the number stipulated in
Company Law or two-thirds of the
number specified in the Articles of
Association;

(I) when the uncovered losses of the
Company amount to one-third of the
total amount of its paid-up share
capital;

(IIT) when any shareholder individually
or jointly holding 10% or more of
the Company’s shares requests;

(IV) when deemed necessary by the
board of directors;

(V) when proposed by the supervisory
committee;

(VI) other circumstances stipulated by
laws, administrative regulations,
departmental rules or the Articles of
Association.

Article 4651 An extraordinary general
meeting shall be convened by the
Company within 2 months from the
occurrence of any of the following
circumstances:

(I)  when the number of directors is less
than the number stipulated in
Company Law or two-thirds of the
number specified in the Articles of
Association;

(II) when the uncovered losses of the
Company amount to one-third of the
total amount of its paid-up share

capital;

(IIT) when any shareholder individually
or jointly holding 10% or more of
the Company’s shares (including
preferred shares with voting rights
reinstatement) requests;

(IV) when deemed necessary by the
board of directors;

(V) when proposed by the supervisery
committee-audit committee;

(VI) other circumstances stipulated by
laws, administrative regulations,
departmental rules or the Articles of
Association.
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Article 47 The place for convening a
general meeting shall be the place where
the Company is located or the place
specified in the notice of meeting. The
general meeting shall be held at a venue
and in the form of a live meeting. The
Company shall make it convenient for
the shareholders to attend the general
meetings through online voting.
Shareholders so attending the general
meetings shall be deemed to be present
at such meetings.

Article 4752 The place for convening a
general meeting shall be the place where
the Company is located or the place
specified in the notice of meeting. The
general meeting shall be held at a venue
and in the form of a live meeting. The

- hallmake i ot £

the sharcholders toattend the general
mecetings-through-online voting. The

Company may adopt alternative forms

and channels for shareholders to

participate in general meetings

(including but not limited to electronic

means such as online platforms,

teleconferences, and video conferences),

online voting, and/or other methods

permitted under the Hong Kong Listing

Rules to facilitate shareholder

attendance and electronic voting.
Sharcholderssoattending the coperal
meetnasshatbbe decmedto-bepresent
atsuch-meetings-
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Article 48 The Company shall, when
convening a general meeting, engage a
legal counsel to issue legal advice and
make an announcement on the following
issues:

(I)  whether or not the procedures for
convening and holding a general
meeting comply with the
requirements of the laws and
regulations and the Articles of
Association;

(II) the legal eligibility of the attendees
and the convenor of the meeting;

(III) whether or not the voting
procedures for and the voting
results of the general meeting are
lawful and valid;

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

Article 4853 The Company shall, when
convening a general meeting, engage a
legal counsel to issue legal advice and
make an announcement on the following
issues:

(I) whether or not the procedures for
convening and holding a general
meeting comply with the
requirements of the laws and
regulations and the Articles of
Association;

(II) the legal eligibility of the attendees
and the convenor of the meeting;

(III) whether or not the voting
procedures for and the voting
results of the general meeting are
lawful and valid;

(IV) issuance of the legal opinion on
other relevant issues at the request

of the Company.

Unless otherwise provided in the Hong

Kong Listing Rules or by the securities

regulatory authority of the place where

the Company’s shares are listed, or

where no mandatory requirements exist

under such rules or authority.

Article 49 The general meetings of
shareholders shall be convened by the
Board of Directors.

Article 4954 The general meetings of
shareholders shall be convened by the
Board of Directors within the prescribed

time limit.
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Article 50 Independent non-executive
directors shall be entitled to propose to
the Board to convene an extraordinary
general meeting. Regarding the proposal
requesting to convene an extraordinary
general meeting by the independent
directors, the Board shall, pursuant to
the relevant laws, administrative
regulations and these Articles of
Association, give a written reply stating
its consent or reject for the convening of
the extraordinary general meeting within
10 days after receiving the proposal. If
the board of directors agrees to convene
the extraordinary general meeting, a
notice for convening such meeting shall
be issued within five days after the
passing of the relevant Board resolution.
If the Board refuses to convene an
extraordinary general meeting, an
explanation shall be made by way of
announcement.

Article 5055 IndependentUpon the
approval of a majority of all

independent non-executive directors,
independent non-executive directors
shall be entitled to propose to the Board

to convene an extraordinary general
meeting. Regarding the proposal
requesting to convene an extraordinary
general meeting by the independent
directors, the Board shall, pursuant to
the relevant laws, administrative
regulations and these Articles of
Association, give a written reply stating
its consent or reject for the convening of
the extraordinary general meeting within
10 days after receiving the proposal. If
the board of directors agrees to convene
the extraordinary general meeting, a
notice for convening such meeting shall
be issued within five days after the
passing of the relevant Board resolution.
If the Board refuses to convene an
extraordinary general meeting, an
explanation shall be made by way of
announcement.
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Article 51 The supervisory committee
shall be entitled to propose to the Board
to convene an extraordinary general
meeting and shall put forward its
proposal in writing. The Board of
Directors shall, pursuant to the relevant
laws, administrative regulations and
theses Articles of Association, give a
written reply stating its consent or reject
for the convening of the extraordinary
general meeting within 10 days after
receiving the proposal.

In the event that the Board of Directors
agrees to convene an extraordinary
general meeting, the notice of the general
meeting shall be issued within five days
after the passing of the relevant
resolution of the Board of Directors. Any
changes to the original proposal made in
the notice shall be subject to the consent
of the supervisory committee.

If the Board does not agree to convene
the extraordinary general meeting or
fails to give any reply within 10 days
after receiving the proposal, it shall be
deemed as unable to perform or failing
to perform the duty of convening the
general meeting, and the supervisory
committee may convene and preside the
meeting on its own.

Article 5156 The-supervisory-committee

audit committee shall be entitled to

propose to the Board to convene an
extraordinary general meeting and shall
put forward its proposal in writing. The
Board of Directors shall, pursuant to the
relevant laws, administrative regulations
and theses Articles of Association, give a
written reply stating its consent or reject
for the convening of the extraordinary
general meeting within 10 days after
receiving the proposal.

In the event that the Board of Directors
agrees to convene an extraordinary
general meeting, the notice of the general
meeting shall be issued within five days
after the passing of the relevant
resolution of the Board of Directors. Any
changes to the original proposal made in
the notice shall be subject to the consent

of the supervisorycommittee-audit

committee.

If the Board does not agree to convene
the extraordinary general meeting or
fails to give any reply within 10 days
after receiving the proposal, it shall be
deemed as unable to perform or failing
to perform the duty of convening the

general meeting, and the supervisory
committee-audit committee may convene

and preside the meeting on its own.
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Article 52 Shareholders alone or in
aggregate holding 10% or more of the
Company’s shares shall be entitled to
request the Board of Directors to convene
extraordinary general meetings, and such
request shall be made in writing. The
Board of Directors shall, in accordance
with provisions of the laws,
administrative regulations and the
Articles of Association, furnish a written
reply stating its agreement or
disagreement to the convening of an
extraordinary general meeting within 10
days after receiving such request.

In the event that the Board of Directors
agrees to convene an extraordinary
general meeting, the notice of the general
meeting shall be issued within five days
after the passing of the relevant
resolution of the Board of Directors. Any
changes to the original request made in
the notice shall be subject to the consent
of the shareholders concerned.

In the event that the Board does not
agree to convene an extraordinary
general meeting or does not furnish any
reply within ten days after receiving such
request, shareholders alone or in
aggregate holding 10% or more of the
Company’s shares shall be entitled to
propose to the supervisory committee the
convening of the extraordinary general
meeting, and such proposal shall be
made in writing.

Article 5257 Where shareholders
Shareholders alone or in aggregate
holding 10% or more of the Company’s

shares (including preferred shares with
voting rights reinstatement) shall be
entitled-te request the Board of Directors
to convene extraordinary general

meetings, and-such request shall be made
in writing. The Board of Directors shall,
in accordance with provisions of the
laws, administrative regulations and the
Articles of Association, furnish a written
reply stating its agreement or
disagreement to the convening of an
extraordinary general meeting within 10
days after receiving such request.

In the event that the Board of Directors
agrees to convene an extraordinary
general meeting, the notice of the general
meeting shall be issued within five days
after the passing of the relevant
resolution of the Board of Directors. Any
changes to the original request made in
the notice shall be subject to the consent
of the shareholders concerned.

In the event that the Board does not
agree to convene an extraordinary
general meeting or does not furnish any
reply within ten days after receiving such
request, and that shareholders alone or
in aggregate holding 10% or more of the
Company’s shares (including preferred

shares with voting rights reinstatement)
shall be-entitled-te propose to the

supervisory-committee-audit committee

the convening of the extraordinary

general meeting, and such proposal shall

be made in writing.
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In the event that the supervisory
committee agrees to convene an
extraordinary general meeting, the notice
of the general meeting shall be issued
within five days after receiving such
request. Any changes to the original
request made in the notice shall be
subject to the consent of the shareholders
concerned.

In the event that the supervisory
committee fails to issue a notice of the
general meeting within the stipulated
period, the supervisory committee shall
be deemed not to convene or preside
over a general meeting, and shareholders
alone or in aggregate holding 10% or
more of the Company’s shares for 90
consecutive days or more shall be
entitled to convene and preside over the
meeting on their own.

In the event that the supervisory
committee-audit committee agrees to

convene an extraordinary general

meeting, the notice of the general
meeting shall be issued within five days
after receiving such request. Any changes
to the original request made in the notice
shall be subject to the consent of the
shareholders concerned.

In the event that the supervisory
committee-audit committee fails to issue

a notice of the general meeting within
the stipulated period, the supervisery
committee-audit committee shall be
deemed not to convene or preside over a

general meeting, and shareholders alone
or in aggregate holding 10% or more of
the Company’s shares (including
preferred shares with voting rights

reinstatement) for 90 consecutive days or
more shall be entitled to convene and
preside over the meeting on their own.
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Article 53 If the supervisory committee
or shareholders determine to convene a
shareholders’ general meeting on their
own, they shall give a written notice to
the Board of Directors and file the same
with the stock exchanges in accordance
with the relevant laws and regulations
and the requirements of the Hong Kong
Listing Rules (if necessary).

The shareholding of the convening
shareholders shall not be less than 10%
(inclusive) before the resolution of
convening the general meeting is made.

The supervisory committee or the
convening shareholders shall submit
relevant supporting documents (if
required) to the stock exchanges when
giving notice of the general meeting and
announcing the resolutions of the general
meeting in accordance with the relevant
laws and regulations and the
requirements of the Hong Kong Listing
Rules.

Article 5358 If the supervisory-committee

audit committee or shareholders

determine to convene a shareholders’
general meeting on their own, they shall
give a written notice to the Board of
Directors and file the same with the stock
exchanges in accordance with the
relevant laws and regulations and the
requirements of the Hong Kong Listing
Rules (if necessary).

The shareholding (including preferred

shares with voting rights reinstatement)

of the convening shareholders shall not
be less than 10% (inclusive) before the
resolution of convening the general
meeting is made.

The supervisory-committee-audit

committee or the convening shareholders
shall submit relevant supporting
documents (if required) to the stock
exchanges when giving notice of the
general meeting and announcing the
resolutions of the general meeting in
accordance with the relevant laws and
regulations and the requirements of the

Hong Kong Listing Rules.
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Article 57 Whenever the Company
convenes a shareholders’ general
meeting, the Board of Directors, the
supervisory committee and
shareholder(s) alone or in aggregate
holding 3% or more of the total number
of the Company’s shares shall have the
right to propose motions to the
Company.

Shareholder(s) alone or in aggregate
holding 3% or more of the total number
of the Company’s shares shall have the
right to submit an interim motion in
writing to the convener 10 days prior to
the general meeting. The convener shall
issue a supplemental notice of the
general meeting within two days after
receiving the proposed motion
announcing the contents of the interim
motion.

Save as provided above, the convener
shall not amend motions stated in or add
new motions to the notice of the general
meeting after the same has been issued
and announced.

No voting or resolution shall be executed
or adopted at the general meeting for
motions that have not been stated in the
notice of the general meeting or that do
not comply with Article 56 of the Articles
of Association.

Article 5762 Whenever the Company
convenes a shareholders’ general
meeting, the Board of Directors, the

supervisory-committee-audit committee

and shareholder(s) alone or in aggregate

holding 31% or more of the total number
of the Company’s shares (including
preferred shares with voting rights

reinstatement) shall have the right to
propose motions to the Company.

Shareholder(s) alone or in aggregate
holding 31% or more of the total number
of the Company’s shares (including
preferred shares with voting rights

reinstatement) shall have the right to
submit an interim motion in writing to
the convener 10 days prior to the general
meeting. The convener shall issue a
supplemental notice of the general
meeting within two days after receiving
the proposed motion announcing the
contents of the interim motion, and
submit such interim motion to the

general meeting for deliberation, unless

the motion violates laws, administrative

regulations, or the Articles of

Association, or falls outside the scope

of the general meeting’s authority.

Save as provided above, the convener
shall not amend motions stated in or add
new motions to the notice of the general
meeting after the same has been issued
and announced.

No voting or resolution shall be executed
or adopted at the general meeting for
motions that have not been stated in the
notice of the general meeting or that do
not comply with-Artiele 56-of the Articles
of Association.
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Article 58 A written notice of meeting
shall be issued at least 21 days or 20 full
working days (whichever is longer)
before the date of an annual general
meeting; and at least 15 days or 10 full
working days (whichever is longer)
before the date of an extraordinary
general meeting to be convened by the
convener to notify all shareholders. In
calculating the period of advance notice,
the Company shall not include the day
on which the meeting is held but may
include the day on which notice of the
meeting is issued.

After giving the notice to convene a
general meeting, the convener may, prior
to the meeting, give notice of a reminder
in accordance with the Company Law

and the relevant regulations.

Article 5863 A written notice of meeting
shall be issued at least 210 days er20-full

Kine d (whicl o1 )
before the date of an annual general
meeting; and at least 15 days ex10-full

Kine d hic] o1 )
before the date of an extraordinary
general meeting to be convened by the
convener to notify all shareholders. In
calculating the period of advance notice,
the Company shall not include the day
on which the meeting is held but may
include the day on which notice of the
meeting is issued.
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Article 59 Notice of a shareholders’
general meeting shall include the
followings:

(I) the time, place and date of the
meeting;

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

(IT) a clear statement that a shareholder
entitled to attend and vote has the
right to appoint one or more proxies
to attend and vote on his behalf and
that such proxy need not be a
shareholder of the Company;

(IV) the date of registration of shares of
shareholders entitled to attend
general meetings;

(V) the name and phone number of the
coordinator of the meeting; and

(VI) the time and procedures for voting
by internet or other means.

Full and complete disclosure of the
particulars of all proposals and all
information or explanations necessary to
enable shareholders to make reasonable
judgements on the matters to be
discussed shall be made in the notice of a
general meeting and supplementary
notice. If the matters to be discussed
require the opinion of the independent
non-executive directors, such opinion
and the reasons therefor shall be
disclosed at the same time when the
notice of the general meeting or
supplementary notice is issued.

Article 5964 Notice of a shareholders’
general meeting shall include the
followings:

(I) the time, place and date of the
meeting;

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

(IIT) a clear statement that a-shareholder
all shareholders, including holders
of ordinary shares (including
preferred shareholders with voting
rights reinstatement), and holders
of shares with special voting rights,
entitled to attend and vote has the
right to appoint one or more proxies
to attend and vote on his-their
behalf and that such proxy need not
be a shareholder of the Company;

(IV) the date of registration of shares of
shareholders entitled to attend
general meetings;

(V) the name and phone number of the
coordinator of the meeting; and

(VI) the time and procedures for voting
by internet or other means.

Full and complete disclosure of the
particulars of all proposals and all
information or explanations necessary to
enable shareholders to make reasonable
judgements on the matters to be
discussed shall be made in the notice of a
general meeting and supplementary

notice. Hthe mattersto-be-discussed

reguicethe opinion-of the tndependont
. P , | L.
and-the reasons-therefor shall be
liscl i | . 1 1
. .
| & . gi.
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Existing Article of
the Articles of Association

Article After Amendment

Article 60 If matters relating to the
election of directors and supervisors are
proposed to be discussed at a
shareholders’ general meeting, detailed
information of the candidates for
directors and supervisors shall be fully
disclosed in the notice of the general
meeting, which shall at least include the
followings:

(I) personal information relating to
their educational background, work
experience and all other positions
undertaken on a part-time basis etc.;

(II) whether there is any connected
relationship with the Company or
its controlling shareholders or de
facto controllers;

(III) disclosure of their shareholdings in
the Company;

(IV) whether or not they have been
subject to any punishment by the
CSRC or other relevant departments
or to any sanction by any stock
exchange.

In addition to the adoption of a
cumulative voting system for the election
of directors and supervisors, motions
relating to each of the candidates for
directors and supervisors shall be

proposed on an individual basis.

Article 6065 If matters relating to the
election of directors-and-supervisors are
proposed to be discussed at a
shareholders’ general meeting, detailed
information of the candidates for
directors and-supervisers-shall be fully
disclosed in the notice of the general
meeting, which shall at least include the
followings:

(I) personal information relating to
their educational background, work
experience and all other positions
undertaken on a part-time basis etc.;

(I) whether there is any connected
relationship with the Company or
its controlling shareholders or de
facto controllers;

(IIl) diselosure-oftheir shareholdings in
the Company;

(IV) whether or not they have been
subject to any punishment by the
CSRC or other relevant departments
or to any sanction by any stock
exchange.

In addition to the adoption of a
cumulative voting system for the election

of directors-and-supervisers, motions

relating to each of the candidates for

directors-and-supervisors shall be

proposed on an individual basis.
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the Articles of Association

Article After Amendment

Article 63 All shareholders whose names
appear in the register of shareholders on
the shareholding record date or their
proxies shall be entitled to attend and
vote at general meetings in accordance
with the relevant laws and regulations,
the Hong Kong Listing Rules and the
Articles of Association.

A shareholder may attend the general
meeting in person or appoint a proxy
(who needs not be a shareholder of the
Company) to attend and vote on his
behalf.

Article 6368 All shareholders, including
holders of ordinary shares (including
preferred shareholders with voting
rights reinstatement), and holders of
shares with special voting rights, whose
names appear in the register of
shareholders on the shareholding record
date or their proxies shall be entitled to

attend and vote at general meetings in
accordance with the relevant laws and
regulations, the Hong Kong Listing Rules
and the Articles of Association.

A shareholder may attend the general
meeting in person or appoint a proxy
(who needs not be a shareholder of the
Company) to attend and vote on his
behalf.

Article 64 Individual shareholders
attending the meeting in person shall
present their identity cards (or other
valid certificates or evidence of identity)
and stock account cards. If a proxy is
appointed to attend the meeting, the
proxy shall present his valid identity
card and the proxy form issued by the
shareholder.

A legal person shareholder shall be
represented at the meeting by a legal
representative or a proxy appointed by
the legal representative. If the legal
representative attends the meeting,
he/she shall present his/her identity
card and a valid certificate proving
his/her legal representative status. If a
proxy attends the meeting, the proxy
shall present his/her identity card and a
written authorization letter issued by the
legal representative of the legal person
shareholder in accordance with the law
(except for Recognized Clearing House
or its nominees).

Article 6469 Individual shareholders
attending the meeting in person shall
present their identity cards (or other
valid certificates or evidence of identity)
and-stockaccounteards. If a proxy is
appointed-to-attendattends the meeting,
the proxy shall present his valid identity
card and the proxy form issued by the
shareholder.

A legal person shareholder shall be
represented at the meeting by a legal
representative or a proxy appointed by
the legal representative. If the legal
representative attends the meeting,
he/she shall present his/her identity
card and a valid certificate proving
his/her legal representative status. If a
proxy attends the meeting, the proxy
shall present his/her identity card and a
written authorization letter issued by the
legal representative of the legal person
shareholder in accordance with the law
(except for Recognized Clearing House
or its nominees).
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Existing Article of
the Articles of Association

Article After Amendment

Article 65 The proxy form issued by a
shareholder to appoint a third party to
attend the meeting on his behalf shall
specify the following contents:

(I) the name of the proxy;

(II) whether the proxy is authorized to
vote;

(III) the respective instructions on voting
in favour of, against or abstention
from voting in respect of each
matter on the agenda of the
shareholders’ general meeting;

(IV) the issue date and valid term of the
proxy form;

(V) the signature (or seal) of the
appointer. In case the appointer is a
legal person shareholder, the proxy
form shall be affixed with the seal of
the legal person.

Article-6570 The proxy form issued by a
shareholder to appoint a third party to
attend the meeting on his behalf shall
specify the following contents:

(I) thenameoftheproxy the name or

title of the principal, class and

quantity of the Company’s shares
held;

wote:

(II) the name or title of the proxy;

(III) the specific instructions of

shareholders, including the

respeetive instructions on voting in

favour of, against or abstention from

voting in respect of each matter on
the agenda of the shareholders’
general meeting, etc.;

(IV) the issue date and valid term of the
proxy form;

(V) the signature (or seal) of the
appointer. In case the appointer is a
legal person shareholder, the proxy
form shall be affixed with the seal of
the legal person.

Article 66 The proxy form shall specify
whether or not the proxy may vote at his
own discretion in the absence of any
specific instruction from the
shareholders.

sehetherorpotthe prosamascoteatb-his
¥ onin the al E
i i on £ |
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the Articles of Association

Article After Amendment

Article 67 The voting proxy form shall be
deposited at the address of the Company
or such other place specified in the notice
of the meeting not less than 24 hours
prior the relevant meeting for which the
proxy is authorized to vote, or not less
than 24 hours before the designated
voting time. Where the voting proxy
form is signed by a person authorized by
the appointer, the power of attorney or
other authorization instruments shall be
notarized. The voting proxy form,
notarized power of attorney or other
authorization instruments, shall be
lodged at the address of the Company or
such other place as specified in the notice
of the meeting.

Where an appointer is a legal person, its
legal representative or other persons
authorized by the resolutions of the
board of directors or other
decision-making body shall be entitled to
attend the shareholders’ general meeting
of the Company as a representative of the
appointer.

Article 6771 The voting proxy form shall
be deposited at the address of the
Company or such other place specified in
the notice of the meeting not less than 24
hours prior the relevant meeting for
which the proxy is authorized to vote, or
not less than 24 hours before the
designated voting time. Where the voting
proxy form is signed by a person
authorized by the appointer, the power
of attorney or other authorization
instruments shall be notarized. The
voting proxy form, notarized power of
attorney or other authorization
instruments, shall be lodged at the
address of the Company or such other
place as specified in the notice of the
meeting.
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Where such shareholder is a Recognized
Clearing House (or its nominee) as
defined in the relevant ordinance enacted
from time to time in Hong Kong, it may
authorize one or more persons as it
deems fit to act as its representative(s) at
any shareholders’ general meeting or
creditors meeting, provided that, if more
than one person is so authorized, the
power of attorney shall specify the
number and class of shares in respect to
which person is so authorized and shall
be signed by the authorized personnel
appointed by the Recognized Clearing
House. The person so authorized may
exercise the rights at any meeting
(without being required to present a
share certificate, notarized power of
attorney and/or further evidence of due
authorization) on behalf of the
Recognized Clearing House (or its
nominees) as if such person were an
individual shareholder of the Company,
he has the same legal rights as other
shareholders, including the right to
speak and vote.

Where such shareholder is a Recognized
Clearing House (or its nominee) as
defined in the relevant ordinance enacted
from time to time in Hong Kong, it may
authorize one or more persons as it
deems fit to act as its representative(s) at
any shareholders” general meeting or
creditors meeting, provided that, if more
than one person is so authorized, the
power of attorney shall specify the
number and class of shares in respect to
which person is so authorized and shall
be signed by the authorized personnel
appointed by the Recognized Clearing
House. The person so authorized may
exercise the rights at any meeting
(without being required to present a
share certificate, notarized power of
attorney and/or further evidence of due
authorization) on behalf of the
Recognized Clearing House (or its
nominees) as if such person were an
individual shareholder of the Company,
he has the same legal rights as other
shareholders, including the right to
speak and vote.

Article 68 The register of meeting
attendees shall be prepared by the
Company. The register of meeting
attendees shall contain the names of
participants (or entities), their
identification numbers, domicile
addresses, the number of shares held or
represented with voting rights, and the

names of the appointors (or entities).

Article 6872 The register of meeting
attendees shall be prepared by the
Company. The register of meeting
attendees shall contain the names of
participants (or entities), their
identification numbers, domicile
addresses; the number of shares held or
represented with voting rights, and the

names of the appointors (or entities).
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Article After Amendment

Article 70 When a general meeting is
held, all the directors, supervisors and
secretary of the Board of Directors of the
Company shall attend the meeting, while
the general manager and other senior
management shall attend the meeting as
non-voting participants.

Article 704 When-ageneral meeting-is
hold—atthe divectors—opervisorsand
secretary-of the Board of Directors-of the
- hall » e whil
thegencralbmamaccrand othersenior
manasementshatlattendthe meckne as
non-voting participants—If the general

meeting requires directors or senior

management to attend, such persons

shall be present and respond to

shareholders’ inquiries.
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Article 71 The chairman of the board of
directors shall preside over the
shareholders’ general meeting convened
by the board of directors. In the event
that the chairman of the board of
directors is unable to or does not perform
his duties, the meeting shall be presided
over by a director jointly elected by more
than half of the directors.

Where a general meeting is convened by
the supervisory committee on its own,
the meeting shall be presided over by the
chairman of the supervisory committee.
In the event that the chairman of the
supervisory committee is unable to or
does not perform his duties, the meeting
shall be presided over by a supervisor
jointly elected by more than half of the
supervisors.

Where a general meeting is convened by
shareholders on their own, the meeting
shall be presided over by a
representative elected by the convening
shareholders.

When a shareholders’ general meeting is
held and the chairman of the meeting
violates the rules of procedure in a way
that makes it difficult for the
shareholders’” general meeting to
continue, a person may be elected at the
shareholders’ general meeting to act as
the chairman so as to carry on with the
meeting, subject to the approval of more
than half of the attending shareholders
holding voting rights.

Article 715 The chairman of the board of
directors shall preside over the
shareholders’ general meeting convened
by the board of directors. In the event
that the chairman of the board of
directors is unable to or does not perform
his duties, the meeting shall be presided
over by a director jointly elected by mere
thanhalf-a majority of the directors.

Where a general meeting is convened by

the supervisory-committee-audit

committee on its own, the meeting shall
be presided over by the-chairman-of-the

supervisory-committee convener of the

audit committee. In the event that the

b " . .

convener of the audit committee is

unable to or does not perform his duties,
the meeting shall be presided over by a
supervisor member of the audit

committee jointly elected by a majority
of the members of the audit committee

morethan-haltofthe supervisors

Where a general meeting is convened by
shareholders on their own, the meeting

shall be presided over by the convening
shareholders or a representative elected

by the-ceonvening sharehoelders-them.

When a shareholders’ general meeting is
held and the chairman of the meeting
violates the rules of procedure in a way
that makes it difficult for the
shareholders” general meeting to
continue, a person may be elected at the
shareholders’ general meeting to act as
the chairman so as to carry on with the
meeting, subject to the approval of more
than half of the attending shareholders
holding voting rights.
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Article 72 The Company shall formulate
rules of procedures for the shareholders’
general meeting that set out in details on
the procedures for the convening of and
voting at a general meeting, including
giving notice, completing recording
tasks, considering motions, voting,
counting votes, announcement of the
voting results, adoption of resolutions at
the meeting, minutes and execution
thereof, making public announcement
and other particulars, and that specify
the principles of conferring power upon
the board of directors at the general
meeting and the substance of such
authorization. The rules of procedures
for the shareholders’ general meeting, as
attached hereto as an appendix, shall be
developed by the board of directors and
approved at the general meeting.

Article 726 The Company shall formulate
rules of procedures for the shareholders’
general meeting that set out in details on
the procedures for the convening and
holding of and voting at a general
meeting, including giving notice,
completing recording tasks, considering
motions, voting, counting votes,
announcement of the voting results,
adoption of resolutions at the meeting,
minutes and execution thereof, making
public announcement and other
particulars, and that specify the
principles of conferring power upon the
board of directors at the general meeting
and the substance of such authorization.
The rules of procedures for the
shareholders” general meeting, as
attached hereto as an appendix, shall be
developed by the board of directors and
approved at the general meeting.
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@

ey

(111

Iv)

V)

(VD)

(VII)

Article 76 Minutes of general meetings
shall be maintained by the secretary to
the Board of Directors. The minutes of a
meeting shall record the following:

the date and venue for convening
the meeting, the meeting agenda
and the name of the convener of the
meeting;

the name of the chairman of the
meeting as well as those of the
directors, supervisors, general
manager and other senior
management present at the meeting
as voting and non-voting attendees;

the number of shareholders and
proxies attending the meeting, the
total number of shares with voting
rights represented and the
proportion to the total number of
shares of the Company;

the description of the entire course
of consideration of each proposal,
the main points put forward by each
speaker relating thereto, and the
voting results;

details of queries and suggestions of
the shareholders and the
corresponding response or
explanation in relation thereto;

the names of the attorney and
persons responsible for counting the
votes and for supervising the
counting process;

other contents that should be
recorded in the minutes as provided
for in the Articles of Association.

Article 7680 Minutes of general meetings

shall be maintained by the secretary to

the Board of Directors. The minutes of a

meeting shall record the following:

)

(1)

(I11)

Iv)

V)

(VD)

(VID)

the date and venue for convening
the meeting, the meeting agenda
and the name of the convener of the
meeting;

the name of the chairman of the
meeting as well as those of the
directors;supervisors,general
manager and ether senior

management present at the meeting

as veting-and-non-voting attendees;

the number of shareholders and
proxies attending the meeting, the
total number of shares with voting
rights represented and the
proportion to the total number of
shares of the Company;

the description of the entire course
of consideration of each proposal,
the main points put forward by each
speaker relating thereto, and the
voting results;

details of queries and suggestions of
the shareholders and the
corresponding response or
explanation in relation thereto;

the names of the attorney and
persons responsible for counting the
votes and for supervising the
counting process;

other contents that should be
recorded in the minutes as provided
for in the Articles of Association.
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Article 77 The convener shall ensure that
the minutes are true, accurate and
complete. The minutes shall be signed by
the directors, supervisors, secretary to
the board of directors, the convener or its

The minutes shall be kept together with
the signature book of shareholders
present in the meeting in person and the
proxy form for proxy attendance, as well
as valid information on voting by other
means for a period of not less than 10
years.

representative and the meeting chairman.

Article 7781 The convener shall ensure
that the minutes are true, accurate and
complete. The minutes shall be signed by
the directors, supervisers,secretary to
the board of directors, the convener or its
representative and the meeting chairman
present at the meeting as voting and

non-voting attendees. The minutes shall

be kept together with the signature book
of shareholders present in the meeting in
person and the proxy form for proxy
attendance, as well as valid information
on voting by other means for a period of
not less than 10 years.

Article 79 Resolutions of shareholders’
general meeting are classified as
ordinary resolutions and special
resolutions.

Ordinary resolutions of the shareholders’
general meeting shall be passed by more
than half of the voting rights represented
by the shareholders (including proxies)
attending the meeting.

Special resolutions of the shareholders’
general meeting shall be passed by not
less than two-thirds of the voting rights
represented by the shareholders
(including proxies) attending the
meeting.

Article 7983 Resolutions of shareholders’
general meeting are classified as
ordinary resolutions and special
resolutions.

Ordinary resolutions of the shareholders’
general meeting shall be passed by mere
than-half-a majority of the voting rights
represented by the shareholders

{including proxies) attending the

meeting.

Special resolutions of the shareholders’
general meeting shall be passed by not

less than two-thirds of the voting rights
represented by the shareholders

{including prexies) attending the

meeting.

For the purposes of this Article, the

term “shareholder” includes a

shareholder attending the general

meeting by proxy.
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Article 80 The following matters shall be
resolved by way of ordinary resolutions
at a shareholders’ general meeting:

(I) work reports of the Board of
Directors and the supervisory
committee;

(II) plans for profit distribution and
recovery of losses drafted by the
Board of Directors;

(IITI) appointment or removal of members
of the board of directors and the
supervisory committee, and their
remuneration and method of
payment thereof;

(IV) the Company’s annual financial
budgets and final accounts;

(V) the Company’s annual reports;

(VI) any matters other than those
required by the laws, administrative
regulations, the Hong Kong Listing
Rules or the Articles of Association
to be approved by special
resolutions.

Article 8084 The following matters shall
be resolved by way of ordinary
resolutions at a shareholders’ general
meeting:

(I) work reports of the Board of

Directors and-the-supervisory

committee;

(II) plans for profit distribution and
recovery of losses drafted by the
Board of Directors;

(III) appointment or removal of members
of the Board of Directors and-the
supervisory-committee, and their
remuneration and method of
payment thereof;

budgets-and-final accounts;

(WIV) any matters other than those
required by the laws, administrative
regulations, the Hong Kong Listing
Rules or the Articles of Association
to be approved by special

resolutions.
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Article 81 The following matters shall be
resolved by way of special resolutions at
a shareholders’ general meeting:

(I) increase or reduction of the
registered capital of the Company;

(II) separation, division, merger,
dissolution and liquidation
(including voluntary winding up) of
the Company;

(IIT) amendment to the Articles of
Association;

(IV) purchase or disposal of material
assets or provision of a guarantee by
the Company within a period of 12
consecutive months of a value
exceeding 30% of the Company’s
latest audited total assets;

(V) employee share ownership plans or
equity incentive plans;

(VI) other matters prescribed by law,
administrative regulations, the
Hong Kong Listing Rules or the
Articles of Association, and matters
that, if resolved by way of an
ordinary resolution of the general
meeting, may have a material
impact on the Company and shall be
adopted by a special resolution.

Changes in the rights attached to classes
of shares shall be approved by at least
two-thirds of the shareholders of the
Company holding the class of shares to
which the rights attach.

Article 8185 The following matters shall
be resolved by way of special resolutions
at a shareholders’ general meeting:

(I) increase or reduction of the
registered capital of the Company;

(II) separation, division, merger,
dissolution and liquidation
(including voluntary winding up) of
the Company;

(IIT) amendment to the Articles of
Association;

(IV) purchase or disposal of material
assets or provision of a guarantee to
other parties by the Company
within a period of 12 consecutive
months of a value exceeding 30% of
the Company’s latest audited total
assets;

(V) employee share ownership plans or
equity incentive plans;

(VI) other matters prescribed by law,
administrative regulations, the
Hong Kong Listing Rules or the
Articles of Association, and matters
that, if resolved by way of an
ordinary resolution of the general
meeting, may have a material
impact on the Company and shall be
adopted by a special resolution.

Changes in the rights attached to classes
of shares shall be approved by at least
two-thirds of the shareholders of the
Company holding the class of shares to
which the rights attach.
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Article 82 Shareholders (including
proxies) shall exercise their voting rights
in accordance with the number of shares
with voting rights represented by them,
with each share carrying one vote.
During the voting by poll, shareholders
(including proxies) with two or more
voting rights do not necessarily use all
their voting rights to vote for or against a
proposal.

Shares held by the Company carry no
voting rights and shall not be counted
toward the total number of shares with
voting rights held by shareholders
attending the shareholders’ general
meeting.

Article 8286 Shareholders {inecluding
proxies) shall exercise their voting rights
in accordance with the number of shares
with voting rights represented by them,
with each share carrying one vote except
holders of class shares. During the
voting by poll, shareholders {ineluding
proxies)}-with two or more voting rights
do not necessarily use all their voting

rights to vote for or against a proposal.

Shares held by the Company carry no
voting rights and shall not be counted
toward the total number of shares with
voting rights held by shareholders
attending the shareholders’ general
meeting.

For the purposes of this Article, the

term “shareholder” includes a

shareholder attending the general

meeting by proxy.
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Article 84 In the course of considering
matters relating to connected
transactions at a shareholders’ general
meeting, the connected shareholders
shall abstain from voting and shall not
exercise voting rights on behalf of other
shareholders. The voting rights
represented by the number of shares held
by such shareholders shall be excluded
from the total number of valid votes. The
voting rights represented by the number
of shares held by such shareholders shall
be excluded from the total number of
valid votes.

Connected shareholders shall voluntarily
disqualify themselves and abstain from
voting at the general meeting. The
chairperson of the meeting shall request
the connected shareholders to abstain
from voting. Any shareholder who is not
required to abstain from voting has the
right to request the connected
shareholder to abstain from voting.

Such connected transaction shall be
voted by the non-connected shareholders
present at the meeting and be passed
with a majority of the valid votes cast in
favour of such connected transaction; if
such transaction falls within the scope of
a special resolution, it shall be passed by
more than two-thirds of the valid voting
rights.

Shareholders or shareholders who are
under the control of the de facto
controllers of the Company shall abstain
from voting on resolutions of a general
meeting in respect of guarantees to be
provided in favour of shareholders, de
facto controllers of the Company and
their related parties, and such resolutions
shall be passed by more than half of the
voting rights represented by other
shareholders attending the meeting.

Article 8488 In the course of considering
matters relating to connected
transactions at a shareholders’ general
meeting, the connected shareholders
shall abstain from voting and shall not
exercise voting rights on behalf of other
shareholders. The voting rights
represented by the number of shares held
by such shareholders shall be excluded
from the total number of valid votes. The
voting rights represented by the number
of shares held by such shareholders shall
be excluded from the total number of
valid votes.

Connected shareholders shall voluntarily
disqualify themselves and abstain from
voting at the general meeting. The
chairperson of the meeting shall request
the connected shareholders to abstain
from voting. Any shareholder who is not
required to abstain from voting has the
right to request the connected
shareholder to abstain from voting.

Such connected transaction shall be
voted by the non-connected shareholders
present at the meeting and be passed
with a majority of the valid votes cast in
favour of such connected transaction; if
such transaction falls within the scope of
a special resolution, it shall be passed by
more than two-thirds of the valid voting
rights.

Shareholders or shareholders who are
under the control of the de facto
controllers of the Company shall abstain
from voting on resolutions of a general
meeting in respect of guarantees to be
provided in favour of shareholders, de
facto controllers of the Company and
their related parties, and such resolutions
shall be passed by mere-thanhalfa
majority of the voting rights represented
by other shareholders attending the
meeting.

—72



APPENDIX II

PROPOSED AMENDMENTS TO THE ARTICLES OF
ASSOCIATION

Existing Article of
the Articles of Association

Article After Amendment

Article 85 Unless the Company is in a
critical situation or under other special
circumstances, the Company shall not,
without approval by a special resolution
of a general meeting, enter into any
contract with any person (other than a
director, supervisor or other senior
management) pursuant to which such
person shall be responsible for the
management of the whole or any
substantial part of the Company’s
business.

Article 8589 Unless the Company is in a
critical situation or under other special
circumstances, the Company shall not,
without approval by a special resolution
of a general meeting, enter into any
contract with any person (other than a
director-superviser or ether senior
management) pursuant to which such
person shall be responsible for the
management of the whole or any
substantial part of the Company’s
business.
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Article 86 The list of candidates for
directors and supervisors shall be
proposed in form of a motion to the
shareholders’ general meeting for
resolution.

The candidates for directors for the first
term of the board of directors and
candidates for the first term of the
Supervisory Board shall be nominated by
the promoters. The manner and
procedure for the nomination of directors
and supervisors for each subsequent
term shall be as follows:

(I) The current board of directors, the
supervisory committee, or the
shareholder(s) individually or
jointly holding at least 3% shares of
the Company may nominate
candidates for election as directors
for the next term or additional
director(s) for the current term of
the board of directors in accordance
with the number of persons to be
elected;

(IT) The current board of directors, the
supervisory committee, or the
shareholder(s) individually or
jointly holding at least 3% shares of
the Company may nominate
candidates for election as
supervisors for the next term or
additional supervisor(s) (not being
employee representatives) for the
current term of supervisory
committee in accordance with the

number of persons to be elected;

Article 8690 The list of candidates for
directors and-supervisors shall be
proposed in form of a motion to the
shareholders’ general meeting for
resolution.

The candidates for directors for the first
term of the board of directors and

1id for the i 4
SupervisoryBeoard-shall be-have been
nominated by the promoters. The manner
and procedure for the nomination of

directors and-supervisers for each

subsequent term shall be as follows:

(I) The current board of directors, the
supervisory committee, or the
shareholder(s) individually or
jointly holding at least 3% shares of
the Company may nominate
candidates for election as directors
for the next term or additional
director(s) for the current term of
the board of directors in accordance
with the number of persons to be
elected;
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(III) The board of directors and the

supervisory committee shall review
the qualifications of the candidates
nominated by them for appointment
as directors or supervisors.
Shareholders shall submit to the
current board of directors and the
supervisory committee the
biographical details and general
information of the candidates
nominated by them for appointment
as directors or supervisors, while
the current board of directors will
review the qualifications, and if the
candidates meet the qualifications
for appointment as directors or
supervisors, the board of directors
shall submit the list to the general
meeting for voting.

(IV) Candidates for director or

supervisor shall make a written
commitments according to the
requirements of the Company,
including but not limited to
agreeing to accept the nomination,
undertaking that the submitted
personal information is true and
complete, and guaranteeing that
they will effectively perform their
duties after being elected;

() The board of directors-aned-the

() Candidates for director or

supervisory-committee shall review

the qualifications of the candidates
nominated by them for appointment
as directors er-supervisors.
Shareholders shall submit to the
current board of directors-and-the
stporvisornscommittee the
biographical details and general
information of the candidates
nominated by them for appointment
as directors ersupervisers, while
the current board of directors will
review the qualifications, and if the
candidates meet the qualifications
for appointment as directors e
supervisers, the board of directors
shall submit the list to the general
meeting for voting.

supervisor shall make a written
commitments according to the
requirements of the Company,
including but not limited to
agreeing to accept the nomination,
undertaking that the submitted
personal information is true and
complete, and guaranteeing that
they will effectively perform their
duties after being elected;
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(V) The manner and procedures for the
nomination of independent
non-executive directors shall be in
accordance with the relevant
provisions of the laws,
administrative regulations,
departmental rules and regulations
and the Articles of Association. The
employee representative supervisors
shall be elected by the
representative meetings of
employees of the Company and
other democratic means.

When voting on the election of Directors
or Supervisors at a general meeting, the
cumulative voting system may be
implemented in accordance with the
provisions of the Articles of Association
or a resolution of the general meeting.
However, the cumulative voting system
shall be implemented when two or more
directors or supervisors are elected.
Where the cumulative voting system is
adopted at a general meeting for electing
directors, the voting for independent
non-executive directors and
non-independent non-executive directors
shall be conducted separately.

The cumulative voting system referred to
in the preceding paragraph represents
that in the election of directors or
supervisors at the shareholders” general
meeting, each share shall have the same
number of votes as the number of
directors or supervisors to be elected,
and the voting rights held by
shareholders may be used collectively.
The board of directors shall inform the
shareholders of the biographical details
and general information of the candidate
directors and supervisors.

fH(IV) The manner and procedures for the
nomination of independent
non-executive directors shall be in
accordance with the relevant
provisions of the laws,
administrative regulations,
departmental rules and regulations
and the Articles of Association. The
employee representative supervisors
directors shall be elected by the
representative meetings of
employees of the Company and
other democratic means.

When voting on the election of Directors
or-Supervisors-at a general meeting, the
cumulative voting system may be
implemented in accordance with the
provisions of the Articles of Association
or a resolution of the general meeting.
However, the cumulative voting system
shall be implemented when two or more
directors-ersupervisers are elected.
Where the cumulative voting system is
adopted at a general meeting for electing
directors, the voting for independent
non-executive directors and
non-independent non-executive directors
shall be conducted separately.

The cumulative voting system referred to
in the preceding paragraph represents
that in the election of directors ez
supervisors at the shareholders’ general
meeting, each share shall have the same
number of votes as the number of
directors ersupervisors to be elected,
and the voting rights held by
shareholders may be used collectively.

The board-of-directorsshallinform-the

TR . o8 .
1.3 1 o,
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Article 87 The number of votes in the
cumulative voting system shall be
determined in accordance with the
following:

(I)  When electing non-independent
non-executive directors or
supervisors, the product of the
number of shares held by each
shareholder multiplied by the
number of non-independent
non-executive directors or
supervisors to be elected at the
general meeting shall be the
cumulative number of votes cast by
that shareholder. When electing
independent non-executive
directors, the product of the number
of shares held by each shareholder
multiplied by the number of
independent non-executive directors
to be elected at the general meeting
shall be the cumulative number of
votes cast by that shareholder;

(II) In the event that multiple rounds of
elections are held at a general
meeting, the cumulative votes of
shareholders shall be recalculated
based on the number of directors or
supervisors to be elected in each
round of election;

(III) The secretary to the board of
directors of the Company shall
announce the cumulative votes of
the shareholders before each round
of cumulative voting. If the
independent non-executive directors
of the Company, the supervisors of
the Company, the scrutineers of the
current general meeting or the
witness lawyers have any objection
to the announced results, they shall
check the results immediately.

Article 8791 The number of votes in the
cumulative voting system shall be
determined in accordance with the
following:

(I)  When electing non-independent
non-executive directors e
supervisers, the product of the
number of shares held by each
shareholder multiplied by the
number of non-independent
non-executive directors-ex
supervisors to be elected at the
general meeting shall be the
cumulative number of votes cast by
that shareholder. When electing
independent non-executive
directors, the product of the number
of shares held by each shareholder
multiplied by the number of
independent non-executive directors
to be elected at the general meeting
shall be the cumulative number of
votes cast by that shareholder;

(IT) In the event that multiple rounds of
elections are held at a general
meeting, the cumulative votes of
shareholders shall be recalculated
based on the number of directors ex

supervisors to be elected in each
round of election;

(III) The secretary to the board of
directors of the Company shall
announce the cumulative votes of
the shareholders before each round
of cumulative voting. If the
independent non-executive directors

of the Company,-thesupervisors-of
the Company, the scrutineers of the

current general meeting or the
witness lawyers have any objection
to the announced results, they shall
check the results immediately.
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@)

(II)

The cumulative voting system shall be
voted as follows:

When electing independent
non-executive directors, each
shareholder shall be entitled to a
cumulative number of votes equal to
the product of the number of shares
held by him multiplied by the
number of independent
non-executive directors he is
entitled to elect, and such votes
shall only be cast for the
independent non-executive director
candidates. When electing
non-independent non-executive
directors, each shareholder shall be
entitled to a cumulative number of
votes equal to the product of the
number of shares held by him
multiplied by the number of
non-independent non-executive
directors he is entitled to elect, and
such votes shall only be cast for the
non-independent non-executive
director candidates;

When electing supervisors, each
shareholder shall be entitled to a
cumulative number of votes equal to
the product of the number of shares
held by him multiplied by the
number of Supervisors to be elected,
and such votes shall only be cast for
the candidates for Supervisors.

The cumulative voting system shall be
voted as follows:

& When electing independent

non-executive directors, each
shareholder shall be entitled to a
cumulative number of votes equal to
the product of the number of shares
held by him multiplied by the
number of independent
non-executive directors he is
entitled to elect, and such votes
shall only be cast for the
independent non-executive director
candidates. When electing
non-independent non-executive
directors, each shareholder shall be
entitled to a cumulative number of
votes equal to the product of the
number of shares held by him
multiplied by the number of
non-independent non-executive
directors he is entitled to elect, and
such votes shall only be cast for the
non-independent non-executive
director candidates;
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Article 90 When considering a motion at
a shareholders’ general meeting, no
change shall be made thereto; otherwise,
the relevant change shall be treated as a
new motion that cannot be proceeded for
voting at the then general meeting.

Article 9894 When considering a motion
at a shareholders’ general meeting, no
change shall be made thereto; etherwise;
if any change is required, the relevant

change shall be treated as a new motion
that cannot be proceeded for voting at
the then general meeting.

Article 94 Shareholders of the Company
or their proxies who cast their votes via
the internet or otherwise shall have the
right to check their voting results by the
corresponding voting system. The
general meeting shall end on site no
earlier than online or by other means. At
the conclusion of the general meeting on
the floor, the meeting chairman shall
announce the vote and the result of each
proposal and, based on the result of the
vote, declare whether the proposal has
been adopted or not.

Prior to making a formal announcement
on the voting results, the vote counters,
scrutineers, major shareholders, network
service providers and companies
involved in counting the votes and for
supervising the counting process at the
shareholders’ general meeting shall have
the obligation to keep matters related to

voting confidential.

Article 9498 Shareholders of the
Company or their proxies who cast their
votes via the internet or otherwise shall
have the right to check their voting
results by the corresponding voting
system. The general meeting shall end on
site no earlier than online or by other
means. At the conclusion of the general
meeting on the floor, the meeting
chairman shall announce the vote and
the result of each proposal and, based on
the result of the vote, declare whether
the proposal has been adopted or not.

Prior to making a formal announcement
on the voting results, the vote counters,
scrutineers, major shareholders, network
service providers and companies
involved in counting the votes and for
supervising the counting process at the
shareholders’ general meeting shall have
the obligation to keep matters related to

voting confidential.

- 79 —



APPENDIX II

PROPOSED AMENDMENTS TO THE ARTICLES OF

ASSOCIATION

Existing Article of
the Articles of Association

Article After Amendment

CHAPTER 5 THE BOARD OF
DIRECTORS

CHAPTER 5 THE BOARD OF
DIRECTORS

Article 101 A director of a company is a
natural person, and a person who falls
under any of the following circumstances
may not serve as a director of the
company:

(I) a person without legal or with
restricted legal capacity;

(II) a person who has committed an
offence of corruption, bribery,
infringement of property,
misappropriation of property or
sabotaging the socialist market
economic order and has been
punished because of committing
such offence; or who has been
deprived of his political rights, in
each case where less than 5 years
have elapsed since the date of the
completion of implementation of
such punishment or deprivation;

(III) a person who is a former director,
factory manager or manager of a
company or enterprise which has
entered into insolvent liquidation
and he is personally liable for the
insolvency of such company or
enterprise, where less than 3 years
have elapsed since the date of the
completion of the insolvency and
liquidation of the Company or
enterprise;

Article 1035 A director of a company is a
natural person, and a person who falls
under any of the following circumstances
may not serve as a director of the
company:

(I) a person without legal or with
restricted legal capacity;

(I) a person who has committed an
offence of corruption, bribery,
infringement of property,
misappropriation of property or
sabotaging the socialist market
economic order and has been
punished because of committing
such offence;-erwhe-has-been

loprived of hi litical richts i
each-ease-where less than 5 years
have elapsed since the date of the
completion of-implementationof

| ] loprivati

where-the sentence execution

period, or less than 2 years since

the date of the completion of the

probation period in case of a

suspended sentence;

(III) a person who is a former director,
factory manager or manager of a
company or enterprise which has
entered into insolvent liquidation
and he is personally liable for the
insolvency of such company or
enterprise, where less than 3 years
have elapsed since the date of the
completion of the insolvency and
liquidation of the Company or

enterprise;

— 80 -



APPENDIX II

PROPOSED AMENDMENTS TO THE ARTICLES OF

ASSOCIATION

Existing Article of
the Articles of Association

Article After Amendment

(IV) a person who is a former legal
representative of a company or
enterprise which had its business
licence revoked or was ordered to
close due to a violation of the law
and who incurred personal liability,
where less than 3 years has elapsed
since the date of the revocation of
the business licence;

(V) a person who is liable for a
relatively large amount of debts that
are overdue;

(VI) a person who is prohibited from
entering the securities market by the
CSRC, and the time limit has not
expired;

(VII) other contents stipulated by laws,
administrative regulations or
departmental rules.

The election or appointment of directors
in violation of this article shall be
deemed invalid. If a director falls under
the circumstances specified in this article
during his term of office, the company
shall remove him/her from his/her
position.

(IV) a person who is a former legal
representative of a company or
enterprise which had its business
licence revoked or was ordered to
close due to a violation of the law
and who incurred personal liability,
where less than 3 years has elapsed
since the date of the revocation of
the business licence or the
shutdown order;

(V) a person who is liable for a
relatively large amount of debts that
are overdue and has been listed as a

discredited subject to enforcement

by a People’s Court;

(VI) a person who is prohibited from
entering the securities market by the
CSRC, and the time limit has not
expired;

(VII) a person who is publicly deemed to

be disqualified to act as a director

or senior management of listed

companies by securities regulatory

authorities of the place where the

Company’s shares are listed, where

the disqualification period remains

effective;

V) other contents stipulated by laws,
administrative regulations or
departmental rules.

The election or appointment of directors
in violation of this article shall be
deemed invalid. If a director falls under
the circumstances specified in this article
during his term of office, the company
shall-will remove him/her from his/her
position and suspend his/her duties.
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Article 102 Directors are elected or
replaced by the shareholders” general
meeting. The term of their office is 3
years, and they can be removed by the
shareholders’ general meeting before the
term of office expires. Directors may be
re-elected upon expiration of their terms
of office.

The term of office of a director shall be
calculated from the date of taking office
to the expiry of the term of the current
session of the Board. If a director fails to
be re-elected in time upon the expiration
of his/her term of office, the original
director shall still perform his/her duties
as a director in accordance with laws,
administrative regulations, departmental
rules and the Articles of Association until
the re-elected director takes office.

Article 1026 Non-employee

representative directors Directors are

elected or replaced by the shareholders’
general meeting. The term of their office
is 3 years, and they can be removed by
the shareholders’ general meeting before
the term of office expires. Directors may
be re-elected upon expiration of their
terms of office. Employee representative

directors shall be elected or replaced by

the employees’ congress, and may be

removed by the employees’ congress

prior to the expiration of their term.

Their term of office shall coincide with

that of the current board of directors

and may be renewed upon expiration.

The term of office of a director shall be
calculated from the date of taking office
to the expiry of the term of the current
session of the Board. If a director fails to
be re-elected in time upon the expiration
of his/her term of office, the original
director shall still perform his/her duties
as a director in accordance with laws,
administrative regulations, departmental
rules and the Articles of Association until
the re-elected director takes office.
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Directors may be concurrently held by
the general manager or other senior
managers, but the directors who
concurrently serve as the general
manager or other senior managers and
the directors who are employee
representatives shall not exceed one half
of the total number of directors of the
company.

Directors may be concurrently held by
the general manager or other senior
managers, but the directors who
concurrently serve as the general
manager or other senior managers and
the directors who are employee
representatives shall not exceed one half
of the total number of directors of the
company.

The Company shall have Employee

Representative Director(s). Candidates

for Employee Representative Director

shall also meet the following

conditions:

(I) have an employment relationship

with the Company;

(II) be able to represent and reflect the

reasonable demands of employees,

safeguard the lawful rights and

interests of employees and the

Company, and be trusted and

supported by the employees;

(ITI) be familiar with the Company’s

operation and management or

possess relevant work experience,

be well-versed in labour laws and

regulations, and have strong

coordination and communication
skills;

(IV) abide by laws and regulations, be

of good character and integrity, act

impartially, and maintain honesty

and self-discipline;

(V) meet other conditions stipulated by

laws and regulations.

— 83 —




APPENDIX II

PROPOSED AMENDMENTS TO THE ARTICLES OF

ASSOCIATION

Existing Article of
the Articles of Association

Article After Amendment

Article 103 The directors shall comply
with the laws, administrative regulations
and these Articles and shall faithfully
perform their following obligations to
the Company:

(I) not to abuse their rights to accept
bribes or other illegal income and
not to misappropriate the properties
of the Company;

(II) not to misappropriate the money of
the Company;

(III) not to deposit any assets or money
of the Company in any accounts
under their names or in the names
of other persons;

(IV) not to violate these Articles and lend
the money of the Company to others
or provide guarantee to others by
charging the Company’s assets
without approval of the
shareholders’ general meetings or
the board;

(V) not to enter into contracts or
transactions with the Company in
violation of these Articles or without
approval of the shareholders’
general meeting;

(VI) not to use their position to obtain
business opportunities which should
be available to the Company for
themselves or others, or to run
his/her own or others’ business
which is similar to the Company’s
business without approval of the

shareholders’ general meeting;

Article 1037 The directors shall comply
with the provisions of the laws,

administrative regulations and these
Articles and shall faithfully perform their

foellewing obligations to the Company.

They shall take measures to avoid

conflicts of interest between their

personal interests and those of the

Company, and must not exploit their

positions to seek improper gains.

Directors owe the following fiduciary

duties to the Company:

@ | hoirricl
bl bor illosal i 1
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(VII) not to accept commissions in
relation to transactions of the
Company;

(VIII) not to disclose the secrets of the
Company without consent;

(IX) not to use their connected
relationship to harm the interests of
the Company; and

(X) to be bound by other obligations
stipulated by the laws,
administrative regulations and these
Articles.

Income received by any directors in
violation of this article shall be forfeited
by the Company. If they violated the
regulations and caused damage to the
Company, they shall be liable for
compensation.

oD b " i
s tios whick should

(I) shall not misappropriate the

Company’s property or embezzle

the Company’s funds;

(II) shall not deposit Company funds

into accounts opened in his/her

own name or in the name of any

other individual;

(ITI) shall not use his/her position to

solicit or accept bribes or other

unlawful income;
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(Iv)

shall not, directly or indirectly,

W)

(VI)

enter into contracts or conduct

transactions with the Company,

unless such matter has been
reported to the Board of Directors
or the shareholders’ general

meeting and approved by a

resolution of the Board of Directors
or the shareholders’ general
meeting in accordance with the

provisions of these Articles of

Association;

shall not exploit his/her position to
pursue business opportunities

belonging to the Company for

himself/herself or for others, except

where such matter has been
reported to the Board of Directors
or the shareholders’ general

meeting and approved by a

resolution of the shareholders’

general meeting, or where the

Company is unable to take

advantage of such business

opportunity in accordance with

laws, administrative regulations or
these Articles of Association;

shall not engage in, or assist others

(VID

in engaging in, any business of the

same nature as that of the

Company, unless such matter has
been reported to the Board of
Directors or the shareholders’

general meeting and approved by a

resolution of the shareholders’

general meeting;

shall not accept commissions from

transactions between others and

the Company for his/her own

benefit;
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(VIII) shall not disclose Company secrets

without authorisation;

(IX) shall not use his/her connected

relationships to harm the interests

of the Company;

(X) Other duties of loyalty stipulated
by laws, administrative

regulations, departmental rules and

these Articles of Association.

Income received by any directors in
violation of this article shall be forfeited
by the Company. If they violated the
regulations and caused damage to the
Company, they shall be liable for
compensation.

The provisions of item (IV) of the

second paragraph of this Article shall

apply to contracts or transactions

entered into with the Company by close

relatives of Directors or senior

management, by businesses directly or

indirectly controlled by Directors,

senior management or their close

relatives, and by other related parties

who have other related party

relationships with Directors or senior
management.
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Article 104 The directors shall diligently
perform their following obligations to
the Company in compliance with laws,
regulations and these Articles:

(I) to exercise prudently,
conscientiously and diligently the
rights granted by the Company to
ensure that the Company’s
commercial activities are in
compliance with the national laws,
administrative regulations and the
requirements of economic policies of
China and that its commercial
activities are within the scope
stipulated in the business licence;

(II) to treat all shareholders equally and
fairly;

(III) to understand the operation and
management of the Company in a
timely manner;

(IV) to initial and approve regular
reports of the Company and to
ensure the integrity, accuracy and
completeness of the information
disclosed by the Company;

(V) to provide all relevant information
required by the supervisory
committee and shall not intervene
the performance of the supervisory
committee or supervisors of their
duties;

(VI) to perform other due diligence
obligations stipulated by laws,
administrative regulations,
departmental rules and these
Articles.

Article 1048 The directors shall diligently
perform their foHewing obligations to
the Company in compliance with the
provisions of laws, regulations and these
Articles. When performing their duties,
Directors shall act in the best interests
of the Company and exercise the
reasonable care that would ordinarily
be expected of a manager:

Directors owe the following fiduciary
duties to the Company:

(I) to exercise prudently,
conscientiously and diligently the
rights granted by the Company to
ensure that the Company’s
commercial activities are in
compliance with the national laws,
administrative regulations and the
requirements of economic policies of
China and that its commercial
activities are within the scope
stipulated in the business licence;

(IT) to treat all shareholders equally and
fairly;

(III) to understand the operation and
management of the Company in a
timely manner;

(IV) to initial and approve regular
reports of the Company and to
ensure the integrity, accuracy and
completeness of the information
disclosed by the Company;

(V) to provide all relevant information
required by the supervisory
committee-audit committee and
shall not intervene the performance
of i i

the suporvisory committee or
supervisors-of-their-its duties;

(VI) to perform other due diligence
obligations stipulated by laws,
administrative regulations,
departmental rules and these
Articles.
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Article 109 An Employee Representative

Director shall exercise the following

powers and functions:

@

an

(ITI) to provide opinions and

to attend meetings of the Board of

Directors and exercise the right to

speak and vote as a Director;

to fully express opinions when the

Board of Directors discusses and

decides on major issues of the

Company, and to truthfully reflect

the democratic appraisal of senior

management by the staff and

employees’ representative congress

when determining the appointment

or removal of senior management

of the Company;

(IV) to propose agenda items for Board

suggestions on proposals and plans

of Board meetings that involve the

lawful rights and interests of

employees or the vital interests of

the majority of employees;

meetings regarding rules,

regulations or major matters

involving the vital interests of

employees, to request the

convening of Board meetings in

accordance with the law, to reflect

the reasonable demands of

employees, and to safeguard the

lawful rights and interests of
employees;
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(V) to attend, as a non-voting attendee,

administrative office meetings of

the Company and important

meetings related to production and

operation work that are relevant to
his/her duties;

(VI) to request the Company’s labour

union and relevant departments of

the Company to report relevant

situations and provide relevant

information;

(VII) to truthfully report situations to

the Company’s labour union,

higher-level labour unions or

relevant departments;

(VIII) Other rights stipulated by laws,
regulations, rules and regulations,

and the Hong Kong Listing Rules.

Article 105 Any director who fails to
attend board meetings in person and has
not entrusted other directors to attend
the meeting on his/her behalf for two
consecutive times shall be deemed as
unable to perform his duties. The board
of directors shall propose to the
shareholders’ general meeting to remove
such director.

Article 16510 Any director who fails to
attend board meetings in person and has
not entrusted other directors to attend
the meeting on his/her behalf for two
consecutive times shall be deemed as
unable to perform his duties. The board
of directors shall propose to the
shareholders” general meeting or the
employees’ congress, as the case may be,

to remove such director.
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Article 106 A director may resign before
the expiry of his/her tenure. The
resigning director shall submit to the
board of directors a written resignation.
The board of directors shall disclose the
relevant information within two days.

If the board of directors of the company
falls below the statutory minimum due to
the resignation of directors, the original
directors shall still perform their duties
as directors in accordance with laws,
administrative regulations, departmental
rules and the Articles of Association
before the re-elected directors take office.

Except the circumstances specified in this
article above, the resignation of a
director shall be effective when the
written resignation is served to the board
of directors.

Any person appointed by the Board as a
Director to fill a casual vacancy or to add
to the Board shall hold office only until
the first annual general meeting of the
Company after his/her appointment and
shall then be eligible for re-election.

Article 10611 A director may resign
before the expiry of his/her tenure. The
resigning director shall submit to the
board-of directors-Company a written
resignation. The-beard-of directors-The
resignation shall take effect on the date

the Company receives the written

resignation. The Company shall disclose

the relevant information within two
trading days or the period as provided

by the securities regulatory authority of

the place where the Company’s shares

are listed.

If members of the board of directors of
the company fallsfall below the statutory
minimum due to the resignation of
directors, the original directors shall still
perform their duties as directors in
accordance with laws, administrative
regulations, departmental rules and the
Articles of Association before the
re-elected directors take office.

Any person appointed by the Board as a
Director to fill a casual vacancy or to add
to the Board shall hold office only until
the first annual general meeting of the
Company after his/her appointment and
shall then be eligible for re-election.
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If the law does not provide otherwise,
shareholders have the right to remove
any director (including executive
director or independent non-executive
director) before the expiration of his/her
term of office by ordinary resolution in
general meeting; provided that such
removal does not affect the director to
claim for damages under any contract.

The minimum period for giving notice to
the company of the proposed election of
a person as a director as well as the
minimum period for giving notice to the
company of the person’s indication of
willingness to be elected is at least 7
days.

The period for filing the above-
mentioned notice begins after the
company sends the notice of the meeting
for the election, and the period ends no
later than 7 days (or before) by the date
of the meeting.

If the law does not provide otherwise,
shareholders have the right to remove
any non-employee representative

director (including executive director or
independent non-executive director)
before the expiration of his/her term of
office by ordinary resolution in general
meeting; provided that such removal
does not affect the director to claim for
damages under any contract.

The minimum period for giving notice to
the company of the proposed election of
a person as a director as well as the
minimum period for giving notice to the
company of the person’s indication of
willingness to be elected is at least 7
days.

The period for filing the above-
mentioned notice begins after the
company sends the notice of the meeting
for the election, and the period ends no
later than 7 days (or before) by the date
of the meeting.
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Article 107 A director shall complete all
of the handover procedures with the
Board once his/her resignation becomes
effective or his/her term of office
expires. The fiduciary duties to the
Company and the shareholders are not
necessarily released upon expiry of
his/her term of office but shall remain
effective in a term of 12 months after
expiry. The duty of confidentiality in
respect of trade secrets of the Company
survives the termination of his/her term
of office until such trade secrets become
publicly known. Other duties owed by a
director, which are not specified in an
employment contract, may continue for
such period as the principle of fairness
may require depending on the duration
between the act concerned and the
termination and the specific
circumstances and conditions under
which the relationship between the
director and the Company was
terminated.

Article 16712 The Company shall
establish a management system for

departing directors, specifying

safeguard measures for accountability

and recovery concerning unfulfilled

public commitments and other

outstanding matters. A director shall

complete all of the handover procedures
with the Board once his/her resignation
becomes effective or his/her term of
office expires. The fiduciary duties to the
Company and the shareholders are not
necessarily released upon expiry of
his/her term of office but shall remain
effective in a term of 12 months after
expiry. The liability of a director

incurred during their term of office for

actions taken in the performance of

their duties shall not be waived or

terminated by reason of their departure

from office. The duty of confidentiality
in respect of trade secrets of the
Company survives the termination of
his/her term of office until such trade
secrets become publicly known. Other
duties owed by a director, which are not
specified in an employment contract,
may continue for such period as the
principle of fairness may require
depending on the duration between the
act concerned and the termination and
the specific circumstances and conditions
under which the relationship between
the director and the Company was
terminated.
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Article 113 The general meeting may, by

resolution, remove a director, and such

removal shall take effect on the date the

resolution is passed.

If a director is removed without just

cause before the expiry of their term of

office, the director may claim

compensation from the Company.

Article 109 If a director breaches the
laws, administrative regulations,
departmental rules or these Articles of
Association when carrying out his/her
duties and causes loss to the Company,
he/she shall be responsible for damages.

Article 10915 If a director, in the course
of performing their duties for the

Company, causes damage to others, the

Company shall bear the compensation

liability; if a director acts with intent or

gross negligence, he/she shall also bear

compensation liability. If a director

breaches the laws, administrative
regulations, departmental rules or these
Articles of Association when carrying out
his/her duties and causes loss to the
Company, he/she shall be responsible for
damages.

Article 113 The board of directors
consists of 9 directors. There are 1
chairman and 3 independent
non-executive directors for the Company.
At any given time, there shall be at least
3 independent non-executive directors
and shall account for more than one third
of the total number of board members.

Article 1139 The board of directors
consists of 911 directors. There are 1
chairman, 1 employee representative

director and 34 independent
non-executive directors for the Company.
At any given time, there shall be at least
3 independent non-executive directors
and shall account for more than one third

of the total number of board members.

—94 —



APPENDIX II

PROPOSED AMENDMENTS TO THE ARTICLES OF

ASSOCIATION

Existing Article of
the Articles of Association

Article After Amendment

Article 114 The Board shall have the
following duties and powers:

(I) convening general meetings and
presenting reports thereto;

(II) implementing the resolutions made
at the general meetings;

(III) determining the Company’s
business and investment plans;

(IV) working out the Company’s annual
financial budget plans and final
account plans;

(V) working out the Company’s profit
distribution plans and loss recovery
plans;

(VI) working out the Company’s plans
on the increase or reduction of
registered capital, as well as on the
issuance of shares, bonds or other
securities and listing plans;

(VII) formulating proposals for purchase
of shares of the Company, merger,
split-up, dissolution and change of
the Company nature;

(VIII) deciding on matters of the Company
such as external investment,
acquisition and disposal of assets,
asset mortgage, external guarantee,
consigned financial management,
connected transactions and
donations to others within the scope
authorized by the general meeting;

Article 13420 The Board shall have the
following duties and powers:

(I) convening general meetings and
presenting reports thereto;

(I) implementing the resolutions made
at the general meetings;

(III) determining the Company’s
business and investment plans;

B workingoutthe Company’sannual
G ol bud | 1 final
accountplans;

fHIV) working out the Company’s profit
distribution plans and loss recovery
plans;

(V) working out the Company’s plans
on the increase or reduction of
registered capital, as well as on the
issuance of shares, bonds or other
securities and listing plans;

(HH(V) formulating proposals for purchase
of shares of the Company, merger,
split-up, dissolution and change of
the Company nature;

W) deciding on matters of the Company
such as external investment,
acquisition and disposal of assets,
asset mortgage, external guarantee,
consigned financial management,
connected transactions and
donations to others within the scope
authorized by the general meeting;
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(IX) deciding on the establishment of the
Company’s internal management
departments;

(X) deciding on the appointment or
dismissal of the general manager,
the secretary of the Board and other
senior management of the Company
and their remuneration and
incentives; deciding on the
appointment or dismissal of senior
management personnel, such as
deputy general manager and
financial controller, as well as their
remuneration and incentives
according to the nomination of the
general manager;

(XI) formulating the Company’s basic
management system;

(XII)formulating the plan for
modification of these Articles of
Association;

(XIII) administering matters on
information disclosures of the
Company;

(XIV) proposing the employment or
replacement of the accounting firm
which audits the Company’s
accounts to the general meeting;

(XV)hearing the manager’s work report
and check the general manager’s
work;

{#4VI) deciding on the establishment of the
Company’s internal management
departments;

MHIX) deciding on the appointment or
dismissal of the general manager,
the secretary of the Board and other
senior management of the Company
and their remuneration and
incentives; deciding on the
appointment or dismissal of senior
management personnel, such as
deputy general manager and
financial controller, as well as their
remuneration and incentives
according to the nomination of the
general manager;

48X formulating the Company’s basic
management system;

(XD formulating the plan for
modification of these Articles of
Association;

{1 administering matters on
information disclosures of the
Company;

(X proposing the employment or
replacement of the accounting firm
which audits the Company’s
accounts to the general meeting;

{HXY) hearing the manager’s work report
and check the general manager’s
work;
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(XVI) acquiring shares of the Company as
authorized by the general meeting
in accordance with items (III), (V)
and (VI) of clause I of Article 25 of
the Articles of Association;

(XVI]) exercising other powers regulated in
laws, administrative regulations,
departmental rules, the Hong Kong
Listing Rules and the Articles of
Association.

The Board shall establish an audit
committee, a remuneration committee
and a nomination committee and other
special committees (collectively as the
“Special Committees”) if necessary to
provide advice and opinions for its
significant decisions. Being accountable
to the Board, the Special Committees
shall perform duties and responsibilities
as authorized by these Articles and
Associations and the Board with
proposals submitted to the Board for
consideration and approval. The Special
Committees shall not resolve on a
proposal in the name of the Board;
however, in compliance with the Articles
of Association, the mandatory provisions
under PRC’s relevant laws, regulations,
regulatory documents and the listing
rules of the stock exchange where the
Company’s shares are listed, they shall
exercise the right of decision on the
authorized matters under the special
authorization of the Board.

Matters beyond the scope authorized by
the general meeting shall be submitted to
the general meeting for consideration
and decision.

fHY acquiring shares of the Company as
authorized by the general meeting
in accordance with items (III), (V)
and (VI) of clause I of Article 25 of
the Articles of Association;

{H) exercising other powers regulated
ingranted by laws, administrative

regulations, departmental rules, the
Hong Kong Listing Rules, and the
Articles of Association or the
general meeting.

The Board shall establish an audit
committee, a remuneration committee
and a nomination committee and other
special committees (collectively as the
“Special Committees”) if necessary to
provide advice and opinions for its
significant decisions. Being accountable
to the Board, the Special Committees
shall perform duties and responsibilities
as authorized by these Articles and
Associations and the Board with
proposals of the Special Committees
submitted to the Board for consideration
and approval. The Special Committees
shall not resolve on a proposal in the
name of the Board; however, in
compliance with the Articles of
Association, the mandatory provisions
under PRC’s relevant laws, regulations,
regulatory documents and the listing
rules of the stock exchange where the
Company’s shares are listed, they shall
exercise the right of decision on the
authorized matters under the special
authorization of the Board.

Matters beyond the scope authorized by
the general meeting shall be submitted to
the general meeting for consideration
and decision.
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Article 120 In the event that the
chairman of the board of directors is
unable to carry out his duties or fails to
perform his duties, a director elected by
half or more of all directors may perform
his duties.

Article 1206 In the event that the
chairman of the board of directors is
unable to carry out his duties or fails to
perform his duties, a director elected by
half ormore-a majority of all directors
may perform his duties.

Article 123 The notice of an
extraordinary Board meeting to be
convened by the Board shall be served in
writing to all directors and supervisors 5
days prior to the meeting. In case of
emergency and an extraordinary board
meeting is required to be convened as
soon as possible, the notice of meeting
may be given by telephone or by other
verbal means at any time, but the
convener shall provide an explanation at
the meeting.

Article 1239 The notice of an
extraordinary Board meeting to be
convened by the Board shall be served in
writing to all directors andsupervisors
53 days prior to the meeting. In case of
emergency and an extraordinary board
meeting is required to be convened as
soon as possible, the notice of meeting
may be given by telephone or by other
verbal means at any time, but the
convener shall provide an explanation at
the meeting.

Article 125 Unless otherwise required by
the Articles of Association, the Board
meeting shall be attended by a majority
of all the directors. Otherwise provided
by the laws, administrative regulations,
departmental rules and these Articles of
Association, resolutions of the Board
shall be approved by a majority of all the
directors.

For the voting on a resolution of the

Board, each director shall have one vote.

Article 12531 Unless otherwise required
by the Articles of Association, the Board
meeting shall be attended by a majority
of all the directors. Otherwise provided
by the laws, administrative regulations,
departmental rules and these Articles of
Association, resolutions of the Board
shall be approved by a majority of all the
directors.

For the voting on a resolution of the

Board, each director shall have one vote.
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Article 126 If any director has connected
relationship with the enterprise involved
in the resolution made at a Board
meeting, the said director shall not vote
on the said resolution for himself or on
behalf of other director. The said Board
meeting may be held when more than
half of the directors without a connected
relationship are present. The resolution
of the Board meeting shall be passed by
more than half of the directors without a
connected relationship. If the number of
non-connected directors attending the
Board meeting is less than 3, the matter
shall be submitted to the general meeting
for consideration.

Article 12632 If any director has
connected relationship with the
enterprise or individual involved in the
resolution made at a Board meeting, the
said director shall promptly make a
written report to the Board. The

connected director shall not vote on the

said resolution for himself or on behalf of
other director. The said Board meeting
may be held when more than half of the
directors without a connected
relationship are present. The resolution
of the Board meeting shall be passed by
more than half of the directors without a
connected relationship. If the number of
non-connected directors attending the
Board meeting is less than 3, the matter
shall be submitted to the general meeting
for consideration.

Article 127 Resolutions of a Board
meeting shall be voted by show of hands
or by poll.

An extraordinary Board meeting may be
held and the resolution may be voted by
means of a conference call or video
conference on the basis that directors’
opinions can be expressed adequately
and shall be signed by attending
directors.

Article 12733 Resolutions of a Board
meeting shall be voted by show of hands
or by poll.

The convening of and voting at the

Board meetings of the Company may be
conducted by telephone or video

conferencing.
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Article 131 Directors shall be accountable
for the board resolutions. If a board
resolution violates the laws,
administrative regulations or the Articles
of Association thus causing losses to the
Company, the directors Farticipating in
the resolutions shall be liable to
compensate the Company for the losses.
However, if it is verified that a director
had stated his/her objection when voting
and the same was recorded in the
minutes, such director may be exempted
from such liability.

Article 1317 Directors shall be
accountable for the board resolutions. If
a board resolution violates the laws,
administrative regulations or the Articles
of Association thus causing losses to the
Company, the directors Farticipating in
the resolutions shall be liable to
compensate the Company for the losses.
However, if it is verified that a director
had stated his/her objection when voting
and the same was recorded in the
minutes, such director may be exempted
from such liability.

CHAPTER 6 GENERAL MANAGER AND OTHER SENIOR MANAGEMENT

Article 133 The Company shall have one
general manager, who shall be appointed
or removed by the Board. The Company
shall have several de}l))uty general
managers, who shall be nominated by the
general manager and appointed or
removed by the Board.

The Company’s general manager, deputy
general manager, the secretary to the
Board and person in charge of finance are
the senior management officers of the
Company.

Article 333139 The Company shall have
one general manager, who shall be
appointed or removed by the Board. The
Company shall have several deputy
general managers, who shall be
nominated by the general manager and
appointed or removed by the Board.

Article 134 The circumstances defined in
Article 101 hereof with respect to
disqualified directors are applicable to
the senior management officers.

Requirements set out in Article 103
hereof with respect to the directors” duty
of good faithfulness and the
requirements set out in items (iv) to (vi)
of Article 104 hereof with respect to the
directors’ obligations of integrity and
diligence shallgalso be applicable to the
senior management officers.

The senior management officers of the
Company shall perform their duties
faithtully and protect the best interests of
the Company and all shareholders. If the
senior management officers of the
Company fail to perform their duties
faithFully or violate their fiduciary
duties, causing damage to the interests of
the Company and public shareholders,
they shall be liable for damages
according to law.

Article 334140 The circumstances defined
in Article 10T hereof-the Articles of
Association with respect to disqualified
directors and the resignation
management system are applicable to
the senior management officers.

Requirements set out in Article 103
hereof the Articles of Association with
respect to the directors” duty of good
faithfulness and i

~ obligations
of integrity and diligence shall also be
all::)tplicable to the senior management
officers.

The senior management officers of the
ComFany shall perform their duties
faithtully and protect the best interests of
the Company and all shareholders. If the
senior management officers of the
Company fail to perform their duties
faithtully or violate their fiduciary
duties, causing damage to the interests of
the Com})any and public shareholders,
they shall be liable for damages
according to law.
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Article 137 The President shall be
accountable to the Board of Directors and
exercise the following duties and powers:

(I) to be in charge of the production,
operation and management of the
Company, to organize and
implement the resolutions adopted
by the Board, and to report his work
to the board of directors;

(IT) to organize and implement the
annual business plans and
investment plans of the Company;

(III) to draft schemes for the
establishment of the Company’s
internal management departments;

(IV) to formulate the basic management
system of the Company;

(V) to formulate the detailed rules and
regulations of the Company;

(VI) to make proposals regarding the
appointment or removal of the vice
president and chief financial officers
of the Company;

(VII) to appoint or remove managerial
officers other than those to be
appointed or removed by the board
of directors;

(VIII) other duties and powers authorized
by the Articles of Association and
the Board.

The President shall be present at the
meetings of the board of directors.

Article 337143 The President shall be
accountable to the Board of Directors and
exercise the following duties and powers:

(I) to be in charge of the production,
operation and management of the
Company, to organize and
implement the resolutions adopted
by the Board, and to report his work
to the board of directors;

(IT) to organize and implement the
annual business plans and
investment plans of the Company;

(III) to draft schemes for the
establishment of the Company’s
internal management departments;

(IV) to formulate the basic management
system of the Company;

(V) to formulate the detailed rules and
regulations of the Company;

(VI) to make proposals regarding the
appointment or removal of the vice
president and chief financial officers
of the Company;

(VII) to appoint or remove managerial
officers other than those to be
appointed or removed by the board
of directors;

(VIII) other duties and powers authorized
by the Articles of Association and
the Board.

The President shall be present at the
meetings of the board of directors.
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Article 139 The detailed working rules
formulated for the President shall

include the following:

(I) conditions and procedures for
convening and participants of the
President’s meetings;

(II) specific duties and division of
labour of the President, vice
president and other senior
management officers;

(ITI) the use of funds and assets of the
Company, authority to enter into
material contracts and systems for
reporting to the board of directors
and supervisory committee;

(IV) other matters as deemed necessary
by the board of directors.

Article 339145 The detailed working
rules formulated for the President shall
include the following:

(I) conditions and procedures for
convening and participants of the
President’s meetings;

(II) specific duties and division of
labour of the President, vice
president and other senior
management officers;

(IIT) the use of funds and assets of the
Company, authority to enter into
material contracts and systems for
reporting to the board of directors

i . ittee:

(IV) other matters as deemed necessary
by the board of directors.

Article 140 The President may resign
prior to the expiration of his term of
office. The detailed procedures and
methods for the President’s resignation
shall be set out in the service contract
entered into between the President and
the Company.

Article 340146 The President may resign
prior to the expiration of his term of
office. The detailed procedures and
methods for the President’s resignation
shall be set out in the serviee-labor
contract entered into between the
President and the Company.
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Article 141 Vice presidents shall be
nominated by the President and
appointed and removed by the board of
directors, and assist the President to
work and report their work to the
President.

Article 343147 Vice presidents shall be
nominated by the President and
appointed and removed by the board of
directors, and assist the President to
work and report their work to the
President.

Article 142 The senior management
officers shall be liable for any losses
caused to the Company by their breach
of any law, administrative regulation,
department rules or the Articles of
Association in performing their duties on
behalf of the Company.

Article 342148 If any senior
management officer causes harm to

others while performing his/her duties

for the Company, the Company shall be

liable for compensation. If the senior

management officer acted with intent or

gross negligence, they shall also bear

liability for damages. The senior

management officers shall be liable for
any losses caused to the Company by
their breach of any law, administrative
regulation, department rules or the
Articles of Association in performing
their duties on behalf of the Company.

CHAPTER 7 SUPERVISORY
COMMITTEE AUDIT COMMITTEE OF
THE BOARD

CHAPTER 7 SUPERVISORY
COMMITTEE-AUDIT COMMITTEE OF
THE BOARD

Section 1 SUPERVISORS

Article 143 Circumstances prohibiting
any person serving as a director as
stipulated in Article 101 of the Articles of
Association shall be applicable to
Supervisors.

The Directors, President and other senior
management officers shall not act as

Supervisors concurrently.

- 103 -



APPENDIX II

PROPOSED AMENDMENTS TO THE ARTICLES OF

ASSOCIATION

Existing Article of
the Articles of Association

Article After Amendment

Article 144 Supervisors shall observe the
laws, administrative regulations and the
Articles of Association, owe fiduciary
duties and due diligence duties to the
Company, and perform their supervisory
duties faithfully. They shall not use the
authority to take bribes or solicit other
illegal incomes, and never encroach upon
the Company’s property.

Article 145 The term of office of a
supervisor shall be 3 years. A supervisor
may take another term if he/she is
re-elected after the expiration of his/her
term.

Article 146 If the re-election is not
conducted in time after the term of a
supervisor expires or the resignation of
the supervisor causes the members of the
supervisory committee to fall short of the
quorum, the supervisor shall still
perform the supervisor’s duty in line
with the laws, administrative regulations
and the Articles of Association until the
new supervisor takes office.

Article 147 Supervisors shall guarantee
the truth, accuracy and integrity of the
information disclosed by the Company
and sign written confirmation opinion on
periodic reports.

Article 148 Supervisors may attend the
meeting of the board of directors as
non-voting participants, and question or
make recommendations on the
resolutions to be passed by the board of
directors.
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Article 149 Supervisors shall not use Avtiele 140 Supervisorsshatnobose
their connected relationships to prejudice | theireconnectedrelationshipsto-prejudice
the interest of the Company. If any loss is | the-interestofthe Companytanylossis
thus incurred by the Company, they shall | thusinecurred-bythe Companytheyshall
be held liable. beheld Hables

Article 150 If a supervisor violates the Artiele 150 H 3 supervisorvioltes the
laws, administrative regulations, bres adminisirabbee readations
department rules or the Articles of departmentralesorthe Arbclesof
Association in the performance of Association-in-the performance of
his/her duties in the Company and his/her duties-in-the Company-and
incurs a loss to the Company, he/she Hrewrsatosstothe Companyhe fohe
shall be held liable. shatbbe-held-Hable.
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Section 2 Supervisory Committee

Article 151 The Company shall set up a
supervisory committee. The supervisory
committee shall consist of three
Supervisors and one chairman. The
appointment and dismissal of the
chairman shall be voted and adopted by
more than two-thirds of the members of
the supervisory committee. The chairman
of the supervisory committee shall
convene and preside over the meeting of
the supervisory committee. If the
chairman of the supervisory committee is
unable or fails to perform his/her duty, a
Supervisor jointly elected by more than
half of the Supervisors shall convene and
chair the meeting of the supervisory
committee.

The supervisory committee shall
comprise shareholder representatives
and an appropriate proportion of
employee representative supervisors, of
which the proportion of employee
representatives shall not be lower than
1/3. Supervisors who are not employee
representatives of the Company shall be
elected or replaced by the shareholders’
general meeting. The employee
representative supervisors shall be
elected by the employees of the
Company through employee
representatives’ general meeting,
employees’ general meeting or other
democratic means.
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Article 152 The supervisory committee
performs the following duties:

(I) to review the periodic reports
prepared by the board of directors
and to comment in writing;

(IT) to inspect the financial status of the
Company;

(III) to supervise the performance of
duties by the Directors, President
and other senior management
officers, and propose to remove
Directors and senior management
officers who have violated the laws,
administrative regulations, the
Articles of Association or
resolutions of the shareholders’
general meeting;

(IV) to require the Directors and senior
management officers to correct the
conduct of the Directors and senior
management officers that may harm
the interest of the Company;

(V) to propose to hold an extraordinary
general meeting, and convene and
preside over the shareholders’
general meeting when the board of
directors is unable to fulfill its duty
to convene and preside over the
shareholders’ general meeting
specified by the Company Law;

(VI) to submit proposals to the
shareholders’ general meetings;

(VII) to take legal action against the
Directors, President and other senior
management officers according to
Rule 151 of the Company Law;

Article 152149 The supervisory
. : he followine dutios:

@ . | odi
preparecbythe boardof diroctors

- 107 -



APPENDIX II

PROPOSED AMENDMENTS TO THE ARTICLES OF

ASSOCIATION

Existing Article of
the Articles of Association

Article After Amendment

(IX)

(VIII) to conduct an investigation when

finding irregularities in the
operation of the Company.
Professional organizations including
accounting firms and law firms may
be engaged when necessary, with
the relevant costs to be borne by the
Company;

other duties and authorities
specified by the laws, administrative
regulations, the Hong Kong Listing
Rules and the Articles of
Association.

QLLH}. . . ......

findingirregularitiesinthe

Association—The Company shall not
establish a supervisory committee

or appoint any supervisor. The

audit committee shall exercise the

powers and functions of the

supervisory committee as

prescribed under the Company

Law, while performing its duties in

accordance with the Hong Kong

Listing Rules and the Terms of

Reference for the Audit Committee.
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Article 153 The meeting of the
supervisory committee shall be held at
least once every 6 months. A supervisor
may propose to hold an extraordinary
meeting of the supervisory committee.

Supervisors may propose to convene
extraordinary supervisory committee
meetings. If the supervisory committee
intends to convene an extraordinary
meeting, it shall give all supervisors a
written notice 5 days before the meeting.

In case of emergency where an
extraordinary meeting of the board of
directors shall be convened as soon as
possible, a notice of such meeting may be
given at any time by phone or other oral
means, but the convener shall make an
explanation at the meeting.

Resolution of the supervisory committee
shall be passed by more than 2/3 of the
members of the supervisory committee.

Article 353150 The meeting-of the
. . hall be held

bore ot . e,

The audit committee shall convene at

least one meeting every quarter. An

extraordinary meeting may be convened

upon the proposal of two or more

members, or when the convener deems

it necessary. Resolutions made by the

audit committee shall be passed by a

majority of its members.
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Article 154 The supervisory committee
shall formulate the rules of procedure for
the supervisory committee which
specifies method of discussion and
voting procedure of the supervisory
committee, to ensure the working
efficiency and scientific decision-making
of the supervisory committee. It is
stipulated in the rules of procedure for
the supervisory committee about the
convening of the meeting of the
supervisory committee and the
procedures of voting. The rules of
procedures of the supervisory committee,
as attached hereto as an appendix, shall
be developed by the supervisory
committee and approved at the general
meeting.

Article 354151 The supervisory
committee-audit committee under the
board of directors shall formulate the
rules of procedure for the supervisery
committee-audit committee under the
board of directors which specifies

method of discussion and voting

procedure of the supervisorycommittee

audit committee under the board of

directors, to ensure the working
efficiency and scientific decision-making

of the supervisorycommittee-audit

committee under the board of directors.

Article 155 The supervisory committee
shall record its decisions on the items of
the agenda in form of minutes. The
attending Supervisors and the recorders
shall sign on the minutes.

Any Supervisor shall be entitled to have
an explanatory note made in the minutes
regarding his or her speech at the
meeting. The minutes of meetings of the
supervisory committee shall be kept as
the Company’s record for a term of at
least 10 years.

Article 355152 The supervisory
committee-audit committee under the
board of directors shall record its

decisions on the items of the agenda in
form of minutes. The attending

Supervisors-members and the recorders

shall sign on the minutes.

Any Supervisor-member shall be entitled
to have an explanatory note made in the
minutes regarding his or her speech at
the meeting. The minutes of meetings of

the supervisery-committee-audit

committee under the board of directors

shall be kept as the Company’s record for
a term of at least 10 years.
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Article 156 The notice of the meeting of
the supervisory committee shall include
the following:

(I) date, venue and period of the
meeting;

(II) purposes and topics;

(ITIT) date of notice.

Article 356153 The notice of the meeting
of the supervisorycommittee-audit

committee under the board of directors

shall include the following:

(I) date, venue and period of the
meeting;

(II) purposes and topics;

(IIT) date of notice.

CHAPTER 8 FINANCIAL AND
ACCOUNTING SYSTEM,
PROFIT DISTRIBUTION AND AUDIT

CHAPTER 8 FINANCIAL AND
ACCOUNTING SYSTEM,
PROFIT DISTRIBUTION AND AUDIT

Section 1 Financial and
Accounting System

Section 1 Financial and
Accounting System

Article 157 The Company shall establish
a financial and accounting system in line
with the laws, administrative regulations
and provisions of the relevant national
authorities.

The Company shall issue a consolidated
annual financial audit report for the
previous year respectively in accordance
with the accounting standards in China.
The financial audit report shall be
submitted to the board of directors and
the shareholders’ general meeting for
approval after being audited by the
accounting firm engaged by the
Company.

Article 357154 The Company shall
establish a financial and accounting
system in line with the laws,
administrative regulations and
provisions of the relevant national
authorities.

The Company shall issue a consolidated
annual financial audit report for the
previous year respectively in accordance
with the accounting standards in China.
The financial audit report shall be
submitted to the board of directors and
the shareholders’ general meeting for
approval after being audited by the
accounting firm engaged by the
Company.

Article 158 The Company shall not
establish account books other than the
statutory account books. The assets of the
Company shall not be deposited in any
personal account.

Article 358155 The Company shall not
establish account books other than the
statutory account books. The assets
funds of the Company shall not be
deposited in any personal account.
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Article 159 The Company shall, when
distributing the post-tax profit of an
accounting year, accrue 10% of the profit
to list it in the statutory reserves of the
Company. The Company may not further
accrue the statutory reserves when its
accumulative amount exceeds 50% of the
registered capital of the Company.

When the statutory reserves of the
Company falls short to offset the loss of
prior years, the Company shall use the
profit earned during the year to offset
the loss before accruing the statutory
reserves according to the previous
paragraph.

After accruing the statutory reserves out
of the post-tax profit, the Company may,
subject to the resolution of the
shareholders’ general meeting, accrue the
discretionary reserve out of the post-tax
profit.

The post-tax profit left after the loss
recovery and accrual of the reserves shall
be distributed in proportion according to
the shareholding proportions of the
shareholders, unless otherwise specified
under the Articles of Association.

If the shareholders’ general meeting
breaches the preceding paragraph by
distributing the profit to the
shareholders before the loss recovery and
accrual of the statutory reserves, the
shareholders shall return to the
Company the profit distributed in
violation of the law.

The company shares held by the
Company shall not participate in the
profit distribution.

Article 359156 The Company shall, when
distributing the post-tax profit of an
accounting year, accrue 10% of the profit
to list it in the statutory reserves of the
Company. The Company may not further
accrue the statutory reserves when its
accumulative amount exceeds 50% of the
registered capital of the Company.

When the statutory reserves of the
Company falls short to offset the loss of
prior years, the Company shall use the
profit earned during the year to offset
the loss before accruing the statutory
reserves according to the previous
paragraph.

After accruing the statutory reserves out
of the post-tax profit, the Company may,
subject to the resolution of the
shareholders’ general meeting, accrue the
discretionary reserve out of the post-tax
profit.

The post-tax profit left after the loss
recovery and accrual of the reserves shall
be distributed in proportion according to
the shareholding proportions of the
shareholders, unless otherwise specified
under the Articles of Association.

If the shareholders’ general meeting

breachesthe precedina paracraph by
liobeibuti | . !
sharcholders betore the lossvecoveryand
aecruatobthe shatutory roserves
distributes the profit to the
shareholders in violation of the
Company Law, the shareholders shall
return to the Company the profit
distributed in violation of the law.
Shareholders and the accountable
directors and senior management shall
be responsible for compensation of any
losses caused to the Company.

The company shares held by the
Company shall not participate in the
profit distribution.
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Article 160 The reserves of the Company
are used to offset the losses of the
Company, expand business scale or
bolster registered capital. Nevertheless,
the capital reserves will not be used to
offset the losses of the Company.
Nevertheless, the capital reserves will
not be used to offset the losses of the
Company.

When the statutory reserve is converted
into registered capital, the remaining
amount of such reserve shall not be less
than 25% of the registered capital of the
Company before the conversion.

Article 360157 The reserves of the
Company are used to offset the losses of

the Company, expand business scale or
bolster registered capital. Nevertheless;

Hhecapialtreserveswilbaotbewsed to
oftsetthelossesobthe Company

N heless, 4} ital 1
notbeused-to-offsetthe lossesofthe

Company-

To cover the Company’s losses, the

voluntary reserve and statutory reserve

shall be used first. If the losses cannot

be fully covered thereafter, the capital

reserve may be used in accordance with

applicable regulations.

When the statutory reserve is converted
into additional registered capital, the
remaining amount of such reserve shall
not be less than 25% of the registered
capital of the Company before the
conversion.

Article 161 After a resolution on the
profit distribution plan is made at the
shareholders” general meeting, the board
of directors of the Company shall
complete the distribution of the dividend
(or Shares) within 2 months after the said
meeting.

Article 161158 After a resolution on the
profit distribution plan is made at the
shareholders” general meeting, the board
of directors of the Company shall
complete the distribution of the dividend
(or Shares) within 2 months after the said
meeting.
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@)

(1)

Article 162 The Company may distribute
dividends in cash or shares, in particular:

Dividends distribution principle of
the Company: the Company
implements the dividend
distribution policy of equal shares
entitling to equal profits, under
which dividends and other forms of
benefits are distributed to
shareholders in proportion to the
number of shares they hold. The
Company implements active profit
distribution policy, attaches
importance to delivering reasonable
investment returns to investors and
maintains the continuity and
stability of the policy. The Company
may distribute profit by means of
cash or shares, while profit
distribution shall neither exceed the
range of the accumulated
distributable profits nor harm the
sustainable operation capability of
the Company. The Board, the
supervisory committee and the
shareholders’ general meeting of the
Company shall fully consider the
opinions of the independent
non-executive directors, external
supervisors, if any, and public
investors in the decision-making
and demonstration process of the
profit distribution policy.

General method of profit
distribution of the Company: the
Company adopts to distribute profit
in cash, in shares or in a
combination of both cash and
shares. Under the condition of
available cash for dividends
distribution, the Company shall give
priority to distribute the profit by
way of cash dividend.

Article 362159 The Company may
distribute dividends in cash or shares, in
particular:

(I) Dividends distribution principle of
the Company: the Company
implements the dividend
distribution policy of equal shares
entitling to equal profits, under
which dividends and other forms of
benefits are distributed to
shareholders in proportion to the
number of shares they hold. The
Company implements active profit
distribution policy, attaches
importance to delivering reasonable
investment returns to investors and
maintains the continuity and
stability of the policy. The Company
may distribute profit by means of
cash or shares, while profit
distribution shall neither exceed the
range of the accumulated
distributable profits nor harm the
sustainable operation capability of
the Company. The Board, the
supervisory-committee-audit
committee and the shareholders’
general meeting of the Company
shall fully consider the opinions of
the independent non-executive
directors,external-supervisorsif
any, and public investors in the
decision-making and demonstration
process of the profit distribution

policy.

(I) General method of profit
distribution of the Company: the
Company adopts to distribute profit
in cash, in shares or in a
combination of both cash and
shares. Under the condition of
available cash for dividends
distribution, the Company shall give
priority to distribute the profit by
way of cash dividend.
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(IIT) Specific conditions and proportions
of cash dividend of the Company:
the Company mainly adopts the
policy of profit distribution in cash
dividends, which means if the
Company makes profits in the
current year and it still has profits
for distribution after recovery of
losses and withdrawal of the
statutory reserve fund and surplus
accumulation fund in accordance
with the law, the Company should
carry out cash dividend; the profit
distribution of the Company shall
not exceed the scope of accumulated
distributable profit.

(IIT) Specific conditions and proportions
of cash dividend of the Company:
the Company mainly adopts the
policy of profit distribution in cash
dividends, which means if the
Company makes profits in the
current year and it still has profits
for distribution after recovery of
losses and withdrawal of the
statutory reserve fund and surplus
accumulation fund in accordance
with the law, the Company should
carry out cash dividend; the profit
distribution of the Company shall
not exceed the scope of accumulated
distributable profit.

Article 165 Unless the pertinent laws and
administrative rules otherwise provide,
the dividend and other sums to be
distributed in Hong Kong Dollars shall
adopt the average of the selling rates
quoted from the People’s Bank of China
during the calendar week before the date
of the declaration of the dividend and
the distribution of other monies.

Article 365162 Unless the pertinent laws
and administrative rules otherwise
provide, the dividend and other sums to
be distributed in Hong Kong Dollars

shall adopt the average-of the selling
rates-quoted-average central parity rate

of Renminbi against Hong Kong dollar
from the People’s Bank of China during
the calendar week before the date of the
declaration of the dividend and the
distribution of other monies.
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Section 2 Internal Audit

Section 2 Internal Audit

Article 166 The Company adopts the
internal audit system, employs full-time
audit personnel and conducts internal
audit supervision over the corporate
financial revenue and expenditure as
well as economic activities.

Article 366163 The Company adopts the

internal audit system,employsfull-time
1 Land 1 . |
P . |

G ol i ¥
well-as-economicaetivities and clearly

defines the leadership structure,

authority and responsibilities, staffing,

budgetary safeguards, utilization of

audit findings and accountability under

the internal audit framework. The

Company’s internal audit system shall

be implemented upon approval by the

board of directors and publicly

disclosed.

Article 167 The internal audit system and
duties of audit personnel of the
Company shall be implemented and
fulfilled subsequent to the approval of
the board of directors. The person in
charge of auditing shall be responsible
for and report the work to the board of
directors.

Article 167164 The-internal auditsystem

| duti : P Lot il
Comparnshat-bodmplementedand
ferHiHedsbroguenttotheapprovabof
| : m halll bl

forandreportHhoworkctothe board of
directors—The Company’s internal audit

function conducts oversight and

inspection of business operations, risk

management, internal controls, and

financial information of the Company.
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Article 165 The Internal Audit function
shall be responsible to the Board of

Directors.

In the process of supervising and

inspecting the Company’s business

activities, risk management, internal

control, and financial information, the

Internal Audit function shall accept the

supervision and guidance of the Audit
Committee. If the Internal Audit
function discovers relevant material

issues or clues, it shall immediately

report directly to the Audit Committee.

Article 166 The specific organization

and implementation for the Company’s

internal control evaluation shall be the

responsibility of the Internal Audit

function. The Company shall issue its

annual internal control evaluation

report based on the evaluation report

and related materials issued by the

Internal Audit function and reviewed
by the Audit Committee.

Article 167 When the Audit Committee
communicates with external auditors

such as accounting firms and state audit

authorities, the Internal Audit function

shall actively cooperate and provide

necessary support and collaboration.

Article 168 The Audit Committee shall
participate in the performance appraisal
of the head of Internal Audit.
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Section 3 Engagement of
Accounting Firm

Section 3 Engagement of
Accounting Firm

Article 169 The appointment or dismissal
of employment of an accounting firm by
the Company shall be decided at
shareholders’ general meetings by an
ordinary resolution and the Board shall
not decide on the appointment of an
accounting firm prior to a shareholders’
general meeting.

Article 369170 The appointment or
dismissal of employment of an
accounting firm by the Company shall be
decided at shareholders” general
meetings by an ordinary resolution and
the Board shall not decide on the
appointment of an accounting firm prior
to a shareholders” general meeting.

Article 171 The audit fee of the
accounting firm shall be decided by an
ordinary resolution at a shareholders’
general meeting.

Article 371172 The audit fee of the
accounting firm shall be decided by an
ordinary resolution at a shareholders’
general meeting.

Article 172 For removal or
unemployment of an accounting firm, 20
days of prior notice shall be given to the
accounting firm, which is allowed to
make representations upon voting on its
removal at a shareholders’ general
meeting.

An accounting firm resigning on its own
initiative shall make a declaration at the
shareholders’ general meeting as to
whether there is any impropriety in the
Company.

Article 372173 For removal or
unemployment of an accounting firm, 20
days of prior notice shall be given to the
accounting firm, which is allowed to
make representations upon voting on its
removal at a shareholders’ general
meeting.

An accounting firm resigning on its own
initiative shall make a declaration at the
shareholders’” general meeting as to
whether there is any impropriety in the
Company.

CHAPTER 9 NOTICES AND
ANNOUNCEMENTS

CHAPTER 9 NOTICES AND
ANNOUNCEMENTS

Article 175 A notice of meeting
convening a shareholders’ general
meeting of the Company shall be made in
the form of an announcement.

Article 375176 A notice of meeting
convening a shareholders’ general
meeting of the Company shall be made in
the form of an announcement.

Article 177 A notice of meeting
convening a Board of Supervisors’
meeting of the Company shall be made in
writing by courier or postage or email or
facsimile.

. B | ofS . ,
.  the C halll lo i
e | . q
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Article 178 For a notice of the Company
delivered by hand, the notice shall be
deemed to be received upon signing (or
affixing the seal) by the recipient on the
note of receipt and the receipt date shall
be the date of delivery. If the notice of
the Company is delivered by post, it
shall be deemed to have been received on
the 5th working day from the date the
notice is delivered to the post office. If
the notice of the Company is delivered
by way of announcement, it shall be
deemed to have been received on the
date on which the announcement is first
published. If the notice of the Company
is delivered by way of facsimile, it shall
be deemed to have been received at the
record time the facsimile is made. If the
notice of the Company is delivered by
way of email, it shall be deemed to have
been received at the time it is sent as
recorded by the computer.

Article 178 For a notice of the Company
delivered by hand, the notice shall be
deemed to be received upon signing (or
affixing the seal) by the recipient on the
note of receipt and the receipt date shall
be the date of delivery. If the notice of
the Company is delivered by post, it
shall be deemed to have been received on
the 5th working day from the date the
notice is delivered to the post office. If
the notice of the Company is delivered
by way of announcement, it shall be
deemed to have been received on the
date on which the announcement is first
published. If the notice of the Company
is delivered by way of facsimile, it shall
be deemed to have been received at the
record time the facsimile is made. If the
notice of the Company is delivered by
way of email, it shall be deemed to have
been received at the time it is sent as
recorded by the computer.

Article 179 The accidental omission to
give notice of the meeting to, or the
non-receipt of notice of the meeting by,
any person entitled to receive notice shall
not invalidate the meeting or the
resolutions passed at the meeting.

Article 179 Only the The accidental
omission to give notice of the meeting to,
or the non-receipt of notice of the
meeting by, any person entitled to
receive notice shall not invalidate the
meeting or the resolutions passed at the

meeting.
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CHAPTER 10 MERGER, DEMERGER,
CAPITAL INCREASE,
CAPITAL REDUCTION,
DISSOLUTION AND LIQUIDATION

CHAPTER 10 MERGER, DEMERGER,
CAPITAL INCREASE,
CAPITAL REDUCTION,
DISSOLUTION AND LIQUIDATION

Section 1 Merger, Demerger, Capital
Increase and Capital Reduction

Section 1 Merger, Demerger, Capital
Increase and Capital Reduction

Article 181 Where the consideration
paid by the Company for a merger does

not exceed ten percent (10%) of the

Company’s net assets, such merger may

not require a resolution of the general

meeting, unless otherwise stipulated in

these Articles of Association or the

Hong Kong Listing Rules.

Where the Company proceeds with a

merger in accordance with the

preceding paragraph without a

resolution of the general meeting, such

merger shall be subject to a resolution

of the Board of Directors.

Article 181 In the event of a merger of
the Company, the merging parties shall
execute a merger agreement and prepare
a balance sheet and an inventory of
assets. The Company shall notify its
creditors within 10 days of the date of
the Company’s merger resolution and
shall publish an announcement in a
newspaper within 30 days of the date of
the Company’s merger resolution. Within
30 days the creditors receive the
announcement, or within 45 days the
announcement is published, the creditors
may demand the Company to settle its
debts or to provide corresponding
guarantee.

Article-181182 In the event of a merger of
the Company, the merging parties shall
execute a merger agreement and prepare
a balance sheet and an inventory of
assets. The Company shall notify its
creditors within 10 days of the date of
the Company’s merger resolution and
shall publish an announcement in a
newspaper or on the National Enterprise

Credit Information Publicity System
within 30 days of the date of the
Company’s merger resolution. Within 30

days the creditors receive the
announcement, or within 45 days the
announcement is published, the creditors
may demand the Company to settle its
debts or to provide corresponding
guarantee.
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Article 182 At the time of a merger of the
Company, rights in relation to debtors
and indebtedness of each of the merged
parties shall be assumed by the company
which survives the merger or the newly
established company.

Article 382183 At the time of a merger of
the Company, rights in relation to
debtors and indebtedness of each of the
merged parties shall be assumed by the
company which survives the merger or
the newly established company.

Article 183 Where there is a division of
the Company, its assets shall be divided
up accordingly.

In the event of division of the Company,
a balance sheets and an inventory of
assets shall be prepared and the parties
to such division shall execute a division
agreement. The Company shall notify its
creditors within 10 days of the date of
the Company’s division resolution and
shall publish an announcement in a
newspaper within 30 days of the date of
the Company’s division resolution.

Article 383184 Where there is a division
of the Company, its assets shall be
divided up accordingly.

In the event of division of the Company,
a balance sheets and an inventory of
assets shall be prepared and the parties
to such division shall execute a division
agreement. The Company shall notify its
creditors within 10 days of the date of
the Company’s division resolution and
shall publish an announcement in a
newspaper or on the National Enterprise

Credit Information Publicity System
within 30 days of the date of the
Company’s division resolution.
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Article 185 The Company shall prepare a
balance sheet and an inventory of assets
in the event of reduction of registered
capital.

The Company shall notify its creditors
within 10 days of the date of the
Company’s resolution on reduction of
registered capital and shall publish an
announcement in a newspaper within 30
days of the date of the Company’s
reduction resolution. Within 30 days the
creditors receive the announcement, or
within 45 days the announcement is
announced, the creditors shall have the
right to demand the Company to settle
its debts or to provide corresponding
guarantee.

The registered capital of the Company
after the capital reduction shall not be
less than the statutory minimum amount.

Article 385186 The Company shall
prepare a balance sheet and an inventory
of assets in the event of reduction of
registered capital.

The Company shall notify its creditors
within 10 days of the date of the

Company’s-general meeting’s resolution
on reduction of registered capital and

shall publish an announcement in a
newspaper or on the National Enterprise

Credit Information Publicity System
within 30 days of the date of the
Company’s reduction resolution. Within

30 days the creditors receive the
announcement, or within 45 days the
announcement is announced, the
creditors shall have the right to demand
the Company to settle its debts or to
provide corresponding guarantee.

I . i ital of the C
fror 4] ital reduction shall |

The Company reducing its registered

capital shall proportionally decrease

shareholders’ capital contributions or

shares according to their respective

shareholding percentages, unless

otherwise provided by law or the

Articles of Association.
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Article 187 If the Company, after
making up for losses in accordance with

the provisions of Article 157, paragraph

2 of these Articles of Association, still

has losses, it may reduce its registered

capital to offset the remaining losses.

When reducing registered capital to

offset losses, the Company shall not

make distributions to shareholders, nor

shall it exempt shareholders from their

obligation to pay up their capital

contributions or share subscriptions.

When reducing registered capital in

accordance with the preceding

paragraph, the provisions of Article 186,

paragraph 2 of these Articles of

Association shall not apply. However,

an announcement shall be published in

a newspaper (or on the National

Enterprise Credit Information Publicity

System) within 30 days from the date

the general meeting passes the

resolution to reduce registered capital.

After the Company has reduced its

registered capital in accordance with the

provisions of the preceding two

paragraphs, it shall not distribute

profits until the aggregate amount of

the statutory reserve fund and the

discretionary reserve fund reaches 50%

of the Company’s registered capital.
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Article 188 If the Company reduces its

registered capital in violation of the

Company Law and other relevant

regulations, shareholders shall return

any funds they received, and any

waived shareholder capital

contributions shall be restored to their

original status; where losses are caused

to the Company, the shareholders and

the responsible directors and Senior

Management shall bear compensation
liability.

Article 189 When the Company issues

new shares to increase its registered

capital, shareholders do not have

pre-emptive subscription rights, unless

otherwise provided in these Articles of

Association or decided by a resolution

of the general meeting that shareholders

shall have pre-emptive subscription
rights.
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Section 2 Dissolution and Liquidation

Section 2 Dissolution and Liquidation

Article 187 In any of the following
circumstances, the Company shall be
dissolved:

(I) the term of operation specified in
these Articles of Association expires
or any other circumstance for
dissolution specified in these
Articles of Association arises;

(II) the shareholders’ general meeting
by special resolution dissolves the
Company;

(III) dissolution is necessary due to a
merger or division of the Company;

(IV) the business license is revoked, the
Company is ordered to close, or is
wound up according to law;

(V) the Company has experienced
material difficulties in operation and
management, and the continuous
operation would lead to substantial
losses to the interests of its
shareholders and there are no other
solutions to resolve the matters.
Shareholders holding 10% or more
of the total voting rights of the
Company may appeal to the
People’s Court for dissolution of the
Company.

Article 387191 In any of the following
circumstances, the Company shall be
dissolved:

(I) the term of operation specified in
these Articles of Association expires
or any other circumstance for
dissolution specified in these
Articles of Association arises;

(II) the shareholders’ general meeting
by special resolution dissolves the
Company;

(III) dissolution is necessary due to a
merger or division of the Company;

(IV) the business license is revoked, the
Company is ordered to close, or is
wound up according to law;

(V) the Company has experienced
material difficulties in operation and
management, and the continuous
operation would lead to substantial
losses to the interests of its
shareholders and there are no other
solutions to resolve the matters.
Shareholders holding 10% or more
of the tetal voting rights efthe
Cempany may appeal to the
People’s Court for dissolution of the
Company.

Where the Company encounters any of

the dissolution causes specified in the

preceding paragraph, it shall publicize

the dissolution causes through the

National Enterprise Credit Information

Publicity System within 10 days.
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Existing Article of
the Articles of Association

Article After Amendment

Article 188 In the circumstance set out in
(I) of Article 187 of the Articles of
Association, the Company may continue
to subsist by amending these Articles of
Association.

The amendment to the Articles of
Association pursuant to the preceding
paragraph shall be passed by
shareholders who hold two-thirds of the
voting rights present at the shareholders’
general meeting.

Article 388192 In the circumstance set
out in (I) and (II) of Article 187191 of the
Articles of Association, with assets not
yet distributed to shareholders, the
Company may continue to subsist by

amending these Articles of Association or
by a resolution of the general meeting.

The amendment to the Articles of
Association or a resolution of the

general meeting made pursuant to the

preceding paragraph shall be passed by
shareholders who hold two-thirds of the
voting rights present at the shareholders’
general meeting.

Article 189 Where the Company is
dissolved pursuant to sub-paragraphs (I),
(IT), (IV) and (V) of Article 187 of the
Articles of Association, a liquidation
committee shall be formed within 15
days from the date of occurrence of such
grounds for dissolution, to start the
liquidation process. The composition of
the liquidation committee shall be
determined by the directors or the
shareholders’ general meeting. In case no
such committee is established to timely
proceed with liquidation, the creditors
may make an application to a People’s
Court for appointing relevant persons to
form the liquidation committee for
liquidation.

Article 389193 Where the Company is
dissolved pursuant to sub-paragraphs (I),
(II), IV) and (V) of Article 187191 of the
Articles of Association, a liquidation
shall be conducted. In the event that
Directors are the liquidation obligors of

the Company, a liquidation committee
shall be formed within 15 days from the
date of occurrence of such grounds for
dissolution, to start the liquidation
process. The composition of the
liquidation committee shall beconsist of

determined-by the directors or the

liquidation other individuals as

otherwise required by the Articles of

Association or decided by the general

meeting. If the liquidation obligors fail

to perform their liquidation duties in a

timely manner, thereby causing losses

to the Company or its creditors, they

shall be liable for compensation.
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Article 190 During the liquidation
period, the liquidation committee shall
exercise the following functions and
powers:

(I) toliquidate the Company’s assets
and prepare a balance sheet and an
inventory of assets respectively;

(II) to notify creditors by sending notice
and making public announcement;

(III) to deal with and settle any
outstanding businesses of the
Company;

(IV) to pay outstanding taxes as well as
taxes arising in the course of
liquidation;

(V) to settle claims and debts;

(VI) to dispose of the remaining assets of
the Company after the repayment of

debts;

(VII) to represent the Company in any

civil proceedings.

Article 390194 During the liquidation
period, the liquidation committee shall
exercise the following functions and
powers:

(I) toliquidate the Company’s assets
and prepare a balance sheet and an
inventory of assets respectively;

(II) to notify creditors by sending notice
and making public announcement;

(III) to deal with and settle any
outstanding businesses of the
Company;

(IV) to pay outstanding taxes as well as
taxes arising in the course of
liquidation;

(V) to settle claims and debts;

(VI) to dispese-of-distribute the

remaining assets of the Company
after the repayment of debts;

(VII) to represent the Company in any

civil proceedings.
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Article 191 The liquidation committee
shall notify creditors within 10 days from
the date of its establishment and publish
announcement in newspapers within 60
days from the date of its establishment.
The creditors may declare their claims to
the liquidation committee within 30 days
from the date it receives the above notice
or within 45 days from the date of
announcement if no such notice is
received.

When declaring the claims, the creditors
shall specify the relevant matters about
the claims and provide corresponding
evidence. The liquidation committee
shall register such claims.

During the period of declaration of
claims, the liquidation committee shall
not repay any debts to the creditors.

Article 393195 The liquidation committee
shall notify creditors within 10 days from
the date of its establishment and publish
announcement in newspapers or on the
National Enterprise Credit Information

Publicity System within 60 days from
the date of its establishment. The
creditors may declare their claims to the

liquidation committee within 30 days
from the date it receives the above notice
or within 45 days from the date of
announcement if no such notice is
received.

When declaring the claims, the creditors
shall specify the relevant matters about
the claims and provide corresponding
evidence. The liquidation committee
shall register such claims.

During the period of declaration of
claims, the liquidation committee shall

not repay any debts to the creditors.
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Article 192 After sorting out the
Company’s assets and preparing a
balance sheet and an inventory of assets,
the liquidation committee shall
formulate a liquidation plan and submit
to the shareholders’ general meeting or
to the People’s Court for confirmation

The asset of the Company shall be used
respectively for payment of liquidation
expenses, staff wages, social insurance
expenses, statutory compensations, tax in
arrears and payment of the Company’s
debts; the remaining assets of the
Company after repayment of its debts
shall be distributed in accordance with
the shareholding percentages of the
shareholders.

During the liquidation period, the
Company continues to exist but it shall
not engage in business activities which
do not relate to the liquidation. The
Company’s asset shall not be distributed
to shareholders before making
repayment pursuant to the preceding
paragraph.

Article 392196 After sorting out the
Company’s assets and preparing a
balance sheet and an inventory of assets,
the liquidation committee shall
formulate a liquidation plan and submit
to the shareholders’ general meeting or
to the People’s Court for confirmation

The asset of the Company shall be used
respectively for payment of liquidation
expenses, staff wages, social insurance
expenses, statutory compensations, tax in
arrears and payment of the Company’s
debts; the remaining assets of the
Company after repayment of its debts
shall be distributed in accordance with
the shareholding percentages of the
shareholders.

During the liquidation period, the
Company continues to exist but it shall
not engage in business activities which
do not relate to the liquidation. The
Company’s asset shall not be distributed
to shareholders before making
repayment pursuant to the preceding
paragraph.
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Article After Amendment

Article 193 If, after sorting out the
Company’s assets and preparing a
balance sheet and an inventory of assets,
the liquidation committee discovers that
the Company’s assets are insufficient to
repay the Company’s debts in full, the
liquidation committee shall apply to a
People’s Court for declaration of
bankruptcy pursuant to the law.

After the Company is declared bankrupt
by a ruling from a People’s Court, the
liquidation committee shall handover the
liquidation matters to the People’s Court.

Article 393197 If, after sorting out the
Company’s assets and preparing a
balance sheet and an inventory of assets,
the liquidation committee discovers that
the Company’s assets are insufficient to
repay the Company’s debts in full, the
liquidation committee shall apply to a
People’s Court for declaration-of
bankruptcy and liquidation pursuant to

the law.

After the bankruptcy application is

accepted by-the Company-is-declared
bankruptbyarulingfrom a People’s
Court, the liquidation committee shall
handover the liquidation matters to the
bankruptcy administrator designated by

the People’s Court.

Article 194 Following the completion of
the liquidation, the liquidation
committee shall prepare a liquidation
report, submit to the shareholders’
general meeting or a People’s Court for
confirmation, and then submit the same
to the company registration authority for
application for cancelling the registration
of the Company and a public
announcement shall be made for the

termination of the Company.

Article 194198 Following the completion
of the liquidation, the liquidation
committee shall prepare a liquidation
report, submit to the shareholders’
general meeting or a People’s Court for
confirmation, and then submit the same
to the company registration authority for
application for cancelling the registration

of the Company and-apublie
announcementshall be madefor-the

nationof the.C .
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Article 195 Members of the liquidation
committee shall be dedicated to their
duties and perform liquidation
obligations pursuant to the law.

Members of the liquidation committee
shall not make use of their powers and
functions to accept bribes or any other
illegal income and shall not encroach
upon the Company’s assets.

A member of the liquidation committee
who causes the Company or its creditors
to suffer losses intentionally by gross
negligence shall be liable for
compensation.

Article 195199 Members of the
liquidation committee shall be-dedicated

to-thetr dutios and pertorm liquidation
obligations-pursuant-to-the law perform

their liquidation duties with fiduciary

duties of loyalty and diligence.

A member of the liquidation committee
who fails to diligently perform his/her

liquidation duties, thereby causing

losses to the Company, shall be liable

for compensation, and who causes the

Coempany-exr-its creditors to suffer losses

intentionally by gross negligence shall be

liable for compensation.
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Chapter 11 AMENDMENT TO
ARTICLES OF ASSOCIATION

Chapter 11 AMENDMENT TO
ARTICLES OF ASSOCIATION

Article 197 Under any of the following
circumstances, the Company may amend
the Articles of Association:

(I) upon revision of the Company Law
or the relevant laws and
administrative regulations, any item
contained in the Articles of
Association contradict the
stipulations of the revised laws and
administrative regulations;

(II) the Company’s situation has
changed and is inconsistent with the
items recorded in the Articles of
Association;

(III) the shareholders” general meeting
has decided on making amendments
to the Articles of Association.

Article 397201 Under any of the
following circumstances, the Company
may-shall amend the Articles of
Association:

(I) upon revision of the Company Law
or the relevant laws and
administrative regulations, any item
contained in the Articles of
Association contradict the
stipulations of the revised laws and
administrative regulations;

(II) the Company’s situation has
changed and is inconsistent with the
items recorded in the Articles of
Association;

(IIT) the shareholders” general meeting
has decided on making amendments
to the Articles of Association.

Article 198 Amendments to the Articles
of Association shall become effective
upon the passing of a special resolution
at the shareholders” general meeting;
where any amendments to the Articles of
Association is subject to the review and
approval of competent authorities in
accordance with the laws and regulations
at such time, it shall be submitted to the
competent authority for approval; where
company registration matters are
involved, formalities regarding a change
of registration shall be completed in
accordance with the laws.

Article 198202 Amendments to the
Articles of Association shall become
effective upon the passing of a special
resolution at the shareholders’ general
meeting; where any amendments to the
Articles of Association is subject to the
review and approval of competent
authorities in accordance with the laws
and regulations at such time, it shall be
submitted to the competent authority for
approval; where company registration
matters are involved, formalities
regarding a change of registration shall
be completed in accordance with the

laws.
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Article 199 The board of directors shall
amend the Articles of Association
pursuant to the resolution of the
shareholders’ general meeting on the
amendment of the Articles of Association
and the review and approval opinion of
competent authorities. Where
amendment to the Articles of Association
should be disclosed as required by laws
and regulations, an announcement shall

be made pursuant to regulations.

Article 399203 The board of directors
shall amend the Articles of Association
pursuant to the resolution of the
shareholders’ general meeting on the
amendment of the Articles of Association
and the review and approval opinion of
competent authorities. Where
amendment to the Articles of Association
should be disclosed as required by laws
and regulations, an announcement shall

be made pursuant to regulations.
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Chapter 12 SUPPLEMENTARY RULES

Chapter 12 SUPPLEMENTARY RULES

Article 200 Definitions

(I) Controlling shareholder refers to the
shareholders whose shares accounts
for more than 50% of the Company’s
total share capital, or the
shareholders whose proportion of
shares is less than 50%, while their
entitlement to voting rights is
sufficient to have a significant
impact on the resolution of the
shareholders’ general meeting, or
has the meaning stipulated in the
“Hong Kong Listing Rules”.

(IT) De facto controller refers to the
person who is not a shareholder of
the Company but is able to actually
control the acts of the Company
through an investment, agreement
or other arrangement.

(III) Connected relationship refers to that
as defined in the Hong Kong Listing
Rules.

(IV) Connected person refers to that as
defined in the Hong Kong Listing
Rules.

Article 200204 Definitions

(I) Controlling shareholder refers to the
shareholders whose shares accounts

for more than 50% of the Company’s

a joint stock company’s total share

capital, or the shareholders whose
proportion of shares is less than or
equal to 50%, while their
entitlement to voting rights is
sufficient to have a significant
impact on the resolution of the
shareholders’ general meeting, or
has the meaning stipulated in the
“Hong Kong Listing Rules”.

(IT) De facto controller refers to the
natural persons, legal persons or
other entities who-isneta
shareholder ofthe Compambutis

are able to actually control the acts

of the Company through an
investment, agreement or other
arrangement.

(III) Connected relationship refers to that
as defined in the Hong Kong Listing
Rules.

(IV) Connected person refers to that as
defined in the Hong Kong Listing
Rules.

Article 202 In the Articles of Association,

voou

the terms “at least”, “within” and
“below” are inclusive terms, while the
terms “other than”, “lower than” and

“more than” are exclusive terms.

Article 202206 In the Articles of
Association, the terms “at least”;-and
“within” and“below” are inclusive
terms, while the terms “over”, “other
than”, “lower than” and “more than” are
exclusive terms.
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Article 204 The appendices to the
Articles of Association shall include the
Rules of Procedure for general meetings,
the Rules of Procedure for board of
directors and the Rules of Procedure for
supervisory committee.

Article 204208 The appendices to the
Articles of Association shall include the
Rules of Procedure for general meetings;
and the Rules of Procedure for board of
directors-and-the Rulesof Procedure for

supervisory-committee.

Article 205 The Articles of Association
shall become effective upon the date of
listing and trading of the Company’s
overseas listed shares on the Main Board
of the Hong Kong Stock Exchange. In the
case of amendments, such amendments

Article 205209 The Articles of
Association shall become effective upon

the date of listingand-tradingof the

- , licted <l 1
MainBoardof the Hona Kone Stock
Exchange-consideration and approval by

shall become effective upon the passing
of a special resolution at the
shareholders’ general meeting.

the general meeting. In the case of

amendments, such amendments shall
become effective upon the passing of a
special resolution at the shareholders’
general meeting.

Notes:

1. In addition to the contents listed in the table above, in accordance with the Company Law of the People’s
Republic of China (as amended in 2023), all the terms of “general meeting (JR# K )” were amended to
“general meeting (X H )" in the full text of the Chinese version of the Articles of Association.

2. In addition to the contents listed in the above table, in accordance with Article 121 of the Company Law,
the Company has abolished the establishment of the supervisory committee and supervisor position, and
the audit committee of the Board of Directors shall exercise the supervisory authority and powers as
stipulated in the Company Law. Accordingly, all references to “supervisory committee” and
“supervisors” have been removed from the Articles of Association or alternatively, replaced with “audit
committee”.

3. In addition to the contents listed in the table above, all the terms of “or (2X)” were amended to “or (8(#)” in
the full text of the Chinese version of the Articles of Association.

4.

In addition to the above table, if the addition, deletion, or rearrangement of certain provisions results in
changes to the numbering sequence of the articles, the article numbers in the amended Articles of
Association shall be either extended or reduced sequentially. Cross-referenced article numbers shall be

updated correspondingly.
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Beijing Fourth Paradigm Technology Co., Ltd.
COMPARISON TABLE OF AMENDMENTS TO THE
RULES OF PROCEDURE OF SHAREHOLDERS” MEETINGS

Article of the Existing Rules of
Procedure

Article After Amendment
(Note: No amendment has been made
if there is no amendment mark)

CHAPTER 2 FUNCTIONS AND
POWERS OF THE SHAREHOLDERS’
GENERAL MEETING

CHAPTER 2 FUNCTIONS AND
POWERS OF THE SHAREHOLDERS’
GENERAL MEETING

Article 4 The shareholders’ general
meeting shall exercise its following
functions and powers in accordance with
the laws:

(I) To decide the Company’s
operational directions and
investment plans;

(II) To elect and replace directors and
supervisors who are not staff
representatives and to determine
matters relating to the remuneration
of the directors and supervisors;

(III) To consider and approve the reports
of the Board of Directors;

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

(V) To consider and approve the
Company’s annual financial budgets
and final accounts;

(VI) To consider and approve the
Company’s profit distribution plan
and plan for recovery of losses;

(VII)To make resolutions on increase or
reduction of the Company’s
registered capital;

(VIII) To make resolutions on the issue of
debentures by the Company;

(IX) To make resolutions on the merger,
demerger, dissolution, liquidation or
change of corporate form of the
Company;

Article 4 The shareholders’ general
meeting shall exercise its following
functions and powers in accordance with
the laws:

B  To-decide the Company’s
onal directi .
investment plans;
#hH(I) To elect and replace directors and
sepercirerchoare ot sta b
representatives and to determine

matters relating to the remuneration

of the directors and-supervisers;

(HH(ID) To consider and approve the reports
of the Board of Directors;

L Foconsiderand approvethe reports
‘4] . . ;

V) Toconsiderandapprove the
c , Lf; 2l bud
and-final accounts;

(W) To consider and approve the
Company’s profit distribution plan
and plan for recovery of losses;

{(Hh(V) To make resolutions on increase or
reduction of the Company’s
registered capital;

{(HH(V) To make resolutions on the issue of
debentures by the Company;

F9(V) To make resolutions on the merger,
demerger, dissolution, liquidation or
change of corporate form of the
Company;
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Article of the Existing Rules of
Procedure

Article After Amendment
(Note: No amendment has been made
if there is no amendment mark)

(X) To amend the Articles of
Association;

(XI) To decide the appointment or
dismissal of the accounting firm of
the Company;

(XII)To consider and approve the
transactions and guarantees
required by the Articles of
Association to be considered by a
general meeting;

(XIII) To consider the purchase or disposal
of material assets or provision of a
guarantee by the Company within a
period of 12 consecutive months of a
value exceeding 30% of the
Company'’s latest audited total
assets;

(XIV) To consider and approve changes in
the use of proceed of funds raised;

(XV)To consider the employee stock
ownership plans and share incentive
plan;

(XVI) To consider the repurchase of the
Company’s shares in accordance
with the circumstances set out in (I)
and (II) of Article 25 of the Articles
of Association;

To consider other matters required by
law, administrative regulations,
departmental rules and regulations, the
Hong Kong Listing Rules or the Articles
of Association that should be resolved by
the general meeting.

£9(VI) To amend the Articles of
Association;

MY(VIIITo decide the appointment or
dismissal of the accounting firm of
the Company that undertakes the
Company’s audit work;

(X To consider and approve the
transactions and guarantees
required by the Articles of
Association to be considered by a
general meeting;

(X To consider the purchase or disposal
of material assets or provision of a
guarantee to other parties by the
Company within a period of 12
consecutive months of a value
exceeding 30% of the Company’s
latest audited total assets;

YD) To consider and approve changes in
the use of proceed of funds raised;

KX To consider the employee stock
ownership plans and share incentive
plan;

fHU To consider the repurchase of the
Company’s shares in accordance
with the circumstances set out in (I)
and (II) of Article 25 of the Articles
of Association;

(XIV) To consider other matters required
by law, administrative regulations,
departmental rules and regulations,
the Hong Kong Listing Rules or the
Articles of Association that should
be resolved by the general meeting.

The general meeting may authorize the
Board of Directors to pass resolutions
on the issuance of corporate bonds.
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Article of the Existing Rules of
Procedure

Article After Amendment
(Note: No amendment has been made
if there is no amendment mark)

Article 7 An extraordinary general
meeting shall be convened by the
Company within 2 months from the
occurrence of any of the following
circumstances:

(I)  when the number of directors is less
than the number stipulated in the
Company Law or two-thirds of the
number specified in the Articles of
Association;

(I) when the uncovered losses of the
Company amount to one-third of the
total amount of its paid-up share
capital;

(IIT) when any shareholder individually
or jointly holding 10% or more of
the Company’s shares requests;

(IV) when deemed necessary by the
Board of Directors;

(V) when proposed by the supervisory
committee; and

(VI) other circumstances stipulated by
laws, administrative regulations,
departmental rules, the Hong Kong
Listing Rules or the Articles of
Association.

Article 7 An extraordinary general
meeting shall be convened by the
Company within 2 months from the
occurrence of any of the following
circumstances:

(I) when the number of directors is less
than the number stipulated in the
Company Law or two-thirds of the
number specified in the Articles of
Association;

(II) when the uncovered losses of the
Company amount to one-third of the
total amount of its paid-up-share
capital;

(III) when any shareholder individually
or jointly holding 10% or more of
the Company’s shares (including
preferred shares with voting rights

reinstatement) requests;

(IV) when deemed necessary by the
Board of Directors;

(V) when proposed by the supervisery
committee-audit committee; and

(VI) other circumstances stipulated by
laws, administrative regulations,
departmental rules, the Hong Kong
Listing Rules or the Articles of
Association.
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Article of the Existing Rules of
Procedure

Article After Amendment
(Note: No amendment has been made
if there is no amendment mark)

Article 8 The place for convening a
general meeting shall be the place where
the Company is located or the place
specified in the notice of meeting. The
general meeting shall be held at a venue
and in the form of a live meeting, and
may also be convened by telephone or
video communication. For a general
meeting convened by means of
communication, the participating
shareholders shall send the authorization
documents of their participating
shareholders’ representatives by
facsimile or mail to the secretariat of the
Board of Directors of the Company prior
to the meeting, and the original
authorization documents shall be sent to
the Company within 10 days after the
meeting, and the representatives of the
participating shareholders and the
secretary of the Board of Directors shall
jointly confirm the qualification of each
shareholders’ representative at the
commencement of the general meeting.
Shareholders so attending the general
meetings shall be deemed to be present
at such meetings.

Article 8 The place for convening a
general meeting shall be the place where
the Company is located or the place
specified in the notice of meeting. The
general meeting shall be held at a venue
and in the form of a live meeting.,and

atsuch-meetings—The Company may

adopt alternative forms and channels

for shareholders to participate in

general meetings (including but not

limited to electronic means such as

online platforms, teleconferences, and

video conferences), online voting,

and/or other methods permitted under

the Hong Kong Listing Rules to

facilitate shareholder attendance and

electronic voting.
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Article of the Existing Rules of
Procedure

Article After Amendment
(Note: No amendment has been made
if there is no amendment mark)

CHAPTER 3 AUTHORIZATION OF
THE SHAREHOLDERS” GENERAL
MEETING

CHAPTER 3 AUTHORIZATION OF
THE SHAREHOLDERS” GENERAL
MEETING

Article 9 Matters that should be decided
by a general meeting as stipulated in
relevant laws, regulations, the Hong
Kong Listing Rules or the Articles of
Association must be considered by the
general meeting to protect the
decision-making power of the
Company’s shareholders in respect of
such matters.

Article 9 Matters that should be decided
by a general meeting as stipulated in
relevant laws, regulations, the Hong
Kong Listing Rules or the Articles of
Association must be considered by the
general meeting to protect the
decision-making power of the
Company’s shareholders in respect of
such matters.

CHAPTER 4 CONVENING OF
SHAREHOLDERS” GENERAL
MEETING

CHAPTER 4 CONVENING OF
SHAREHOLDERS” GENERAL
MEETING

Article 12 Independent non-executive
directors shall be entitled to propose to
the Board to convene an extraordinary
general meeting. Regarding the proposal
requesting to convene an extraordinary
general meeting by the independent
non-executive Directors, the Board shall,
pursuant to the relevant laws,
administrative regulations and the
Articles of Association, give a written
reply stating its consent or reject for the
convening of the extraordinary general
meeting within 10 days after receiving
the proposal.

In the event that the Board agrees to
convene an extraordinary general
meeting, the notice of the general
meeting shall be issued within five days
after the passing of the relevant
resolution of the Board. If the Board
refuses to convene an extraordinary
general meeting, an explanation shall be
made.

Article 12 Independent non-executive
directors, upon approval by a majority
of all independent non-executive
directors, shall be entitled to propose to

the Board to convene an extraordinary
general meeting. Regarding the proposal
requesting to convene an extraordinary
general meeting by the independent
non-executive Directors, the Board shall,
pursuant to the relevant laws,
administrative regulations and the
Articles of Association, give a written
reply stating its consent or reject for the
convening of the extraordinary general
meeting within 10 days after receiving
the proposal.

In the event that the Board agrees to
convene an extraordinary general
meeting, the notice of the general
meeting shall be issued within five days
after the passing of the relevant
resolution of the Board. If the Board
refuses to convene an extraordinary
general meeting, an explanation shall be
made.
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Article of the Existing Rules of
Procedure

Article After Amendment
(Note: No amendment has been made
if there is no amendment mark)

Article 13 The supervisory committee
shall be entitled to propose to the Board
to convene an extraordinary general
meeting and shall put forward its
proposal in writing. The Board of
Directors shall, pursuant to the relevant
laws, administrative regulations and the
Articles of Association, give a written
reply stating its consent or reject for the
convening of the extraordinary general
meeting within 10 days after receiving
the proposal.

In the event that the Board of Directors
agrees to convene an extraordinary
general meeting, the notice of the general
meeting shall be issued within five days
after the passing of the relevant
resolution of the Board of Directors. Any
changes to the original proposal made in
the notice shall be subject to the consent
of the supervisory committee.

If the Board does not agree to convene
the extraordinary general meeting or
fails to give any reply within 10 days
after receiving the proposal, it shall be
deemed as unable to perform or failing
to perform the duty of convening the
general meeting, and the supervisory
committee may convene and preside the
meeting on its own.

Article 13 The supervisorycommittee

audit committee shall be entitled to

propose to the Board to convene an
extraordinary general meeting and shall
put forward its proposal in writing. The
Board of Directors shall, pursuant to the
relevant laws, administrative regulations
and the Articles of Association, give a
written reply stating its consent or reject
for the convening of the extraordinary
general meeting within 10 days after
receiving the proposal.

In the event that the Board of Directors
agrees to convene an extraordinary
general meeting, the notice of the general
meeting shall be issued within five days
after the passing of the relevant
resolution of the Board of Directors. Any
changes to the original proposal made in
the notice shall be subject to the consent

of the supervisory committee-audit

committee.

If the Board does not agree to convene
the extraordinary general meeting or
fails to give any reply within 10 days
after receiving the proposal, it shall be
deemed as unable to perform or failing
to perform the duty of convening the

general meeting, and the supervisory
committee-audit committee may convene

and preside the meeting on its own.
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Procedure

Article After Amendment
(Note: No amendment has been made
if there is no amendment mark)

Article 14 Shareholders alone or in
aggregate holding 10% or more of the
Company’s shares shall be entitled to
request the Board of Directors to convene
extraordinary general meetings, and such
request shall be made in writing. The
Board of Directors shall, in accordance
with provisions of the laws,
administrative regulations and the
Articles of Association, furnish a written
reply stating its agreement or
disagreement to the convening of an
extraordinary general meeting within 10
days after receiving such request.

In the event that the Board of Directors
agrees to convene an extraordinary
general meeting, the notice of the general
meeting shall be issued within five days
after the passing of the relevant
resolution of the Board of Directors. Any
changes to the original request made in
the notice shall be subject to the consent
of the shareholders concerned.

In the event that the Board does not
agree to convene an extraordinary
general meeting or does not furnish any
reply within ten days after receiving such
request, shareholders alone or in
aggregate holding 10% or more of the
Company’s shares shall be entitled to
propose to the supervisory committee the
convening of the extraordinary general
meeting, and such proposal shall be
made in writing.

Article 14 Where Shareholders alone or
in aggregate holding 10% or more of the
Company’s shares (including preferred

shares with voting rights reinstatement)
shall be-entitled-te request the Board of
Directors to convene extraordinary

general meetings, and such request shall
be made in writing. The Board of
Directors shall, in accordance with
provisions of the laws, administrative
regulations and the Articles of
Association, furnish a written reply
stating its agreement or disagreement to
the convening of an extraordinary
general meeting within 10 days after
receiving such request.

In the event that the Board of Directors
agrees to convene an extraordinary
general meeting, the notice of the general
meeting shall be issued within five days
after the passing of the relevant
resolution of the Board of Directors. Any
changes to the original request made in
the notice shall be subject to the consent
of the shareholders concerned.

In the event that the Board does not
agree to convene an extraordinary
general meeting or does not furnish any
reply within ten days after receiving such
request, and that shareholders alone or
in aggregate holding 10% or more of the
Company’s shares (including preferred

shares with voting rights reinstatement)

shall-be-entitled-te propose to the
supervisory-committee-audit committee

the convening of the extraordinary

general meeting, and such proposal shall
be made in writing.
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In the event that the supervisory
committee agrees to convene an
extraordinary general meeting, the notice
of the general meeting shall be issued
within five days after receiving such
request. Any changes to the original
proposal made in the notice shall be
subject to the consent of the shareholders
concerned.

In the event that the supervisory
committee fails to issue a notice of the
general meeting within the stipulated
period, the supervisory committee shall
be deemed not to convene or preside
over a general meeting, and shareholders
alone or in aggregate holding 10% or
more of the Company’s shares for 90
consecutive days or more shall be
entitled to convene and preside over the
meeting on their own.

In the event that the supervisory
committee-audit committee agrees to

convene an extraordinary general

meeting, the notice of the general
meeting shall be issued within five days
after receiving such request. Any changes
to the original prepesal-request made in
the notice shall be subject to the consent
of the shareholders concerned.

In the event that the supervisory
committee-audit committee fails to issue

a notice of the general meeting within
the stipulated period, the supervisery
committee-audit committee shall be
deemed not to convene or preside over a

general meeting, and shareholders alone
or in aggregate holding 10% or more of
the Company’s shares (including
preferred shares with voting rights

reinstatement) for 90 consecutive days or
more shall be entitled to convene and
preside over the meeting on their own.

Article 15 If the supervisory committee
or shareholders determine to convene a
shareholders’ general meeting on their
own, they shall give a written notice to
the Board of Directors and file the same
with the stock exchanges in accordance
with the relevant laws and regulations
and the requirements of the Hong Kong
Listing Rules (if necessary). The
shareholding of the convening
shareholders shall not be less than 10%
before the resolution of the general
meeting is made.

Article 15 If the supervisory committee

audit committee or shareholders

determine to convene a shareholders’
general meeting on their own, they shall
give a written notice to the Board of
Directors and file the same with the stock
exchanges in accordance with the
relevant laws and regulations and the
requirements of the Hong Kong Listing
Rules (if necessary). The shareholding
(including preferred shares with voting

rights reinstatement) of the convening
shareholders shall not be less than 10%
before the resolution of the general

meeting is made.

— 143 -




APPENDIX III

PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE OF SHAREHOLDERS” MEETINGS

Article of the Existing Rules of
Procedure

Article After Amendment
(Note: No amendment has been made
if there is no amendment mark)

CHAPTER 5 PROPOSING MOTION AT
AND NOTICE OF SHAREHOLDERS’
GENERAL MEETING

CHAPTER 5 PROPOSING MOTION AT
AND NOTICE OF SHAREHOLDERS’
GENERAL MEETING

Article 19 Whenever the Company
convenes a shareholders’ general
meeting, the Board of Directors, the
supervisory committee and
shareholder(s) alone or in aggregate
holding 3% or more of the total number
of the Company’s shares shall have the
right to propose motions to the
Company.

Shareholder(s) alone or in aggregate
holding 3% or more of the total number
of the Company’s shares shall have the
right to submit an interim motion in
writing to the convener 10 days prior to
the general meeting. The convener shall
issue a supplemental notice of the
general meeting within two days after
receiving the proposed motion
announcing the contents of the interim
motion.

Article 19 Whenever the Company
convenes a shareholders’ general
meeting, the Board of Directors, the

supervisory-committee-audit committee

and shareholder(s) alone or in aggregate

holding 31% or more of the total number
of the Company’s shares (including
preferred shares with voting rights

reinstatement) shall have the right to
propose motions to the Company.

Shareholder(s) alone or in aggregate
holding 31% or more of the total number
of the Company’s shares (including
preferred shares with voting rights

reinstatement) shall have the right to
submit an interim motion in writing to
the convener 10 days prior to the general
meeting. The convener shall issue a
supplemental notice of the general
meeting within two days after receiving
the proposed motion announcing the
contents of the interim motion, and
submit such interim motion to the

general meeting for deliberation, unless

the motion violates laws, administrative

regulations, or the Articles of

Association, or falls outside the scope

of the general meeting’s authority.
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Procedure

Article After Amendment
(Note: No amendment has been made
if there is no amendment mark)

Save as provided above, the convener
shall not amend motions stated in or add
new motions to the notice of the general
meeting after the same has been issued
and announced.

No voting or resolution shall be executed
or adopted at the general meeting for
motions that have not been stated in the
notice of the general meeting or that do
not comply with Article 18 of these Rules
of Procedures.

Save as provided above, the convener
shall not amend motions stated in or add
new motions to the notice of the general
meeting after the same has been issued
and announced.

No voting or resolution shall be executed
or adopted at the general meeting for
motions that have not been stated in the
notice of the general meeting or that do
not comply with Artiele 18-of these Rules
of Procedures the Articles of
Association.

Article 20 A written notice of meeting
shall be issued at least 21 days or 20 full
working days (whichever is longer)
before the date of an annual general
meeting; and at least 15 days or 10 full
working days (whichever is longer)
before the date of an extraordinary
general meeting to be convened by the
convener to notify all shareholders. In
calculating the period of advance notice,
the Company shall not include the day
on which the meeting is held.

Article 20 A written notice of meeting
shall be issued at least 23-days-or 20 full
working days (whicheverislonger)
before the date of an annual general
meeting; and at least 15 days er10-full

Kine d (whicl o1 )
before the date of an extraordinary
general meeting to be convened by the
convener to notify all shareholders. In
calculating the period of advance notice,
the Company shall not include the day
on which the meeting is held.

Article 21 Notice of a shareholders’
general meeting shall include the
followings:

(I) the time, place and date of the
meeting;

(II) matters and proposals to be

considered at the meeting;

Article 21 Notice of a shareholders’
general meeting shall include the
followings:

(I) the time, place and date of the
meeting;

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

— 145 -




APPENDIX III

PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE OF SHAREHOLDERS” MEETINGS

Article of the Existing Rules of
Procedure

Article After Amendment
(Note: No amendment has been made
if there is no amendment mark)

(III) a clear statement that a shareholder
entitled to attend and vote has the
right to appoint one or more proxies
to attend and vote on his behalf and
that such proxy need not be a
shareholder of the Company;

(IV) the date of registration of shares of
shareholders entitled to attend
general meetings;

(V) the name and phone number of the
coordinator of the meeting;

(VI) the time and procedures for voting
by internet or other means; and

(VII)other contents that should be
included in the notice of a general
meeting as required by the Hong
Kong Listing Rules and other
applicable laws and regulations.

(III) a clear statement that ashareholder

all shareholders, including holders

of ordinary shares (including

preferred shareholders with voting

rights reinstatement), and holders

of shares with special voting rights,
entitled to attend and vote has the
right to appoint one or more proxies
to attend and vote on his-their
behalf and that such proxy need not

be a shareholder of the Company;

(IV) the date of registration of shares of
shareholders entitled to attend
general meetings;

(V) the name and phone number of the
coordinator of the meeting;

(VI) the time and procedures for voting
by internet or other means; and

(VII)other contents that should be
included in the notice of a general
meeting as required by the Hong
Kong Listing Rules and other
applicable laws and regulations.

Article 22 Full and complete disclosure
of the particulars of all proposals and all
information or explanations necessary to
enable shareholders to make reasonable
judgements on the matters to be
discussed shall be made in the notice of a
general meeting and supplementary
notice. If the matters to be discussed
require the opinion of the independent
non-executive directors, such opinion
and the reasons therefor shall be
disclosed at the same time when the
notice of the general meeting or
supplementary notice is issued.

Article 22 Full and complete disclosure
of the particulars of all proposals and all
information or explanations necessary to
enable shareholders to make reasonable
judgements on the matters to be
discussed shall be made in the notice of a
general meeting and supplementary
notice. H-the matters-to-be-discussed

re il .  the ind 1

e di sucl .
and-the reasons therefor shall be
disclosed-at the same time when-the
. 4 1 .
| o .
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Article After Amendment
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Article 23 If matters relating to the
election of directors and supervisors are
proposed to be discussed at a
shareholders” general meeting, detailed
information of the candidates for
directors and supervisors shall be fully
disclosed in the notice of the general
meeting, which shall at least include the
followings:

(I) personal information relating to
their educational background, work
experience and all other positions
undertaken on a part-time basis etc.;

(II) whether there is any connected
relationship with the Company or
its controlling shareholders or de
facto controllers;

(III) disclosure of their shareholdings in
the Company; and

(IV) whether or not they have been
subject to any punishment by the
CSRC or other relevant departments
or to any sanction by any stock
exchange;

(V) other disclosures required by the
Hong Kong Listing Rules and other
laws and regulations.

In addition to the adoption of a
cumulative voting system for the
election of directors, motions
relating to each of the candidates for
directors and supervisors shall be
proposed on an individual basis.

Article 23 If matters relating to the
election of directors-and-supervisers are
proposed to be discussed at a
shareholders’ general meeting, detailed
information of the candidates for
directors and-supervisoers-shall be fully
disclosed in the notice of the general
meeting, which shall at least include the
followings:

(I) personal information relating to
their educational background, work
experience and all other positions
undertaken on a part-time basis etc.;

(I) whether there is any connected
relationship with the Company or
its controlling shareholders or de
facto controllers;

(III) éiselosure-of their shareholdings in
the Company;-and

(IV) whether or not they have been
subject to any punishment by the
CSRC or other relevant departments
or to any sanction by any stock
exchange; and

(V) other disclosures required by the
Hong Kong Listing Rules and other
laws and regulations.

In addition to the adoption of a
cumulative voting system for the
election of directors, motions
relating to each of the candidates for

directors and-supervisers shall be

proposed on an individual basis.
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Article 24 Upon issuance of the notice of
a shareholders’ general meeting, the
general meeting shall neither be delayed
nor cancelled without proper reasons.
Motions listed in such notice shall not be
revoked. In the event of postponement or
cancellation, the convener shall
announce and explain the reasons at least
two working days before the original
date of the meeting.

Article 24 Upon issuance of the notice of
a shareholders’ general meeting, the
general meeting shall neither be delayed
nor cancelled without proper reasons.
Motions listed in such notice shall not be
revoked. In the event of postponement or
cancellation, the convener shall
announce and explain the reasons at least
two working days before the original
date of the meeting.

CHAPTER 6 HOLDING OF
SHAREHOLDERS” GENERAL
MEETING

CHAPTER 6 HOLDING OF
SHAREHOLDERS” GENERAL
MEETING

Article 25 The Company shall convene a
general meeting at the place where the
Company is located or the place
specified in the notice of meeting.

The general meeting shall be held at a
venue and in the form of a live meeting,
and may be convened by telephone or
video communication. Shareholders so
attending the general meetings shall be
deemed to be present at such meetings.

A shareholder may attend the general
meeting in person or appoint a proxy
(who needs not be a shareholder of the
Company) to attend and vote on his
behalf.

Article 25 The Company shall convene a
general meeting at the place where the
Company is located or the place
specified in the notice of meeting.

The general meeting shall be held at a
venue and in the form of a live meeting;
atebmavbe convened-bye telephone or
d cation. Sl hold

4 | | . hall ]
deemed-to-be presentatsuch-meetings.
The Company may adopt alternative
forms and channels for shareholders to

participate in general meetings

(including but not limited to electronic

means such as online platforms,

teleconferences, and video conferences),
online voting, and/or other methods
permitted under the Hong Kong Listing

Rules to facilitate shareholder

attendance and electronic voting.

A shareholder may attend the general
meeting in person or appoint a proxy
(who needs not be a shareholder of the
Company) to attend and vote on his
behalf.
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Article 27 Individual shareholders
attending the meeting in person shall
present their identity cards (or other
valid certificates or evidence of identity).
If a proxy is appointed to attend the
meeting, the proxy shall present his valid
identity card and the proxy form issued
by the shareholder.

A legal person shareholder shall be
represented at the meeting by a legal
representative or a proxy appointed by
the legal representative. If the legal
representative attends the meeting,
he/she shall present his/her identity
card and a valid certificate proving
his/her legal representative status. If a
proxy attends the meeting, the proxy
shall present his/her identity card and a
written authorization letter issued by the
legal representative of the legal person
shareholder in accordance with the law.

Where such shareholder is a Recognized
Clearing House (or its nominee) as
defined in the relevant ordinance enacted
from time to time in Hong Kong, it may
authorize one or more persons as it
deems fit to act as its representative(s) at
any shareholders’ general meeting or any
general meeting of any class or creditors
meeting, provided that, if more than one
person is so authorized, the power of
attorney shall specify the number and
class of shares in respect to which person
is so authorized and shall be signed by
the authorized personnel appointed by

the Recognized Clearing House.

Article 27 Individual shareholders
attending the meeting in person shall
present their identity cards (or other
valid certificates or evidence of identity).
If a proxy is-appeinted-to-attend-attends
the meeting, the proxy shall present his
valid identity card and the proxy form
issued by the shareholder.

A legal person shareholder shall be
represented at the meeting by a legal
representative or a proxy appointed by
the legal representative. If the legal
representative attends the meeting,
he/she shall present his/her identity
card and a valid certificate proving
his/her legal representative status. If a
proxy attends the meeting, the proxy
shall present his/her identity card and a
written authorization letter issued by the
legal representative of the legal person
shareholder in accordance with the law.

Where such shareholder is a Recognized
Clearing House (or its nominee) as
defined in the relevant ordinance enacted
from time to time in Hong Kong, it may
authorize one or more persons as it
deems fit to act as its representative(s) at
any shareholders’ general meeting or any
general meeting of any class or creditors
meeting, provided that, if more than one
person is so authorized, the power of
attorney shall specify the number and
class of shares in respect to which person
is so authorized and shall be signed by
the authorized personnel appointed by
the Recognized Clearing House.
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The person so authorized may exercise
the rights at any meeting (without being
required to present a share certificate,
notarized power of attorney and/or
further evidence of due authorization) on
behalf of the Recognized Clearing House
(or its nominees) as if such person were
an individual shareholder of the
Company, having the same legal rights as
other shareholders, including the right to
speak and vote.

The person so authorized may exercise
the rights at any meeting (without being
required to present a share certificate,
notarized power of attorney and/or
further evidence of due authorization) on
behalf of the Recognized Clearing House
(or its nominees) as if such person were
an individual shareholder of the
Company, having the same legal rights as
other shareholders, including the right to
speak and vote.

Article 28 The proxy form issued by a
shareholder to appoint a third party to
attend the meeting on his behalf shall
specify the following contents:

(I) the name of the proxy;

(II) whether voting rights are available
and the number of shares
represented by the proxy;

(III) the respective instructions on voting
in favour of, against or abstention
from voting in respect of each
matter on the agenda of the
shareholders’ general meeting;

(IV) the issue date and valid term of the
proxy form; and

(V) the signature (or seal) of the
appointer. In case the appointer is a
legal person shareholder, the proxy
form shall be affixed with the seal of
the legal person.

Article 28 The proxy form issued by a

shareholder to appoint a third party to
attend the meeting on his behalf shall

specify the following contents:

(I) thenameoftheproxy the name or

title of the principal, class and
quantity of the Company’s shares
held;

(II) whetl . ol 1abl
and-the numberof shares

represented-bythe proxy-the name

or title of the proxy;

(III) the specific instructions of

shareholders, including the
respeetive instructions on voting in
favour of, against or abstention from
voting in respect of each matter on
the agenda of the shareholders’
general meeting, etc.;

(IV) the issue date and valid term of the
proxy form; and

(V) the signature (or seal) of the
appointer. In case the appointer is a
legal person shareholder, the proxy
form shall be affixed with the seal of
the legal person.
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Article 29 The proxy form shall specify
whether or not the proxy may vote at his
own discretion in the absence of any
specific instruction from the
shareholders.

whetheror not-the proxy may vote-at his
liscretion in the al E

i i o £ |
shareholders-

Article 30 Where the voting proxy form
is signed by a person authorized by the
appointer, the power of attorney or other
authorization instruments shall be
notarized. The voting proxy form,
notarized power of attorney or other
authorization instruments, shall be
lodged at the address of the Company or
such other place as specified in the notice
of the meeting.

Where an appointer is a legal person, its
legal representative or other persons
authorized by the resolutions of the
Board of Directors or other
decision-making body shall be entitled to
attend the shareholders’ general meeting
of the Company as a representative of the
appointer.

Article 3029 Where the voting proxy
form is signed by a person authorized by
the appointer, the power of attorney or
other authorization instruments shall be
notarized. The voting proxy form,
notarized power of attorney or other
authorization instruments, shall be
lodged at the address of the Company or
such other place as specified in the notice
of the meeting.
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Article 31 The register of meeting
attendees shall be prepared by the
Company. The register of meeting
attendees shall contain the names of
participants (or entities), their
identification numbers, domicile
addresses, the number of shares held or
represented with voting rights, and the
names of the appointors (or entities).

The convener and the attorney engaged
by the Company shall jointly verify the
legitimacy of the shareholders based on
the register of shareholders and register
the names of the shareholders together
with the numbers of voting shares
represented. The registration of the
meeting shall be closed until the
chairman of the meeting announces the
number of shareholders and proxies
present at the meeting and the total
number of shares with voting rights.

Article 3130 The register of meeting
attendees shall be prepared by the
Company. The register of meeting
attendees shall contain the names of
participants (or entities), their
identification numbers, domicile
addresses; the number of shares held or
represented with voting rights, and the
names of the appointors (or entities).

The convener and the attorney engaged
by the Company shall jointly verify the
legitimacy of the shareholders based on
the register of shareholders and register
the names of the shareholders together
with the numbers of voting shares
represented. The registration of the
meeting shall be closed until the
chairman of the meeting announces the
number of shareholders and proxies
present at the meeting and the total
number of shares with voting rights.

Article 31 If the general meeting

requires directors or senior management

to attend, such persons shall be present

and respond to shareholders’ inquiries.

Article 32 When a general meeting is
held, all the directors, supervisors and
secretary of the Board of Directors of the
Company shall attend the meeting, while
the general manager and other senior
management shall attend the meeting as
non-voting participants.
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Article 33 The chairman of the Board of
Directors shall preside over the
shareholders’ general meeting convened
by the Board of Directors. In the event
that the chairman of the board of
directors is unable to or does not perform
his duties, the meeting shall be presided
over by a director jointly elected by more
than half of the directors.

Where a general meeting is convened by
the supervisory committee on its own,
the meeting shall be presided over by the
chairman of the supervisory committee.
In the event that the chairman of the
supervisory committee is unable to or
does not perform his duties, the meeting
shall be presided over by a supervisor
jointly elected by more than half of the
supervisors.

Where a general meeting is convened by
shareholders on their own, the meeting
shall be presided over by a
representative elected by the convening
shareholders.

When a shareholders’ general meeting is
held and the chairman of the meeting
violates the rules of procedure in a way
that makes it difficult for the
shareholders’ general meeting to
continue, a person may be elected at the
shareholders’ general meeting to act as
the chairman so as to carry on with the
meeting, subject to the approval of more
than half of the attending shareholders
holding voting rights.

Article 3332 The chairman of the Board
of Directors shall preside over the
shareholders’ general meeting convened
by the Board of Directors. In the event
that the chairman of the board of
directors is unable to or does not perform
his duties, the meeting shall be presided
over by a director jointly elected by mexe
than-halfa majority of the directors.

Where a general meeting is convened by

the supervisory committee-audit

committee on its own, the meeting shall
be presided over by the-chairman-ofthe

supervisory-committee convener of the

audit committee. In the event that the

hai o : :

convener of the audit committee is

unable to or does not perform his duties,
the meeting shall be presided over by a
supervisor member of the audit
committee jointly elected by a majority
of the members of the audit committee

morethanhaltofthe supervisors,

Where a general meeting is convened by
shareholders on their own, the meeting

shall be presided over by the convening
shareholders or a representative elected

by the-cenvening shareholders-them.

When a shareholders” general meeting is
held and the chairman of the meeting
violates the rules of procedure in a way
that makes it difficult for the
shareholders’ general meeting to
continue, a person may be elected at the
shareholders’ general meeting to act as
the chairman so as to carry on with the
meeting, subject to the approval of more
than half of the attending shareholders
holding voting rights.
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Article 37 Minutes of general meetings
shall be maintained by the secretary to
the Board of Directors. The minutes of a
meeting shall record the following:

(I) the date and venue for convening
the meeting, the meeting agenda
and the name of the convener of the
meeting;

(IT) the name of the chairman of the
meeting as well as those of the
directors, supervisors, general
manager and other senior
management present at the meeting
as voting and non-voting attendees;

(III) the number of shareholders and
proxies attending the meeting, the
total number of shares with voting
rights represented and the
proportion to the total number of
shares of the Company;

(IV) the description of the entire course
of consideration of each proposal,
the main points put forward by each
speaker relating thereto, and the
voting results;

(V) details of queries and suggestions of
the shareholders and the
corresponding response or
explanation in relation thereto;

(VI) the names of the attorney and
persons responsible for counting the
votes and for supervising the
counting process; and

(VII)other contents that should be
recorded in the minutes as provided
for in the Articles of Association.

Article 3736 Minutes of general meetings
shall be maintained by the secretary to
the Board of Directors. The minutes of a
meeting shall record the following:

(II) the date and venue for convening
the meeting, the meeting agenda
and the name of the convener of the
meeting;

(IT) the name of the chairman of the
meeting as well as those of the
directors,supervisors,general
manager and ether senior

management present at the meeting

as veting-and-non-voting attendees;

(III) the number of shareholders and
proxies attending the meeting, the
total number of shares with voting
rights represented and the
proportion to the total number of
shares of the Company;

(IV) the description of the entire course
of consideration of each proposal,
the main points put forward by each
speaker relating thereto, and the
voting results;

(V) details of queries and suggestions of
the shareholders and the
corresponding response or
explanation in relation thereto;

(VI) the names of the attorney and
persons responsible for counting the
votes and for supervising the
counting process; and

(VII)other contents that should be
recorded in the minutes as provided
for in the Articles of Association.
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Article of the Existing Rules of
Procedure

Article After Amendment
(Note: No amendment has been made
if there is no amendment mark)

Article 38 The convener shall ensure that
the minutes are true, accurate and
complete. The minutes shall be signed by
the directors, supervisors, secretary to
the board of directors, the convener or its

The minutes shall be kept together with
the signature book of shareholders
present in the meeting in person and the
proxy form for proxy attendance, as well
as valid information on voting by other
means for a period of not less than 10
years.

representative and the meeting chairman.

Article 3837 The convener shall ensure
that the minutes are true, accurate and
complete. The minutes shall be signed by
the directors, supervisers,secretary to
the board of directors, the convener or its
representative and the meeting chairman
present at the meeting as voting and

non-voting attendees. The minutes shall

be kept together with the signature book
of shareholders present in the meeting in
person and the proxy form for proxy
attendance, as well as valid information
on voting by other means for a period of
not less than 10 years.

Article 39 The convener shall ensure that
a shareholders’ general meeting is held
on a continuous basis until a final
resolution is adopted. If a general
meeting is suspended or no resolution
can be adopted due to force majeure or
other special reasons, requisite measures
shall be adopted so as to promptly
resume the general meeting or to directly
terminate the then general meeting, and
public announcement relating thereto

shall also be made timely.

Article 3938 The convener shall ensure
that a shareholders’ general meeting is
held on a continuous basis until a final
resolution is adopted. If a general
meeting is suspended or no resolution
can be adopted due to force majeure or
other special reasons, requisite measures
shall be adopted so as to promptly
resume the general meeting or to directly
terminate the then general meeting, and
public announcement relating thereto
shall also be made timely.
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Article of the Existing Rules of
Procedure

Article After Amendment
(Note: No amendment has been made
if there is no amendment mark)

CHAPTER 7 VOTING AT AND
RESOLUTIONS OF THE
SHAREHOLDERS” GENERAL
MEETING

CHAPTER 7 VOTING AT AND
RESOLUTIONS OF THE
SHAREHOLDERS’ GENERAL
MEETING

Article 41 Resolutions of shareholders’
general meeting are classified as
ordinary resolutions and special
resolutions.

Ordinary resolutions of the shareholders’
general meeting shall be passed by more
than half of the voting rights represented
by the shareholders (including proxies)
attending the meeting.

Special resolutions of the shareholders’
general meeting shall be passed by not
less than two-thirds of the voting rights
represented by the shareholders
(including proxies) attending the
meeting.

Article 4140 Resolutions of shareholders’
general meeting are classified as
ordinary resolutions and special
resolutions.

Ordinary resolutions of the shareholders’
general meeting shall be passed by mere
thanhalf-a majority of the voting rights
represented by the shareholders

{including proxies) attending the

meeting.

Special resolutions of the shareholders’
general meeting shall be passed by not
less than two-thirds of the voting rights
represented by the shareholders
{inecluding prexies) attending the

meeting.

For the purposes of this Article, the

term “shareholder” includes a

shareholder attending the general

meeting by proxy.
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Article of the Existing Rules of
Procedure

Article After Amendment
(Note: No amendment has been made
if there is no amendment mark)

Article 42 The following matters shall be
resolved by way of ordinary resolutions
at a shareholders’ general meeting:

(I) work reports of the Board of
Directors and the supervisory
committee;

(II) plans for profit distribution and
recovery of losses drafted by the
Board of Directors;

(III) appointment or removal of members
of the Board of Directors and the
supervisory committee, and their
remuneration and method of
payment thereof;

(IV) the Company’s annual financial
budgets and final accounts;

(V) the Company’s annual reports; and

(VI) any matters other than those
required by the laws, administrative
regulations, the Hong Kong Listing
Rules or the Articles of Association
to be approved by special

resolutions.

Article 4241 The following matters shall
be resolved by way of ordinary
resolutions at a shareholders” general
meeting:

(I) work reports of the Board of
Directors i

committee;

(IT) plans for profit distribution and
recovery of losses drafted by the
Board of Directors;

(IIT) appointment or removal of members
of the Board of Directors and-the
supervisory-committee, and their
remuneration and method of
payment thereof; and

budgetsand-final-accounts;
84 the Companvisanpualreportsand

(WjIV) any matters other than those
required by the laws, administrative
regulations, the Hong Kong Listing
Rules or the Articles of Association
to be approved by special
resolutions.
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Article of the Existing Rules of
Procedure

Article After Amendment
(Note: No amendment has been made
if there is no amendment mark)

Article 43 The following matters shall be
resolved by way of special resolutions at
a shareholders’ general meeting:

(I) increase or reduction of the
registered capital of the Company;

(II) separation, merger, dissolution and
liquidation of the Company and
change of its corporate form;

(IIT) amendment to the Articles of
Association;

(IV) purchase or disposal of material
assets or provision of a guarantee by
the Company within a period of 12
consecutive months of a value
exceeding 30% of the Company’s
latest audited total assets;

(V) employee share ownership plans or
equity incentive plans; and

(VI) other matters prescribed by law,
administrative regulations, the
Hong Kong Listing Rules or the
Articles of Association, and matters
that, if resolved by way of an
ordinary resolution of the general
meeting, may have a material
impact on the Company and shall be
adopted by a special resolution.

Article 4342 The following matters shall
be resolved by way of special resolutions
at a shareholders’ general meeting:

(I) increase or reduction of the
registered capital of the Company;

(II) separation, merger, dissolution and
liquidation of the Company and
change of its corporate form;

(IIT) amendment to the Articles of
Association;

(IV) purchase or disposal of material
assets or provision of a guarantee to
other parties by the Company
within a period of 12 consecutive
months of a value exceeding 30% of
the Company’s latest audited total
assets;

(V) employee share ownership plans or
equity incentive plans; and

(VI) other matters prescribed by law,
administrative regulations, the
Hong Kong Listing Rules or the
Articles of Association, and matters
that, if resolved by way of an
ordinary resolution of the general
meeting, may have a material
impact on the Company and shall be
adopted by a special resolution.
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Article of the Existing Rules of
Procedure

Article After Amendment
(Note: No amendment has been made
if there is no amendment mark)

Article 44 Shareholders (including
proxies) shall exercise their voting rights
in accordance with the number of shares
with voting rights represented by them,
with each share carrying one vote.

Shares held by the Company carry no
voting rights and shall not be counted
toward the total number of shares with
voting rights held by shareholders
attending the shareholders’ general
meeting.

The Board of Directors, independent
non-executive directors and shareholders
who meet the relevant prescribed
conditions may solicit shareholders’
voting rights. The specific voting
intention and other information of such
solicitation shall be fully disclosed to the
solicited. Solicitation of shareholders’
voting rights by way of remuneration or
disguised remuneration is prohibited.
The Company may not impose minimum
shareholding restrictions on the
solicitation of voting rights, except under
statutory conditions.

Article 4443 Shareholders {ineluding
proxies)shall exercise their voting rights
in accordance with the number of shares
with voting rights represented by them,
with each share carrying one vote except
holders of class shares.

Shares held by the Company carry no
voting rights and shall not be counted
toward the total number of shares with
voting rights held by shareholders
attending the shareholders’ general
meeting.

The Board of Directors, independent
non-executive directors and shareholders
who meet the relevant prescribed
conditions may solicit shareholders’
voting rights. The specific voting
intention and other information of such
solicitation shall be fully disclosed to the
solicited. Solicitation of shareholders’
voting rights by way of remuneration or
disguised remuneration is prohibited.
The Company may not impose minimum
shareholding restrictions on the
solicitation of voting rights, except under
statutory conditions.

For the purposes of this Article, the

term “shareholder” includes a

shareholder attending the general

meeting by proxy.
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Article of the Existing Rules of
Procedure

Article After Amendment
(Note: No amendment has been made
if there is no amendment mark)

Article 45 In the course of considering
matters relating to connected
transactions at a shareholders’ general
meeting, the connected shareholders
shall abstain from voting and shall not
exercise voting rights on behalf of other
shareholders. The voting rights
represented by the number of shares held
by such shareholders shall be excluded
from the total number of valid votes. The
voting result of the non-connected
shareholders shall be fully disclosed in
the announcement of the resolution of
the general meeting.

Connected shareholders shall voluntarily
disqualify themselves and abstain from
voting at the general meeting. The
chairperson of the meeting shall request
the connected shareholders to abstain
from voting. Any shareholder who is not
required to abstain from voting has the
right to request the connected
shareholder to abstain from voting.

Such connected transaction shall be
voted by the non-connected shareholders
present at the meeting and be passed
with a majority of the valid votes cast in
favour of such connected transaction; if
such transaction falls within the scope of
a special resolution, it shall be passed by
more than two-thirds of the valid voting
rights.

Shareholders or shareholders who are
under the control of the de facto
controllers of the Company shall abstain
from voting on resolutions of a general
meeting in respect of guarantees to be
provided in favour of shareholders, de
facto controllers of the Company and
their related parties, and such resolutions
shall be passed by more than half of the
voting rights represented by other
shareholders attending the meeting.

Article 4544 In the course of considering
matters relating to connected
transactions at a shareholders’ general
meeting, the connected shareholders
shall abstain from voting and shall not
exercise voting rights on behalf of other
shareholders. The voting rights
represented by the number of shares held
by such shareholders shall be excluded
from the total number of valid votes. The
voting result of the non-connected
shareholders shall be fully disclosed in
the announcement of the resolution of
the general meeting.

Connected shareholders shall voluntarily
disqualify themselves and abstain from
voting at the general meeting. The
chairperson of the meeting shall request
the connected shareholders to abstain
from voting. Any shareholder who is not
required to abstain from voting has the
right to request the connected
shareholder to abstain from voting.

Such connected transaction shall be
voted by the non-connected shareholders
present at the meeting and be passed
with a majority of the valid votes cast in
favour of such connected transaction; if
such transaction falls within the scope of
a special resolution, it shall be passed by
more than two-thirds of the valid voting
rights.

Shareholders or shareholders who are
under the control of the de facto
controllers of the Company shall abstain
from voting on resolutions of a general
meeting in respect of guarantees to be
provided in favour of shareholders, de
facto controllers of the Company and
their related parties, and such resolutions
shall be passed by mere-thanhalf a
majority of the voting rights represented
by other shareholders attending the
meeting.
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Article of the Existing Rules of
Procedure

Article After Amendment
(Note: No amendment has been made
if there is no amendment mark)

Article 46 Unless the Company is in a
critical situation or under other special
circumstances, the Company shall not,
without approval by a special resolution
of a general meeting, enter into any
contract with any person (other than a
director, supervisor or other senior
management) pursuant to which such
person shall be responsible for the
management of the whole or any
substantial part of the Company’s
business.

Article 4645 Unless the Company is in a
critical situation or under other special
circumstances, the Company shall not,
without approval by a special resolution
of a general meeting, enter into any
contract with any person (other than a
director, superviser or ether senior
management) pursuant to which such
person shall be responsible for the
management of the whole or any
substantial part of the Company’s
business.

Article 47 The list of candidates for
directors and supervisors shall be
proposed in form of a motion to the
shareholders’ general meeting for
resolution.

When voting on the election of directors
or supervisors at a general meeting, the
cumulative voting system may be
implemented in accordance with the
provisions of the Articles of Association
or a resolution of the general meeting.

The cumulative voting system referred to
in the preceding paragraph represents
that in the election of directors or
supervisors at the shareholders” general
meeting, each share shall have the same
number of votes as the number of
directors or supervisors to be elected,
and the voting rights held by
shareholders may be used collectively.
The Board of Directors shall inform the
shareholders of the biographical details
and general information of the candidate
directors and supervisors.

Article 4746 The list of candidates for
directors and-supervisors shall be
proposed in form of a motion to the
shareholders’ general meeting for
resolution.

When voting on the election of directors
orsupervisors at a general meeting, the
cumulative voting system may be
implemented in accordance with the
provisions of the Articles of Association
or a resolution of the general meeting.

When electing two or more independent
directors, the general meeting shall
adopt the cumulative voting system.

The cumulative voting system referred to
in the preceding paragraph represents
that in the election of directors-ex
supervisors at the shareholders’ general
meeting, each share shall have the same
number of votes as the number of
directors ersupervisers to be elected,
and the voting rights held by
shareholders may be used collectively.
The Board-of Directors shall-inform-the

harehold  the bi hical detail

. Ling . 4 1id
¥ 1 . ‘
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Article of the Existing Rules of
Procedure

Article After Amendment
(Note: No amendment has been made
if there is no amendment mark)

Article 48 Except for the cumulative
voting system, voting for all motions
proposed to a general meeting of
shareholders shall be conducted one by
one. If different motions have been
proposed for the same matter, voting
related thereto shall be conducted based
on the chronological order of proposing
the motions.

Article 4847 Except for the cumulative
voting system, voting for all motions
proposed to a general meeting of
shareholders shall be conducted one by
one. If different motions have been
proposed for the same matter, voting
related thereto shall be conducted based
on the chronological order of proposing
the motions.

Article 49 When considering a motion at
a shareholders’ general meeting, no
change shall be made thereto; otherwise,
the relevant change shall be treated as a
new motion that cannot be proceeded for
voting at the then general meeting.

Article 4948 When considering a motion
at a shareholders’ general meeting, no
change shall be made thereto; etherwise;
if any change is required, the relevant

change shall be treated as a new motion
that cannot be proceeded for voting at
the then general meeting.

Article 52 Before voting on a resolution
at a shareholders’ general meeting, 2
representatives of the shareholders shall
be nominated to participate in counting
the votes as well as supervising the
counting process. If the shareholders are
interested in the matters under
consideration, the relevant shareholders
and their proxies shall not participate in
counting the votes or supervising the
counting process.

When voting on a resolution at a
shareholders’ general meeting, the
attorney, a representative of shareholders
and a representative of the supervisors
shall be responsible for counting the
votes as well as supervising the counting
process and announcing the voting
results at the meeting. The voting results
in connection with the resolution shall be
recorded in the minutes.

Article 5251 Before voting on a
resolution at a shareholders’ general
meeting, 2 representatives of the
shareholders shall be nominated to
participate in counting the votes as well
as supervising the counting process. If
the shareholders are interested in the
matters under consideration, the relevant
shareholders and their proxies shall not
participate in counting the votes or
supervising the counting process.

When voting on a resolution at a
shareholders’ general meeting, the
attorney, a representative of shareholders
. . 4 .
shall be responsible for counting the
votes as well as supervising the counting
process and announcing the voting
results at the meeting. The voting results
in connection with the resolution shall be
recorded in the minutes.
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Article After Amendment

Article of the Existing Rul f
rcle o ¢ Bxisting Rules o (Note: No amendment has been made

Procedure
if there is no amendment mark)

Article 53 The general meeting shall end | Article 5352 The general meeting shall

on site no earlier than other means. The end on site no earlier than other means.
meeting chairman shall announce the The meeting chairman shall announce
vote and the result of each proposal and, | the vote and the result of each proposal
based on the result of the vote, declare and, based on the result of the vote,
whether the proposal has been adopted declare whether the proposal has been
or not. The voting results in connection adopted or not. The voting results in
with the proposal shall be recorded in connection with the proposal shall be
the minutes. recorded in the minutes.

Prior to making a formal announcement Prior to making a formal announcement
on the voting results, the companies, on the voting results, the companies,
vote counters, scrutineers, substantial vote counters, scrutineers, substantial
shareholders and other relevant parties shareholders and other relevant parties

involved in on-site shareholders” general | involved in on-site shareholders” general
meetings and other voting methods shall | meetings and other voting methods shall

have the obligation to keep matters have the obligation to keep matters
related to voting confidential. related to voting confidential.
CHAPTER 8 SUPPLEMENTARY RULES | CHAPTER 8 SUPPLEMENTARY RULES
Article 60 These Rules of Procedure, Article 6059 These Rules of Procedure,
which are annexed to the Articles of which are annexed to the Articles of
Association, shall take effect from the Association, shall take effect from the
date of listing and trading of the date of Listingand-tradingof-the

overseas listed shares of the Company on | everseaslisted-shares-ofthe Companyon

the Main Board of The Stock Exchange of | theMainBoeard-of The Stock Exchangeof
Hong Kong after being resolved and Heong Kengafter being resolved and

passed at the general meeting. As of the passed at the general meeting. As of the

effective date of these Rules of effective date of these Rules of
Procedure, the original Rules of Procedure, the original Rules of
Procedure of the Shareholders” Meetings | Procedure of the Shareholders” Meetings
of the Company shall automatically of the Company shall automatically
become null and void. become null and void.

Notes:

1. In addition to the contents listed in the table above, in accordance with the Company Law of the People’s

Republic of China (as amended in 2023), all the terms of “general meeting (& # K &)” were amended to
“general meeting (JRHE)” in the full text of the Chinese version of the Rules of Procedure of the
Shareholders” Meetings.

2. In addition to the contents listed in the above table, in accordance with Article 121 of the Company Law,
the Company has abolished the establishment of the supervisory committee and supervisor position, and
the audit committee of the Board of Directors shall exercise the supervisory authority and powers as
stipulated in the Company Law. Accordingly, all references to “supervisory committee” and
“supervisors” have been removed from the Rules of Procedure of the Shareholders’ Meetings or
alternatively, replaced with “audit committee”.
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3. In addition to the contents listed in the table above, all the terms of “or (5k)” were amended to “or (#)” in
the full text of the Chinese version of the Rules of Procedure of the Shareholders” Meetings.

4. In addition to the above table, if the addition, deletion, or rearrangement of certain provisions results in
changes to the numbering sequence of the articles, the article numbers in the amended Rules of
Procedure of the Shareholders’ Meetings shall be either extended or reduced sequentially.
Cross-referenced article numbers shall be updated correspondingly.
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BEIJING FOURTH PARADIGM TECHNOLOGY CO., LTD.
COMPARISON TABLE OF AMENDMENTS TO THE RULES OF PROCEDURE
OF THE BOARD OF DIRECTORS

Article of the Existing
Rules of Procedure

Article After Amendment
(Note: No amendment has been made
if there is no amendment mark)

CHAPTER 2 BOARD COMPOSITION
AND SUBSIDIARY COMMITTEES

CHAPTER 2 BOARD COMPOSITION
AND SUBSIDIARY COMMITTEES

Article 3 The Board of Directors of the
Company consists of 9 directors. The
Board of Directors consist of 1 chairman
and 3 independent non-executive
directors. At any given time, there shall
be at least 3 independent non-executive
directors and shall account for more than
one third of the total number of Board
members. The chairman of the Board
shall be elected by a majority of votes of
all directors.

Article 3 The Board of Directors of the
Company consists of 911 directors. The
Board of Directors consist of 1 chairman,
1 employee representative director and

34 independent non-executive directors.
At any given time, there shall be at least
3 independent non-executive directors
and shall account for more than one third
of the total number of Board members.
The chairman of the Board shall be
elected by a majority of votes of all
directors.

CHAPTER 3
FUNCTIONS AND POWERS OF
THE BOARD OF DIRECTORS

CHAPTER 3
FUNCTIONS AND POWERS OF
THE BOARD OF DIRECTORS

Article 6 The Board of Directors shall
exercise the following functions and
powers in accordance with the law:

(I) convening general meetings and
presenting reports thereto;

(II) implementing the resolutions made
at the general meetings;

(III) determining the Company’s
business and investment plans;

(IV) working out the Company’s annual
financial budget plans and final
account plans;

Article 6 The Board of Directors shall
exercise the following functions and
powers in accordance with the law:

(I) convening general meetings and
presenting reports thereto;

(II) implementing the resolutions made
at the general meetings;

(III) determining the Company’s
business and investment plans;

@y i the C , 1
. ol bud 1 | final
accountplans;

fRIV) working out the Company’s profit
distribution plans and loss recovery
plans;
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(V) working out the Company’s profit
distribution plans and loss recovery
plans;

(VI) working out the Company’s plans
on the increase or reduction of
registered capital, as well as on the
issuance of shares, bonds or other
securities and listing plans;

(VII) formulating proposals for purchase
of shares of the Company, merger,
split-up, dissolution and change of
the Company nature;

(VIII) deciding on matters of the Company
such as external investment,
acquisition and disposal of assets,
asset mortgage, external guarantee,
consigned financial management,
and connected transactions within
the scope authorized by the general
meeting and in compliance with the
requirements of the Hong Kong
Listing Rules;

(IX) deciding on the establishment of the
Company’s internal management
departments;

(X) appointing or dismissing the general
manager and the secretary of the
Board of the Company; appointing
or dismissing other senior
management personnel of the
Company, as well as determining
their remuneration and incentives
according to the nomination of the
general manager;

(XI) formulating the Company’s basic

management system,;

(V) working out the Company’s plans
on the increase or reduction of
registered capital, as well as on the
issuance of shares, bonds or other
securities and listing plans;

(HH(V) formulating proposals for purchase
of shares of the Company, merger,
split-up, dissolution and change of
the Company nature;

(W) deciding on matters of the Company
such as external investment,
acquisition and disposal of assets,
asset mortgage, external guarantee,
consigned financial management,
and-connected transactions, and
external donations within the scope

authorized by the general meeting
and in compliance with the
requirements of the Hong Kong
Listing Rules;

{(VIl) deciding on the establishment of the
Company’s internal management
departments;

fIX) appointing or dismissing the general
manager,-and the secretary of the
Board and other senior

management personnel of the

Company, as well as determining

their remuneration and incentives;

determining the appointment or
dismissal of appeintinger
dismissing-other senior management

personnel of the Company, such as

deputy general manager and

financial controller, as well as

determining their remuneration and
incentives according to the
nomination of the general manager;
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(XII)formulating the plan for
modification of the Articles of
Association;

(XIII) administering matters on
information disclosures of the
Company;

(XIV) proposing the employment or
replacement of the accounting firm
which audits the Company’s
accounts to the general meeting;

(XV) hearing the manager’s work report
and check the general manager’s
work;

(XVI) acquiring shares of the Company as
authorized by the general meeting in
accordance with items (III), (V) and (VI)
of clause I of Article 25 of the Articles of
Association; and

(XVII) exercising other powers regulated in
laws, administrative regulations,
departmental rules, the Hong Kong
Listing Rules and the Articles of
Association.

B(X) formulating the Company’s basic
management system;

(XD formulating the plan for modification of
the Articles of Association;

() administering matters on information
disclosures of the Company;

{MD proposing the employment or
replacement of the accounting firm
which audits the Company’s accounts to
the general meeting;

fHIY) hearing the manager’s work report and
check the general manager’s work;

fHY acquiring shares of the Company as
authorized by the general meeting in
accordance with items (III), (V) and (VI)
of clause I of Article 25 of the Articles of
Association; and

V) exercising other powers regulated in
laws, administrative regulations,
departmental rules, the Hong Kong
Listing Rules-and, the Articles of
Association or the general meeting.
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The Board shall establish an audit committee,
a remuneration committee and a nomination
committee and other special committees
(collectively as the “Special Committees”) if
necessary to provide advice and opinions for
its significant decisions. Being accountable to
the Board, the Special Committees shall
perform duties and responsibilities as
authorized by the Articles and Associations
and the Board with proposals submitted to
the Board for consideration and approval. The
Special Committees shall not resolve on a
proposal in the name of the Board; however,
in compliance with the Articles of
Association, the mandatory provisions under
PRC’s relevant laws, regulations, regulatory
documents and the listing rules of the stock
exchange where the Company’s shares are
listed, they shall exercise the right of decision
on the authorized matters under the special
authorization of the Board.

Matters beyond the scope authorized by the
general meeting shall be submitted to the
general meeting for consideration and
decision.

The Board shall establish an audit committee,
a remuneration committee and a nomination
committee and other special committees
(collectively as the “Special Committees”) if
necessary to provide advice and opinions for
its significant decisions. Being accountable to
the Board, the Special Committees shall
perform duties and responsibilities as
authorized by the Articles and Associations
and the Board with proposals of the Special
Committees submitted to the Board for
consideration and approval. The Special
Committees shall not resolve on a proposal in
the name of the Board; however, in
compliance with the Articles of Association,
the mandatory provisions under PRC’s
relevant laws, regulations, regulatory
documents and the listing rules of the stock
exchange where the Company’s shares are
listed, they shall exercise the right of decision
on the authorized matters under the special
authorization of the Board.

Matters beyond the scope authorized by the
general meeting shall be submitted to the
general meeting for consideration and
decision.
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Article 8 The Board of Directors has the
authority to approve the provision of
guarantees by the Company other than those
expressly provided for in the laws,
administrative regulations, departmental
rules, the Hong Kong Listing Rules or the
Articles of Association, which should be
considered by the shareholders’ general
meeting. Except for the circumstances
stipulated in Article 19 of these Rules of
Procedure, the matters of guarantee under the
Board'’s consideration must be deliberated
and approved by a majority of all Directors
and by more than two-thirds of the Directors
present at the Board meeting.

The Board shall establish strict examination
and decision-making procedures by setting
the scope of authority for external
investment, acquisition and disposal of
assets, asset mortgage, external guarantee,
consigned financial management, and
connected transactions, and organize relevant
specialists or professional personnel to assess
and examine any material investment
projects, and report such investment projects
to the general meeting for approval.

Article 8 The Board of Directors has the
authority to approve the provision of
guarantees by the Company other than those
expressly provided for in the laws,
administrative regulations, departmental
rules, the Hong Kong Listing Rules or the
Articles of Association, which should be
considered by the shareholders’ general
meeting. Except for the circumstances
stipulated in Article 19 of these Rules of
Procedure, the matters of guarantee under the
Board’s consideration must be deliberated
and approved by a majority of all Directors
and by more than two-thirds of the Directors
present at the Board meeting.

The Board shall establish strict examination
and decision-making procedures by setting
the scope of authority for external
investment, acquisition and disposal of
assets, asset mortgage, external guarantee,
consigned financial management, aned
connected transactions, and external
donations, and organize relevant specialists
or professional personnel to assess and
examine any material investment projects,
and report such investment projects to the
general meeting for approval.
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CHAPTER 6
BOARD MEETING SYSTEM

CHAPTER 6
BOARD MEETING SYSTEM

Article 11 Board meetings shall be classified
into regular meetings and interim meetings.
The Board shall convene regular Board
meetings at least twice annually, which shall
be presided over by the chairman of the
Board. In the event that the chairman of the
Board is unable to carry out his duties or fails
to perform his duties, a director elected by
half or more of all directors may convene and
preside over the meeting.

Notice convening a regular Board meeting in
writing shall be served to all directors and
supervisors at least 10 days prior to each
meeting, notifying the time, venue and
agenda of such meeting.

The Company shall convene a meeting
chaired by the chairman and attended
exclusively by the independent non-executive
directors once a year to independently review
the Company’s operations and to fulfill other
duties required under the Hong Kong Listing
Rules.

Article 11 Board meetings shall be classified
into regular meetings and interim meetings.
The Board shall convene regular Board
meetings at least twice annually, which shall
be presided over by the chairman of the
Board. In the event that the chairman of the
Board is unable to carry out his duties or fails
to perform his duties, a director elected by
half-or-moerea majority of all directors may
convene and preside over the meeting.

Notice convening a regular Board meeting in
writing shall be served to all directors-ane
supervisors at least 10 days prior to each
meeting, notifying the time, venue and
agenda of such meeting.

The Company shall convene a meeting
chaired by the chairman and attended
exclusively by the independent non-executive
directors once a year to independently review
the Company’s operations and to fulfill other
duties required under the Hong Kong Listing
Rules.

Article 14 The notice of an extraordinary
Board meeting to be convened by the Board
shall be served in writing to all directors and
supervisors 5 days prior to the meeting. In
case of emergency and an extraordinary
Board meeting is required to be convened as
soon as possible, the notice of meeting may be
given by telephone or by other verbal means
at any time, but the convener shall provide an

explanation at the meeting.

Article 14 The notice of an extraordinary
Board meeting to be convened by the Board
shall be served in writing to all directors and
supervisors 53 days prior to the meeting. In
case of emergency and an extraordinary
Board meeting is required to be convened as
soon as possible, the notice of meeting may be
given by telephone or by other verbal means
at any time, but the convener shall provide an
explanation at the meeting.
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Article 17 Unless otherwise required by the
Articles of Association, the Board meeting
shall be attended by a majority of all the
directors. Otherwise provided by the laws,
administrative regulations, departmental
rules and the Articles of Association,
resolutions of the Board shall be approved by
a majority of all the directors.

For the voting on a resolution of the Board,
each director shall have one vote.

Supervisors have the right to request to
attend Board meetings. The general manager
and the secretary of the Board, if not also a
director, shall attend meetings of the Board.
The chairman of the meeting may notify other
relevant persons to attend the Board meeting
if he/she deems it necessary.

Article 17 Unless otherwise required by the
Articles of Association, the Board meeting
shall be attended by a majority of all the
directors. Otherwise provided by the laws,
administrative regulations, departmental
rules and the Articles of Association,
resolutions of the Board shall be approved by
a majority of all the directors.

For the voting on a resolution of the Board,
each director shall have one vote.

S . | he ricl
attend Board-meetings—The general manager
and the secretary of the Board, if not also a
director, shall attend meetings of the Board.
The chairman of the meeting may notify other
relevant persons to attend the Board meeting
if he/she deems it necessary.

Article 19 If any director has connected
relationship with the enterprise involved in
the resolution made at a Board meeting, the
said director shall not vote on the said
resolution for himself or on behalf of other
director. The said Board meeting may be held
when more than half of the directors without
a connected relationship are present. The
resolution of the Board meeting shall be
passed by more than half of the directors
without a connected relationship. If the
number of non-connected directors attending
the Board meeting is less than 3, the matter
shall be submitted to the general meeting for
consideration.

Article 19 If any director has connected
relationship with the enterprise or individual
involved in the resolution made at a Board
meeting, the said director shall promptly
make a written report to the Board. The

connected director shall not vote on the said

resolution for himself or on behalf of other
director. The said Board meeting may be held
when more than half of the directors without
a connected relationship are present. The
resolution of the Board meeting shall be
passed by more than half of the directors
without a connected relationship. If the
number of non-connected directors attending
the Board meeting is less than 3, the matter
shall be submitted to the general meeting for
consideration.

-171 -




APPENDIX IV

PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE OF THE BOARD OF DIRECTORS

Article 20 Resolutions of a Board meeting
shall be voted by show of hands or by poll.

An extraordinary Board meeting may be held
and the resolution may be voted by means of
communication on the basis that directors’
opinions can be expressed adequately and
shall be signed by attending directors.

Resolutions of the Board of Directors may be
adopted in writing, signed by all the directors
of the Board of Directors, without a meeting
of the Board of Directors, provided that a
copy of such written resolutions to be
approved shall be sent to each director. For
this purpose, each director may sign separate
copies of the same written resolutions, all of
which together shall constitute one valid
written resolution, and, for this purpose, the
facsimile signatures of the directors shall be
valid and binding. Such a written resolution
shall have the same effect as if it had been
passed at a Board meeting duly convened.

Article 20 Resolutions of a Board meeting
shall be voted by show of hands or by poll.

L he basis that di ,
. | ! ad | |
shall be signed-by-attending directors-The

convening of and voting at the Board

meetings of the Company may be conducted

by telephone or video conferencing.

Resolutions of the Board of Directors may be
adopted in writing, signed by all the directors
of the Board of Directors, without a meeting
of the Board of Directors, provided that a
copy of such written resolutions to be
approved shall be sent to each director. For
this purpose, each director may sign separate
copies of the same written resolutions, all of
which together shall constitute one valid
written resolution, and, for this purpose, the
facsimile signatures of the directors shall be
valid and binding. Such a written resolution
shall have the same effect as if it had been
passed at a Board meeting duly convened.
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Article 21 The directors shall attend the
Board meeting in person; in the event that
directors are unable to attend the meeting for
some reason, the directors may appoint in
writing other directors to attend the Board
meetings. The proxy letter shall specify the
proxy’s name, authorized matters, scope of
authorization and the valid term, and shall be
affixed with the signature or seal of the
principal. The director who attends the
meeting on behalf of another director shall
exercise the right of the director within the
scope of authorization. If any director fails to
attend the meeting of the Board of Directors
or authorize a proxy to be present on his/her
behalf, such director shall be deemed to have
waived his voting rights at that meeting. A
director shall not be entrusted by more than
two directors to attend a Board meeting on
his/her behalf at a Board meeting.
Independent non-executive directors can only
appoint independent non-executive directors

to attend meetings.

Article 21 The directors shall attend the
Board meeting in person; in the event that
directors are unable to attend the meeting for
some reason, the directors may appoint in
writing other directors to attend the Board
meetings. The proxy letter shall specify the
proxy’s name, authorized matters, scope of
authorization and the valid term, and shall be
affixed with the signature or seal of the
principal. The director who attends the
meeting on behalf of another director shall
exercise the right of the director within the
scope of authorization. If any director fails to
attend the meeting of the Board of Directors
or authorize a proxy to be present on his/her
behalf, such director shall be deemed to have
waived his voting rights at that meeting. A
director shall not be entrusted by more than
two directors to attend a Board meeting on
his/her behalf at a Board meeting.
Independent non-executive directors can only
appoint independent non-executive directors
to attend meetings.
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Article 23 The minutes of Board meetings
shall include the following:

(I) date and venue of the meeting and the
name of the convener;

(II) names of the attending directors and
names of those appointed by others
(proxies) to attend the Board meeting;

(III) agenda of the meeting;

(IV) main points of the statements of
directors; and

(V) the method and results of voting for
each resolution (the voting results shall
clearly state the number of votes for or
against the resolution or abstention).

Article 23 The minutes of Board meetings
shall include the following:

(I) date and venue of the meeting and the
name of the convener;

(II) names of the attending directors and
names of those appointed by others
(proxies) to attend the Board meeting;

(III) agenda of the meeting;

(IV) main points of the statements of
directors; and

(V) the method and results of voting for
each resolution (the voting results shall
clearly state the number of votes for or
against the resolution or abstention).

CHAPTER 8 SUPPLEMENTARY RULES

CHAPTER 8 SUPPLEMENTARY RULES

Article 25 These Rules of Procedure, which
are annexed to the Articles of Association,
shall take effect from the date of listing and
trading of the overseas listed shares issued by
the Company on the Main Board of The Stock
Exchange of Hong Kong after being resolved
and passed at the general meeting. As of the
effective date of these Rules of Procedure, the
original Rules of Procedure of the Board of
Directors of the Company shall automatically
become null and void.

Article 25 These Rules of Procedure, which
are annexed to the Articles of Association,
shall take effect from the date of listingand

trading of the-overseas listed shares-issued by
the Company-on-the Main Board-of The Stock
Exchange of Hong Kongafter being resolved
and passed at the general meeting. As of the
effective date of these Rules of Procedure, the
original Rules of Procedure of the Board of
Directors of the Company shall automatically
become null and void.
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Notes:

In addition to the contents listed in the table above, in accordance with the Company Law of the People’s
Republic of China (as amended in 2023), all the terms of “general meeting (X H K )" were amended to
“general meeting (R )" in the full text of the Chinese version of the Rules of Procedure of the Board of
Directors.

In addition to the contents listed in the above table, in accordance with Article 121 of the Company Law,
the Company has abolished the establishment of the supervisory committee and supervisor position, and
the audit committee of the Board of Directors shall exercise the supervisory authority and powers as
stipulated in the Company Law. All references to “supervisory committee” and “supervisors” have been
removed from the Rules of Procedures of the Board of Directors.

In addition to the above table, if the addition, deletion, or rearrangement of certain provisions results in
changes to the numbering sequence of the articles, the article numbers in the amended Rules of
Procedure of the Board of Directors shall be either extended or reduced sequentially. Cross-referenced
article numbers shall be updated correspondingly.
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NOTICE OF ANNUAL GENERAL MEETING

I
4Paradigm
"l FM5EN

Beijing Fourth Paradigm Technology Co., Ltd.

tREMNBXNERERMREBERD T

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

(Stock code: 6682)

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “AGM”) of
Beijing Fourth Paradigm Technology Co., Ltd. (the “Company”) will be held at

Conference Room, Level 2, Block A, Hongyuan New Era, Shangdi West Road, Haidian

District, Beijing, PRC on Thursday, June 26, 2025 at 2:00 p.m. for the purpose of

considering and, if thought fit, passing the following resolutions. In this notice, unless the

context otherwise requires, capitalised terms and used herein shall have the same

meanings as defined in the Company’s circular (the “Circular”) dated May 27, 2025.

10.

ORDINARY RESOLUTIONS
To consider and approve the annual report for 2024;
To consider and approve the report of the Board of Directors for 2024;
To consider and approve the report of the Supervisory Committee for 2024;
To consider and approve the financial report for 2024;
To consider and approve the proposed profit distribution plan for 2024;

To consider and approve the proposed abolishment of Supervisory
Committee;

To consider and approve the proposed appointment of Mr. Liu Zhuzhan (%8}
Ji%) as an independent non-executive Director; and

To consider and approve the proposed appointment of CL Partners as the
auditor of the Company for the year 2025 and to authorize the Audit
Committee to determine their remuneration.

SPECIAL RESOLUTIONS

To consider and approve the proposed amendments to the Articles of
Association as set out in Appendix II to the Circular;

To consider and approve the proposed amendments to the Rules of Procedure
of Shareholders” Meetings as set out in Appendix III to the Circular;
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11.  To consider and approve the proposed amendments to the Rules of Procedure
of the Board of Directors as set out in Appendix IV to the Circular;

12.  To consider and if thought fit, pass with or without amendments, the
resolution regarding the proposed grant of general mandate to repurchase H
Shares; and

13.  To consider and if thought fit, pass with or without amendments, the
resolution regarding the proposed grant of general mandate to (i) issue

Shares; and (ii) sell and/or transfer treasury shares.

Details of the above resolutions proposed at the AGM are contained in the Circular,

which is available on the websites of the Hong Kong Stock Exchange (www.hkexnews.hk)

and the Company (www.4paradigm.com).

By Order of the Board
Beijing Fourth Paradigm Technology Co., Ltd.
tREREXERERMRDARIT
Dr. Dai Wenyuan
Chairman and Executive Director

Hong Kong, May 27, 2025

Notes:

The resolution at the meeting will be taken by poll (except where the chairman decides to allow such
resolution relating to a procedural or administrative matter to be voted on by a show of hands) pursuant
to the Listing Rules. The results of the poll will be published on the websites of the Hong Kong Stock
Exchange and the Company in accordance with the Listing Rules.

Any shareholder of the Company entitled to attend and vote at the meeting is entitled to appoint more
than one proxy to attend and on a poll, vote instead of him. A proxy need not be a shareholder of the
Company. If more than one proxy is appointed, the number of shares in respect of which each such proxy
so appointed must be specified in the relevant form of proxy. Every shareholder present in person or by
proxy shall be entitled to one vote for each share held by him.

In order to be valid, the form of proxy together with the power of attorney or other authority, if any,
under which it is signed or a certified copy of that power of attorney or authority, must be deposited at
the Company’s H Share Registrar in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East
Finance Centre, 16 Harcourt Road, Hong Kong not less than 24 hours before the time appointed for the
meeting or the adjourned meeting (as the case may be) (i.e. not later than 2:00 p.m. on Wednesday, June
25,2025 (Hong Kong time)). Completion and return of the form of proxy shall not preclude a shareholder
of the Company from attending and voting in person at the meeting and, in such event, the instrument
appointing a proxy shall be deemed to be revoked.

For determining the entitlement to attend and vote at the meeting, the Register of Members of the
Company will be closed from Monday, June 23, 2025 to Thursday, June 26, 2025, both dates inclusive,
during which period no transfer of shares will be registered. In order to be eligible to attend and vote at
the AGM, unregistered holders of shares of the Company shall ensure that all transfer documents
accompanied by the relevant share certificates must be lodged with the Company’s H Share Registrar in
Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong
Kong for registration not later than 4:30 p.m. on Friday, June 20, 2025.
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Where there are joint registered holders of any share, any one of such persons may vote at the AGM,
either personally or by proxy, in respect of such share as if he were solely entitled thereto; but if more
than one of such joint holders be present at the AGM personally or by proxy, that one of the said persons
so present whose name stands first on the register of members of the Company in respect of such shares
shall alone be entitled to vote in respect thereof.

References to time and dates in this notice are to Hong Kong time and dates.
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