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no responsibility for the contents of this announcement, make no representation as to its accuracy or
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ANNOUNCEMENT IN RELATION TO AMENDMENTS TO
THE “ARTICLES OF ASSOCIATION”, “RULES OF PROCEDURE OF
THE GENERAL MEETING OF SHAREHOLDERS”,
“RULES OF PROCEDURE FOR THE BOARD OF DIRECTORS” AND
THE ABOLISHMENT OF THE SUPERVISORY COMMITTEE

The board of directors and all directors of the Company warrant that this announcement does
not contain any false information, misleading statement or material omission and accept legal
responsibility for the truthfulness, accuracy and completeness of the contents herein.

On 30 October 2025, Beijing Jingcheng Machinery Electric Company Limited (the “Company”)
convened the tenth meeting of the eleventh session of the board of directors, at which the “Resolution in
relation to amendments to the ‘Articles of Association’, ‘Rules of Procedure of the General Meeting of
Shareholders’, ‘Rules of Procedure for the Board of Directors’ and the Abolishment of the Supervisory
Committee” was considered and approved. The relevant information is hereby announced as follows:

To further enhance corporate governance, in accordance with the latest versions of the “Company Law
of the People’s Republic of China” (the “Company Law”), the “Rules Governing the Listing of Stocks
on Shanghai Stock Exchange (as amended in April 2025)”, the “Guidelines for Articles of Association of
Listed Companies (as amended in 2025)” (the “Guidelines for Articles of Association”) and the “Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited” as well as other
relevant laws, regulations and normative documents, and in view of the Company’s actual circumstances,
the Company proposes to make amendments to relevant provisions of its “Articles of Association”,
“Rules of Procedure of the General Meeting of Shareholders” and “Rules of Procedure for the Board
of Directors” and abolish its supervisory committee. Such changes include deleting provisions related
to the supervisory committee and supervisors, abolishing the supervisory committee of the Company,
whose powers will be exercised by the audit committee, changing the Chinese translation of “general



meeting” from “JEHRKE” to “KH &, making adjustments to certain powers of the general meeting
and those of the board of directors, adding provisions on the content for controlling shareholders and
beneficial owners to specify the obligations of controlling shareholders and beneficial owners to the
Company, adding provisions on the relevant content for independent non-executive directors and special
committees of the board of directors, adding provisions on the qualifications for directorship and on
the liability of directors and senior officers for tortious acts in connection with the performance of their
duties. In addition to the key amendments above, in accordance with the amendments to the “Guidelines
for Articles of Association”, the Company proposes to supplement or amend its “Articles of Association”

in respect of “information submitted by individual shareholders attending a general meeting”, “merger,
division, capital increase, capital reduction and liquidation of the Company” and “supplementary

provisions”. The specific amendments are as follows:

I. SPECIFIC AMENDMENTS TO THE “ARTICLES OF ASSOCIATION”
No. Original text of the “Articles of Text of the “Articles of Association” after
Association” the proposed amendments
1 Article 2 These Articles of Association Article 2 These Articles of Association

are formulated in accordance with the
Company Law, Securities Law of the People’s
Republic of China (the “Securities Law?”),
“Constitution of the Communist Party of
China” (the “Constitution”), Rules Governing
the Listing of Securities on the Shanghai
Stock Exchange, Rules Governing the Listing
of Securities on The Stock Exchange of Hong
Kong Limited (the “Listing Rules of Hong
Kong Stock Exchange”) and other relevant
regulations to safeguard the legal interests of
the Company, its shareholders and creditors,
and to regulate the organizations and activities
of the Company.

are formulated in accordance with the
Company Law, Securities Law of the People’s
Republic of China (the “Securities Law?”),
“Constitution of the Communist Party of
China” (the “Constitution”), Rules Governing
the Listing of Securities on the Shanghai
Stock Exchange, Rules Governing the Listing
of Securities on The Stock Exchange of Hong
Kong Limited (the “Listing Rules of Hong
Kong Stock Exchange”) and other relevant
regulations to safeguard the legal interests of
the Company, its shareholders, employees and
creditors, and to regulate the organizations and
activities of the Company.




Article 6 The Company’s legal
representative is the chairman of the Company.

If the chairman serving as the legal
representative resigns, he/she is deemed to
resign as the legal representative at the same
time.

If the legal representative resigns,
the Company shall determine a new legal
representative within thirty days from the date
of the legal representative’s resignation.

Article 6 The chairman is a director
who represents the Company in the
execution of corporate affairs and is the
legal representative of the Companythe
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If the chairman serving as the legal
representative resigns, he/she is deemed to
resign as the legal representative at the same
time.

If the legal representative resigns, the
Company willshalt determine a new legal
representative within thirty days from the date
of the legal representative’s resignation.

Newly added article

Article 8 The legal consequences of
civil activities undertaken by the legal
representative in the name of the Company
shall be borne by the Company.

The restrictions on the powers of the
legal representative imposed by these
Articles of Association or the general
meeting shall not be used against a bona
fide counterparty.

If the legal representative causes
damage to others due to the performance of
his/her duties, the Company shall bear civil
liability. After bearing civil liability, the
Company may recover compensation from
the legal representative who is at fault in
accordance with the law or these Articles of
Association.

Article 8 AIll assets of the Company
are divided into shares of equal value.
Shareholders are liable to the extent of the
shares they held, whereas the Company is
liable for its liabilities with all its assets.

Article 9Artiele—8 Alassets—of-the
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vatue—Shareholders are liable to the extent of
the shares they held, whereas the Company is
liable for its liabilities with all its assets.




Article 10 The Company’s Articles of
Association are binding upon the Company
and its shareholders, members of the
Party Committee (Discipline Inspection
Commission), directors, supervisors, managers
and other senior officers, the forementioned
may, according to the Company’s Articles
of Association, assert rights in respect of the
affairs of the Company.

Other senior officers fore-mentioned shall
refer to the Company’s deputy managers,
secretary of the board of directors, financial
officers, chief engineers and general counsel.

A shareholder may take action against the
Company pursuant to the Company’s Articles
of Association. The Company may take action
against the shareholders, the directors, the
supervisors, the managers and other senior
officers pursuant to the Company’s Articles
of Association. A shareholder may also take
action against another shareholder or the
directors, supervisors, managers and other
senior officers of the Company pursuant to the
Company’s Articles of Association.

The prosecution referred includes court
proceedings and arbitration proceedings.

Article 11Artiele 10 The Company’s
Articles of Association are binding upon the
Company and its shareholders, members of
the Party Committee (Discipline Inspection
Commission), directors, supervisors,-managers
and other senior officers, the forementioned
may, according to the Company’s Articles
of Association, assert rights in respect of the
affairs of the Company.

Other—sSenior officers fore-mentioned
shall refer to the Company’s managers,
deputy managers, secretary of the board of
directors, financial officers, chief engineers
and general counsel.

A shareholder may take action against the
Company pursuant to the Company’s Articles
of Association. The Company may take action
against the shareholders, the directors;—the
supervisors;—themanagers and other senior
officers pursuant to the Company’s Articles
of Association. A shareholder may also take
action against another shareholder or the
directors;—supervisors, managers and other
senior officers of the Company pursuant to the
Company’s Articles of Association.

The prosecution referred includes court
proceedings and arbitration proceedings.

Article 19 Shares which the Company
issues to domestic investors for subscription
in Renminbi shall be referred to as “domestic-
invested shares”. Shares which the Company
issues to foreign investors for subscription
in foreign currencies shall be referred to as
“foreign-invested shares”. Foreign-invested
shares which are listed overseas are called
“overseas-listed foreign-invested shares”.

Article 20Artiele19 Shares which the
Company issues to domestic investors for
subscription in Renminbi shall be referred to
as “domestic-invested shares”. Shares which
the Company issues to foreign investors
for subscription in foreign currencies shall
be referred to as “foreign-invested shares”.
Foreign-invested shares which are listed
overseas are called “overseas-listed foreign-
invested shares”.

Holders of domestic-invested shares and
holders of foreign-invested shares are both
ordinary shareholders who enjoy the same
rights and bear the same obligations.




Article 22 The Company may, based
on its operation and development needs,
in accordance with the provisions of laws
and regulations, increase the capital in the
following ways upon approval of resolutions
at the general meeting:

(1) by public issuance of shares;

(2) by non-public issuance of shares;

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

(4) by converting reserve funds into
capital;

(5) by other means permitted by laws,
administrative regulations, and approved by
the CSRC.

Article 23Artiele 22 The Company may,
based on its operation and development needs,
in accordance with the provisions of laws
and regulations, increase the capital in the
following ways upon approval of resolutions
at the general meeting:

(1) by pubtie issuance of shares to non-
specific entities;

(2) by non=publte issuance of shares to
specific entities;

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

(4) by converting reserve funds into
capital;

(5) by other means permitted by laws,

administrative regulations; and approved-by
the CSRC.

Article 23 The Company shall not provide
gifts, loans, guarantees and other financial
assistance for others to acquire shares of the
Company or its parent company, except for the
Company’s implementation of employee share
schemes.

In the interests of the Company, by
resolution of the general meeting, or by
resolution of the board of directors in
accordance with the Articles of Association or
the authorization of the general meeting, the
Company may provide financial assistance for
others to acquire shares of the Company or its
parent company, provided that the cumulative
total amount of the financial assistance shall
not exceed 10% of the total amount of the
issued share capital. Resolutions made by the
board of directors shall be passed by more
than two-thirds of all directors.

In the event of any damages caused to
the Company due to their violation of the
preceding provisions, the responsible directors,
supervisors and senior managers shall be liable
for compensation.

Article 24Artiete 23 The Company or
its subsidiaries (including its affiliates) shall
not provide financial assistance in the form
of gifts, advances, guarantees or loans to
others for the acquisition of shares of the
Company or its parent company, except for
the Company’s implementation of employee

share schemesThe-Company shall notprovide
s : I otherfi "
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In the interests of the Company, by
resolution of the general meeting, or by
resolution of the board of directors in
accordance with the Articles of Association or
the authorization of the general meeting, the
Company may provide financial assistance for
others to acquire shares of the Company or its
parent company, provided that the cumulative
total amount of the financial assistance shall
not exceed 10% of the total amount of the
issued share capital. Resolutions made by the
board of directors shall be passed by more
than two-thirds of all directors.

In the event of any damages caused to
the Company due to their violation of the
preceding provisions, the responsible directors;
supervisors and senior managers shall be liable
for compensation.




Article 27 Upon the repurchase of shares
pursuant to law and Article 25 herein, in case
of the circumstance specified in item (1) of
Article 25, the Company shall cancel this part
of shares within 10 days upon the purchase;
in case of the circumstances specified in
items (2) or (4), it shall make the transfer or
cancellation within 6 months; in case of the
circumstances specified in items (3), (5) or
(6), the total number of shares of the Company
held by the Company shall not exceed 10% of
the total issued shares of the Company, and
shall make the transfer or cancellation within
3 years.

After the cancellation of the shares of
the Company, it shall apply to the original
company registration authority for the
registration of the change in its registered
capital. The aggregate par value of the
cancelled shares shall be deducted from the
Company’s registered capital.

Article 28Artiete27 Upon the repurchase
of shares pursuant to law and Article 26Articte
25 herein, in case of the circumstance
specified in item (1) of Article 26Articte—25,
the Company shall cancel this part of shares
within 10 days upon the purchase; in case of
the circumstances specified in items (2) or
(4), it shall make the transfer or cancellation
within 6 months; in case of the circumstances
specified in items (3), (5) or (6), the total
number of shares of the Company held by the
Company shall not exceed 10% of the total
issued shares of the Company, and shall make
the transfer or cancellation within 3 years.

After the cancellation of the shares of
the Company, it shall apply to the original
company registration authority for the
registration of the change in its registered
capital. The aggregate par value of the
cancelled shares shall be deducted from the
Company’s registered capital.
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Article 38 Shares of the Company can be
transferred legally.

Article 39Artiele—38 Shares of the
Company shallean be transferred in
accordance with the lawlegatty.
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Article 39 The Company does not accept
shares as the subject of pledge.

Article 40Article 39 The Company does
not accept shares as the subject of pledge.
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Article 40 The shares which were issued
before the public offer shall not be transferred
within 1 year since the shares of the Company
were listed on the stock exchange(s). Where
the transfer of the Company’s shares held by
the shareholders or its de facto controllers is
otherwise stipulated by laws, administrative
regulations, the CSRC, or the stock exchange
where the Company’s shares are listed, such
provisions shall prevail.

During their tenure determined at the
time of taking office, directors, supervisors
and the senior management officers of the
Company shall report to the Company their
shareholdings in the Company and changes
therein and shall not transfer more than 25%
per year of the total number of shares held
by them; the shares held by them shall not be
transferred within 1 year from the date when
the shares of the Company were listed and
traded on the stock exchange. The aforesaid
persons shall not transfer their shares within
6 months from the date on which their
resignation comes into effect.

Where the shares are pledged within the
time limit for transfer prescribed by laws or
administrative regulations, the pledgee may
not exercise the pledge right within the time
limit for transfer.

Article 41Artiele 40 The shares which
were issued before the public offer shall
not be transferred within 1 year since the
shares of the Company were listed on the
stock exchange(s). Where the transfer of the
Company’s shares held by the shareholders or
its de facto controllers is otherwise stipulated
by laws, administrative regulations, the CSRC,
or the stock exchange where the Company’s
shares are listed, such provisions shall prevail.

During their tenure determined at the
time of taking office, directors;—supervisors
and the senior management officers of the
Company shall report to the Company their
shareholdings in the Company and changes
therein and shall not transfer more than 25%
per year of the total number of shares held
by them; the shares held by them shall not be
transferred within 1 year from the date when
the shares of the Company were listed and
traded on the stock exchange. The aforesaid
persons shall not transfer their shares within
6 months from the date on which their
resignation comes into effect.

Where the shares are pledged within the
time limit for transfer prescribed by laws or
administrative regulations, the pledgee may
not exercise the pledge right within the time
limit for transfer.
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Article 41 Any gains from any sales of
shares or other securities of equity nature of
the Company by any directors, supervisors,
senior management officers or shareholders
holding 5% or more of the shares within 6
months after their purchase of the same, or
any gains from any purchase of shares or other
securities of equity nature of the Company, by
any of the aforesaid parties within 6 months
after sale of the same shall be disgorged and
paid to the Company. The board of directors
of the Company shall recover such gains
from the above mentioned parties, except
any holding 5% or more of the shares of the
Company by any securities company as a
result of its purchase of remaining shares sold
under an underwriting obligation and other
circumstances stipulated by the CSRC.

The shares or other securities of equity
nature held by the directors, supervisors,
senior management officers and individual
shareholders referred to in the preceding
paragraph include the shares or other securities
of equity nature held by their spouses, parents
and children or others on behalf of them.

If the board of directors of the Company
fails to comply with the requirements in
accordance with the first paragraph, a
shareholder shall have the right to request the
board of directors to carry out within 30 days.
If the board of directors fails to do so within
the said time limit, a shareholder shall have
the right to initiate proceedings in the People’s
court directly in his own name for the interests
of the Company.

If the board of directors of the Company
fails to comply with the requirements in
accordance with the first paragraph, the
responsible director(s) shall assume joint and
several liabilities under the law.

Article 42Artiele 41 Any gains from any
sales of shares or other securities of equity
nature of the Company by any shareholders
holding 5% or more of the shares, directors,
orsupervisors; senior management officers
or—sharcholdersholding 5% ormore—ofthe
shares within 6 months after their purchase of
the same, or any gains from any purchase of
shares or other securities of equity nature of
the Company, by any of the aforesaid parties
within 6 months after sale of the same shall be
disgorged and paid to the Company. The board
of directors of the Company shall recover
such gains from the above mentioned parties,
except any holding 5% or more of the shares
of the Company by any securities company
as a result of its purchase of remaining shares
sold under an underwriting obligation and
other circumstances stipulated by the CSRC.

The shares or other securities of equity
nature held by the directors, supervisors;
senior management officers and individual
shareholders referred to in the preceding
paragraph include the shares or other securities
of equity nature held by their spouses, parents
and children or others on behalf of them.

If the board of directors of the Company
fails to comply with the requirements in
accordance with the first paragraph, a
shareholder shall have the right to request the
board of directors to carry out within 30 days.
If the board of directors fails to do so within
the said time limit, a shareholder shall have
the right to initiate proceedings in the People’s
court directly in his own name for the interests
of the Company.

If the board of directors of the Company
fails to comply with the requirements in
accordance with the first paragraph, the
responsible director(s) shall assume joint and
several liabilities under the law.
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Article 42 A shareholder of the Company
is a person who lawfully holds shares in the
Company and whose name (title) is entered in
the register of shareholders.

A shareholder shall enjoy rights and
assume obligations according to the class and
amount of shares held by him; shareholders
who hold shares of the same class shall
enjoy the same rights and assume the same
obligations.

Article 43Artiele 42 A shareholder of
the Company is a person who lawfully holds
shares in the Company and whose name (title)
is entered in the register of shareholders.

A shareholder shall enjoy rights and
assume obligations according to the class—and
amount of shares held by him; shareholders
who hold shares of the same class shall
enjoy the same rights and assume the same
obligations.

15

Article 43 Ordinary shareholders of the
Company shall enjoy the following rights

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

(2) to request, convene, preside at, attend
or appoint a proxy in accordance with the
laws to attend the general meeting of the
shareholders and to exercise corresponding
voting rights thereat thereat;

(3) to supervise the Company’s business
operations and to present proposals or to raise
queries;

(4) to transfer, gift, or pledge its shares
in accordance with laws, administrative
regulations and the Company’s Articles of
Association;

(5) to inspect these Articles of
Association, the register of members
(including the branch register of members
in Hong Kong), the register of bondholders,
minutes of shareholders’ general meetings,
resolutions of the board of directors,
resolutions of the board of supervisors and
financial reports;

Article 44Artiete—43 Ordinary
shareholders of the Company shall enjoy the
following rights

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

(2) to request; to hold, convene, preside
at, attend or appoint a proxy in accordance
with the laws to attend the general meeting of
the shareholders and to exercise corresponding
voting rights thereat thereat;

(3) to supervise the Company’s business
operations and to present proposals or to raise
queries;

(4) to transfer, gift, or pledge its shares
in accordance with laws, administrative
regulations and the Company’s Articles of
Association;

(5) to inspect or make copies of these
Articles of Association, the register of
members, minutes of shareholders’ general
meetings, resolutions of the board of
directors and financial and accounting
reports (and, for shareholders who meet
the relevant requirements, books of account
and accounting documents of the Company)
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(6) with respect to shareholders who vote
against any resolution adopted at the general
meeting on the merger or demerger of the
Company, the right to demand the Company to
acquire the shares held by them;

(7) in the event of the termination or
liquidation of the Company, to participate
in the distribution of remaining assets of the
Company in accordance with the number of
shares held;

(8) other rights stipulated by laws,
administrative regulations, department
regulations, rules of stock exchange or these
Articles of Association.

Shareholders demanding inspection of the
relevant information or copies of the materials
mentioned in the preceding provision shall
provide to the Company written documents
evidencing the class and number of shares of
the Company they hold. After confirmation of
the shareholder’s identity, the Company shall
provide such information at the shareholder’s
request.

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

(7) in the event of the termination or
liquidation of the Company, to participate
in the distribution of remaining assets of the
Company in accordance with the number of
shares held;

(8) other rights stipulated by laws,
administrative regulations, department
regulations, rules of stock exchange or these
Articles of Association.

Shareholders who demand to inspect
or make copies of the relevant documents
shall do so in accordance with the
Company Law, the Securities Law and
other laws and administrative regulations.

10
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Article 44 If a resolution of the
Company’s general meeting or board meeting
violates the laws or administrative regulations,
the shareholders shall have the right to submit
a petition to the People’s Court to invalidate
the same. If the procedures for convening, or
the method of voting at, a general meeting or
board meeting violate the laws, administrative
regulations or the Articles of Association,
or the contents of a resolution violates the
Articles of Association, shareholders may
request the People’s Court to revoke the
resolution within sixty days from the date
of adoption of the resolution. However, this
excludes situations where there is only a minor
defect in the procedures for the convening of a
general meeting or the board meeting or in the
manner of voting thereat, which does not have
material impact on the resolution.

Article 45Articte44 If a resolution of the
Company’s general meeting or board meeting
violates the laws or administrative regulations,
the shareholders shall have the right to submit
a petition to the People’s Court to invalidate
the same. If the procedures for convening, or
the method of voting at, a general meeting or
board meeting violate the laws, administrative
regulations or the Articles of Association,
or the contents of a resolution violates the
Articles of Association, shareholders may
request the People’s Court to revoke the
resolution within sixty days from the date
of adoption of the resolution. However, this
excludes situations where there is only a minor
defect in the procedures for the convening of a
general meeting or the board meeting or in the
manner of voting thereat, which does not have
material impact on the resolution.

Where the board of directors,
shareholders and other relevant parties
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 judgment or ruling
to revoke the resolution, the relevant parties
shall execute the resolution of the general
meeting. The Company, its directors and
senior officers shall fulfill their duties in
good faith to ensure the normal operation of
the Company.

When the People’s Court has made a
judgment or ruling on the relevant matter,
the Company shall fulfill its information
disclosure obligations in accordance with
the law, administrative regulations and
the requirements of the CSRC and stock
exchanges, fully explain the impacts and
actively facilitate the execution after such
judgment or ruling has taken effect. Where
matters in connection with prior periods
need to be rectified, the rectification shall be
done in a timely manner, and the Company
shall fulfill its information disclosure
obligations accordingly.

11
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Newly added article

Article 46 A resolution of the general
meeting or board meeting of the Company
shall not be valid under any of the following
circumstances:

(1) no general meeting or board
meeting has been convened to approve the
resolution;

(2) the resolution has not been voted on
at the general meeting or board meeting;

(3) the number of persons attending
the meeting or the number of voting rights
held by them does not reach the number of
persons or the number of voting rights held
as stipulated in the Company Law or these
Articles of Association;

(4) the number of persons or the
number of voting rights held voting for the
resolution does not reach the number of
persons or the number of voting rights held
as stipulated in the Company Law or these
Articles of Association.
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Article 45 When directors or senior
officers violate laws, administrative
regulations or the Articles of Association in
the course of performing their duties and cause
damages to the Company, shareholders either
individually or collectively holding 1% or
more of the Company’s shares for more than
180 consecutive days may ask the supervisory
committee in writing to bring an action to
the people’s court; when the supervisory
committee violates laws, administrative
regulations or the Articles of Association in
the course of performing its duties and causes
damages to the Company, shareholders may
ask the board of directors in writing to bring
an action to the people’s court.

Article 47Artiele 45 When directors or
senior officers other than members of the
audit committee violate laws, administrative
regulations or the Articles of Association
in the course of performing their duties and
cause damages to the Company, shareholders
either individually or collectively holding
1% or more of the Company’s shares for
more than 180 consecutive days may ask the
auditstpervisory committee in writing to
bring an action to the people’s court; when a
member of the auditsupervtsory committee
violates laws, administrative regulations or
the Articles of Association in the course of
performing its duties and causes damages to
the Company, shareholders may ask the board
of directors in writing to bring an action to the
people’s court.

12




When the supervisory committee or board
of directors refuses to bring such an action
upon receiving the aforesaid written request
from the shareholders, or fails to bring such
an action within 30 days upon receiving such
a request, or in case of any emergency, the
Company’s interests will be damaged beyond
recovery if no immediate action is brought,
shareholders in the preceding paragraph, for
the interest of the Company, shall have the
right to directly bring an action to the people’s
court in their own name.

When any other person infringes upon
the Company’s lawful rights and interests and
causes damages to the Company, shareholders
referred to in the first paragraph of this Article
shall have the right to bring an action to the
people’s court in accordance with the first two
paragraphs.

When the auditsupervisory committee
or board of directors refuses to bring such an
action upon receiving the aforesaid written
request from the shareholders, or fails to bring
such an action within 30 days upon receiving
such a request, or in case of any emergency,
the Company’s interests will be damaged
beyond recovery if no immediate action
is brought, shareholders in the preceding
paragraph, for the interest of the Company,
shall have the right to directly bring an action
to the people’s court in their own name.

When any other person infringes upon
the Company’s lawful rights and interests and
causes damages to the Company, shareholders
referred to in the first paragraph of this Article
shall have the right to bring an action to the
people’s court in accordance with the first two
paragraphs.

When the directors, supervisors and
senior officers of a wholly-owned subsidiary
of the Company violate laws, administrative
regulations or these Articles of Association
in the course of performing their duties
and cause losses to the Company, or when
any other person infringes upon the lawful
rights and interests of a wholly-owned
subsidiary of the Company and causes
losses to it, shareholders either individually
or collectively holding 1% or more of
the Company’s shares for more than 180
consecutive days may submit a written
request to the supervisory committee or
the board of directors of the wholly-owned
subsidiary for bringing an action to the
People’s Court, or directly bring an action
to the People’s Court in their own name in
accordance with the first three paragraphs
of Article 189 of the Company Law.

13
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Article 47 Shareholders of the Company
shall have the following obligations:

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

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

(3) not to divest the shares other than is
provided by the laws or regulations;

(4) not to abuse the shareholders’ rights to
prejudice the interests of the Company or other
shareholders; not to abuse the independence of
the Company as a legal person and the limited
liabilities of shareholders to prejudice the
interests of creditors of the Company;

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

If a shareholder of the Company abuses
its shareholder’s rights and thereby causes loss
on the Company or other shareholders, such
shareholder shall be liable for indemnity 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, thereby materially
impairing the interests of the creditors of the
Company, such shareholder shall be jointly
and severally liable for the debts owed by the
Company.

Article 49Artiele47 Shareholders of the
Company shall have the following obligations:

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

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

(3) not to withdraw the share
capitaldivest-theshares other than is provided
by the laws or regulations;

(4) not to abuse the shareholders’ rights to
prejudice the interests of the Company or other
shareholders; not to abuse the independence of
the Company as a legal person and the limited
liabilities of shareholders to prejudice the
interests of creditors of the Company;

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

If a shareholder of the Company abuses
its shareholder’s rights and thereby causes loss
on the Company or other shareholders, such
shareholder shall be liable for indemnity 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, thereby materially
impairing the interests of the creditors of the
Company, such shareholder shall be jointly
and severally liable for the debts owed by the
Company.
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Newly added article

Article 50 The controlling shareholders
and beneficial owners of the Company
shall exercise their rights and fulfil
their obligations in accordance with
the law, administrative regulations, the
requirements of the CSRC and stock
exchanges to safeguard the interests of the
listed company.
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Article 48 When shareholders holding
more than 5% of voting shares pledge their
shares, they shall give a written report to the
Company on the date of the occurrence of
such fact.

Article S1Artielte—48 Where a
controlling shareholder or beneficial
owner pledges the shares of the Company
that he/she/it holds or effectively controls,
he/she/it shall maintain the stability of the
Company’s control and its production and
operationWhen—shareholders—holdingmore
] S0 of voti ] tedoe_theirs] ’
] bl o . he €
onthe-date-of the-occurrence-of suchfact.
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Article 50 The Company’s controlling
shareholders and beneficial owners shall not
take advantage of their relationship to damage
the Company’s interests, and in case of any
violation causing losses to the Company, they
shall be liable for compensation.

The Company’s controlling shareholders
and beneficial owners have an obligation
of good faith to the Company and its public
shareholders. A controlling shareholder shall
exercise his rights as an investor in strict
accordance with law, and shall not harm the
lawful rights and interests of the Company and
the public shareholders through means such
as profit distribution, assets reorganization,
external investment, funds appropriation and
lending guarantee, or shall he take advantage
of his controlling position to damage the
interests of the Company and the public
shareholders.

Article 53Artiele50 Controlling
shareholders and beneficial owners of the
Company shall comply with the following
provisions:

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

(2) to strictly fulfil their public
statements and various undertakings and
not to change or waive such statements and
undertakings without permission;

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

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

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

(6) not to make use of the Company’s
undisclosed material information to gain
benefits, or disclose in any way undisclosed
material information relating to the
Company, or engage in insider trading,
short-term trading, market manipulation or
other illegal and unlawful acts;
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(7) not to prejudice the legitimate
interests of the Company and other
shareholders through unfair connected
transactions, profit distribution, asset
restructuring, external investment or by any
other means;

(8) to ensure the integrity of the
Company’s assets and the independence
of its personnel, finance, organization and
business, and not to affect the independence
of the Company in any way;

(9) to comply with laws, administrative
regulations, requirements of the CSRC,
business rules of stock exchanges and
other requirements of these Articles of
Association.

A controlling shareholder or beneficial
owner of the Company who does not serve
as a director of the Company but executes
its corporate affairs shall be subject to the
provisions of these Articles of Association
regarding directors’ obligations of loyalty
and diligence.

Where a controlling shareholder or
beneficial owner of the Company instructs
a director or senior officer to engage in an
act that is detrimental to the interests of the
Company or its shareholders, he/she/it shall
bear joint and several liability with that
director or senior officer.
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Article 51 A controlling shareholder shall
nominate director or supervisor candidates for
the listed company in strict accordance with
conditions and procedures set out in laws,
regulations and the Company’s Articles of
Association. A director or supervisor candidate
thus nominated shall have relevant specific
knowledge and the capacity for decision
making and supervision. No controlling
shareholders shall have the right to approve
appointment resolutions by the general
meeting of the shareholders or recruitment
resolutions by the board of directors, and
shall not go beyond the general meeting of
the shareholders or the board of directors to
appoint or remove the senior officers for the
listed company.

Article S4Artiele5t A controlling
shareholder shall nominate director ot
sttpervisor candidates for the listed company
in strict accordance with conditions and
procedures set out in laws, regulations and the
Company’s Articles of Association. A director
or—supervisor candidate thus nominated shall
have relevant specific knowledge and the
capacity for decision making and supervision.
No controlling shareholders shall have the
right to approve appointment resolutions
by the general meeting of the shareholders
or recruitment resolutions by the board of
directors, and shall not go beyond the general
meeting of the shareholders or the board of
directors to appoint or remove the senior
officers for the listed company.
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Article 55 The listed company’s board
of directors, supervisory committee and other
internal departments shall be independent
from each other. A controlling shareholder
and his functional departments and the listed
company and its functional departments are
not subordinate or superior to each other.
A controlling shareholder and departments
below him shall not issue any operation
plan or instruction to the listed company or
departments under it, nor shall affect their
operation and management independence in
any other way.

Article 58Artiete55 The listed
company’s board of directors;—supervisory
commtttee and other internal departments shall
be independent from each other. A controlling
shareholder and his functional departments
and the listed company and its functional
departments are not subordinate or superior
to each other. A controlling shareholder and
departments below him shall not issue any
operation plan or instruction to the listed
company or departments under it, nor shall
affect their operation and management
independence in any other way.
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Newly added article

Article 60 Where a controlling
shareholder or beneficial owner transfers
the shares of the Company held by him/her/
it, he/she/it shall comply with the restrictive
provisions on the transfer of shares as set
out in laws, administrative regulations,
the regulations of the CSRC and stock
exchanges as well as his/her/its undertakings
in respect of restrictions on the transfer of
shares.
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Article 57 The general meeting of the
shareholders is the organ of authority for the
Company, and shall exercise its functions and
powers in accordance with law.

Article 61Artielte57 The general
meeting of the Company is composed of
all shareholders. The general meeting of the
shareholders is the organ of authority for the
Company, and shall exercise its functions and
powers in accordance with law.
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Article 58 The general meeting shall
exercise the following powers:

(1) to decide the Company’s operational
guidelines and investment schemes;

(2) to elect and remove directors
and supervisors not being employees’
representatives and to determine matters
relevant to the directors’ or supervisors’
remuneration;

(3) to consider and approve the report of
the board of directors;

(4) to consider and approve the report of
the supervisory committee;

(5) to consider and approve the
Company’s annual budget scheme and budget
implementation proposal;

(6) to consider and approve the
Company’s profit distribution and loss
recovery plan;

(7) to resolve the increase or decrease in
registered capital of the Company;

(8) to resolve the issue of corporate bonds;

(9) to resolve the merger, division,
dissolution, liquidation of the Company or
change of the Company’s form;

(10) to amend the Articles of Association;

(11) to resolve the appointment and
dismissal of the accountancy firms;

Article 62Artiele-58 The general meeting
shall exercise the following powers:
I tecide_the€ , ol
- deli ' ] ,
(1) to elect and remove directors and
to determine matters related to directors’
remuneration(2)toetectand remove

ang?
Y,

(2)63) to consider and approve the report
of the board of directors;

(3)66)> to consider and approve the
Company’s profit distribution and loss

recovery plan;

(4)tH to resolve the increase or decrease
in registered capital of the Company;

(5)€8) to resolve the issue of corporate
bonds;

(6)t9y to resolve the merger, division,
dissolution, liquidation of the Company or
change of the Company’s form;

(7)(+6> to amend the Articles of
Association;
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(12) to consider and approve the
guarantees provided in the next provision;

(13) to consider the purchases or sales of
any material asset of the Company, the amount
of which exceeds 30% of its latest audited
total assets;

(14) to consider and approve the change
in use of proceeds from fund raising;

(15) to consider the share incentive plan
and employees share ownership plans;

(16) to consider any other matters that
are subject to determination of the general
meeting as specified in laws, administrative
regulations, department rules or the Articles of
Association.

(8) to resolve the appointment and
dismissal of accountancy firms that
undertake the Company’s audit worktitbto

resolve-the—appomtment-and-dismissal-of—the
accotntancyfirms;

(9)c+2) to consider and approve the
guarantees provided in Article 63 of these
Articles of Associationthenextproviston;

(10)t+3) to consider the purchases or
sales of any material asset of the Company,
the amount of which exceeds 30% of its latest
audited total assets;

(11)t+4y to consider and approve the
change in use of proceeds from fund raising;

(12)(+5) to consider the share incentive
plan and employees share ownership plans;

(13)t+6) to consider any other matters
that are subject to determination of the general
meeting as specified in laws, administrative
regulations, department rules or the Articles of
Association.

The general meeting may authorize the
board of directors to make a resolution on
the issue of corporate bonds.
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Article 59 Guarantees required to
be approved at the general meeting shall
not be submitted to the general meeting
for consideration and approval until after
being considered and passed by the board
of directors, and guarantees subject to the
approval at the general meeting shall include,
but not limited to, the following:

3. the guarantees provided after the
amount of guarantee provided by the Company
within one year exceeds 30% of its latest
audited total assets;

Article 63Artiele59 Guarantees required
to be approved at the general meeting shall
not be submitted to the general meeting
for consideration and approval until after
being considered and passed by the board
of directors, and guarantees subject to the
approval at the general meeting shall include,
but not limited to, the following:

3. the guarantees provided after the
amount of guarantee provided by the Company
to others within one year exceeds 30% of its
latest audited total assets;
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Article 60 General meetings of the
shareholders are divided into annual general
meetings and extraordinary general meetings.
General meetings shall be convened by the
board of directors. Annual general meetings
are held once every year and within six months
from the end of the preceding financial year.

In any of the following circumstances,
the board of directors shall convene an
extraordinary general meeting within two
months:

(1) where the number of directors is less
than that stipulated in the Company Law or
two thirds of the number specified in the
Company’s Articles of Association;

(2) where the unrecovered losses of the
Company amount to one third of the total
share capital;

(3) where shareholders, individually
or collectively, holding 10% or more of
the Company’s issued outstanding voting
shares request in writing for convening an
extraordinary general meeting;

(4) whenever the board of directors deems
necessary;

(5) when the supervisory committee
requests;

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

Article 64Artiele60 General meetings
of the shareholders are divided into annual
general meetings and extraordinary general
meetings. General-meetings—shalt-be—convened
by—theboard—of—directors: Annual general
meetings are held once every year and within
six months from the end of the preceding
financial year.

1 f thefollows . :
tThe board—of—directorsCompany shall
convene an extraordinary general meeting
within two months of the occurrence of any
of the following events:

(1) where the number of directors is less
than that stipulated in the Company Law or
two thirds of the number specified in the
Company’s Articles of Association;

(2) where the unrecovered losses of the
Company amount to one third of the total
share capital;

(3) at the request ofwhere shareholders,
individually or collectively, holding 10%
or more of the Company’s sharestssued

ottstanding-—votingshares requestn—writing
: ) ¥ |
meeting;

(4) whenever the board of directors deems
necessary;

(5) when the audit committee so
proposessupervisory-committee requests;

(6) other circumstances required by the
laws, administrative regulations, departmental
rules or the Articles of Association.
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Article 61 The place for holding general
meetings is: the premises of the Company or
other location announced by the Company.

After the notice of the general meeting
is issued, the place for holding the general
meeting shall not be changed without valid
reasons. Where a change is needed, the
convener shall publish an announcement
at least 2 working days before the date of
convening the on-site meeting and state the
reasons.

The general meeting shall have a meeting
place for convening the onsite meetings. The
Company will also provide online voting
to facilitate shareholders to participate
in a general meeting. A shareholder who
participated in a general meeting in the
aforesaid manners shall be deemed to have
been present at the meeting. Identification
of shareholders participating in the general
shareholders’ meetings by network access
means shall be confirmed by brokerage firms
who has obtained qualification for securities
account opening agency business from
China Securities Depository and Clearing
Corporation Limited, or by other institutions
recognized by China Securities Depository and
Clearing Corporation Limited for identification
confirmation.

The shareholders present at a general
meeting shall express one of the following
opinions on the proposed resolutions that
are put to a vote: consent, opposition or
abstention, except that securities registration
and settlement institutions, being the nominal
holders of shares subject to Shanghai-Hong
Kong Stock Connect and Shenzhen-Hong
Kong Stock Connect, may express opinions
according to the intentions of actual holders.

Article 65Artielte 61t The place for
holding general meetings is: the premises of
the Company or other location announced by
the Company.

After the notice of the general meeting
is issued, the place for holding the general
meeting shall not be changed without valid
reasons. Where a change is needed, the
convener shall publish an announcement
at least 2 working days before the date of
convening the on-site meeting and state the
reasons.

The general meeting shall have a meeting
place for convening the onsite meetings. The
Company will also provide online voting to
offerfactittate shareholders convenience-to

.. . ] o harehold

] . L | o i)
atoresard—manners—shall-bedeemed-tohave
been—presentatthe meeting: Identification
of shareholders participating in the general
shareholders’ meetings by network access
means shall be confirmed by brokerage firms
who has obtained qualification for securities
account opening agency business from
China Securities Depository and Clearing
Corporation Limited, or by other institutions
recognized by China Securities Depository and
Clearing Corporation Limited for identification
confirmation.

The shareholders present at a general
meeting shall express one of the following
opinions on the proposed resolutions that
are put to a vote: consent, opposition or
abstention, except that securities registration
and settlement institutions, being the nominal
holders of shares subject to Shanghai-Hong
Kong Stock Connect and Shenzhen-Hong
Kong Stock Connect, may express opinions
according to the intentions of actual holders.
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Article 62 The Company shall engage
lawyers to attend the general meeting
and advise on the following issues with
announcements made thereon:

(1) whether or not the convening of
the general meeting and its procedures are
in compliance with laws, administrative
regulations and the Articles of Association;

(2) verification of the validity of the
eligibility of attendees and the convener;

(3) whether or not the voting or voting
results of the meeting are lawful and valid;

(4) legal opinions on other matters at the
request of the Company.

Article 66ATrticle 62 The Company shall
engage lawyers to attend the general meeting
and advise on the following issues with
announcements made thereon:

(1) whether or not the convening of the
general meeting and its procedures are in
compliance with the requirements of laws,
administrative regulations and the Articles of
Association;

(2) verification of the validity of the
eligibility of attendees and the convener;

(3) whether or not the voting or voting
results of the meeting are lawful and valid;

(4) legal opinions on other matters at the
request of the Company.
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Article 64 When the Company convenes
a general meeting, the board of directors,
supervisory committee and shareholders either
individually or collectively holding 1% or
more of the Company’s shares may propose
motions.

Shareholders either individually
or collectively holding 1% or more of
the Company’s shares may submit their
provisional motions in writing to the convener
10 days before the meeting date.

The provisional proposals should have
clear topics and specific resolutions. The
convener shall issue a supplementary notice
of the general meeting within 2 days after the
motions have been received and announce
the contents of the motions. However, this
excludes such interim proposals that are in
violation of the requirements under the laws,
administrative regulations or the Articles of
Association, or do not fall within the scope of
duties of the general meeting.

Article 68Artiele-64 When the Company
convenes a general meeting, the board of
directors, auditsupervisory committee and
shareholders either individually or collectively
holding 1% or more of the Company’s shares
may propose motions.

Shareholders either individually
or collectively holding 1% or more of
the Company’s shares may submit their
provisional motions in writing to the convener
10 days before the meeting date.

The provisional proposals should have
clear topics and specific resolutions. The
convener shall issue a supplementary notice
of the general meeting within 2 days after the
motions have been received toand announce
the contents of the motions and submit
such motions to the general meeting for
consideration. However, this excludes such
interim proposals that are in violation of the
requirements under the laws, administrative
regulations or the Articles of Association, or
do not fall within the scope of duties of the
general meeting.
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Other than the circumstances referred to
in the preceding paragraph, after the issuance
of announcement by the convener, no changes
shall be made to the stated motions in the
notice of the meeting or the newly added
motions.

The general meeting shall not vote on
or resolve the motions that not stated in the
notice of the general meeting or that not meet
the requirements in the following article of
this Articles of Association.

Other than the circumstances referred to
in the preceding paragraph, after the issuance
of announcement by the convener, no changes
shall be made to the stated motions in the
notice of the meeting or the newly added
motions.

The general meeting shall not vote on
or resolve the motions that not stated in the
notice of the general meeting or that not meet
the requirements in the following article of
this Articles of Association.

33

Article 68 The notice of the general
meeting shall set forth the following
particulars:

(1) time, place, convenor and duration of
the meeting;

(2) matters and proposals submitted to the
meeting for consideration;

(3) a conspicuous statement that all
ordinary shareholders (including preference
shareholders with restored voting rights) are
entitled to attend at the general meeting, and a
shareholder may appoint a proxy in writing to
attend the meeting and vote on his/her behalf
and such proxy is not necessarily a shareholder
of the Company;

(4) record date for shareholders who are
entitled to attend the meeting;

(5) name and telephone number of the
contact person,;

(6) voting time and the voting procedures
for online or other forms of meeting.

Article 72Artiele—68 The notice of the
general meeting shall set forth the following
particulars:

(1) time, place, convenor and duration of
the meeting;

(2) matters and proposals submitted to the
meeting for consideration;

(3) a conspicuous statement that all
ordinary shareholders (including preference
shareholders with restored voting rights),
shareholders holding special voting rights
and other shareholders are entitled to attend
at the general meeting, and a shareholder
may appoint a proxy in writing to attend the
meeting and vote on his/her behalf and such
proxy is not necessarily a shareholder of the
Company;

(4) record date for shareholders who are
entitled to attend the meeting;

(5) name and telephone number of the
contact person;

(6) voting time and the voting procedures
for online or other forms of meeting.
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The notice and supplementary notice of
general meeting shall sufficiently and fully
disclose the entire content of all proposed
resolutions. Independent directors shall
express opinions on the matters proposed
for discussion and such opinions from
independent directors shall be disclosed on the
notice and supplementary notice of general
meeting. Among the motions to be voted on at
the general meeting, if a motion taking effect
is conditional upon other motions becoming
effective, the convener shall explicitly disclose
the relevant preconditions in the notice of
the general meeting and shall give special
reminders that the approval of such motion
is the precondition to the voting results of
subsequent motions taking effect. The notice
of general meeting shall clearly state the
time and procedure of online voting or any
other method of voting. Online voting or any
other method of voting shall not start earlier
than 3:00 p.m. one day before the date of
the general meeting and later than 9:30 a.m.
of the date of general meeting. Also, online
voting or any other method of voting shall
not end earlier than 3:00 p.m. of the date of
conclusion of the general meeting. The time
interval between share record date and the date
of general meeting shall not exceed 7 working
days and share record date, once confirmed,
shall not be changed.

The notice and supplementary notice of
general meeting shall sufficiently and fully
disclose the entire content of all proposed
resolutions. Independent non-executive
directors shall express opinions on the
matters proposed for discussion and such
opinions from independent non-executive
directors shall be disclosed on the notice and
supplementary notice of general meeting.
Among the motions to be voted on at the
general meeting, if a motion taking effect is
conditional upon other motions becoming
effective, the convener shall explicitly disclose
the relevant preconditions in the notice of
the general meeting and shall give special
reminders that the approval of such motion
is the precondition to the voting results of
subsequent motions taking effect. The notice
of general meeting shall clearly state the
time and procedure of online voting or any
other method of voting. Online voting or any
other method of voting shall not start earlier
than 3:00 p.m. one day before the date of
the general meeting and later than 9:30 a.m.
of the date of general meeting. Also, online
voting or any other method of voting shall
not end earlier than 3:00 p.m. of the date of
conclusion of the general meeting. The time
interval between share record date and the date
of general meeting shall not exceed 7 working
days and share record date, once confirmed,
shall not be changed.
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Article 71 All the shareholders (including
preference shareholders with restored voting
rights) in the register of shareholders and
their proxies on the record date are entitled to
attend the general meeting, and shall exercise
their voting rights pursuant to the laws,
regulations and the Articles of Association.
Shareholders may attend the general meeting
in person, or may appoint proxies (proxy may
not be a shareholder) to attend the meeting
and vote on their behalf. A proxy so appointed
shall be entitled to exercise the following
rights pursuant to the authorization from that
shareholder:

(1) the shareholder’s right to speak at the
general meeting;

(2) the right to demand or join in
demanding a poll;

(3) the right to vote on a poll.

Article 75Artiete-71 All the shareholders
(including preference shareholders with
restored voting rights), shareholders holding
special voting rights and other shareholders
in the register of shareholders and their
proxies on the record date are entitled to
attend the general meeting, and shall exercise
their voting rights pursuant to the laws,
regulations and the Articles of Association.
Shareholders may attend the general meeting
in person, or may appoint proxies (proxy may
not be a shareholder) to attend the meeting
and vote on their behalf. A proxy so appointed
shall be entitled to exercise the following
rights pursuant to the authorization from that
shareholder:

(1) the shareholder’s right to speak at the
general meeting;

(2) the right to demand or join in
demanding a poll;

(3) the right to vote on a poll.
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Article 72 When an individual
shareholder attends the meeting on his own,
he shall show his identification card or any
other valid identification or certification
which can prove his identity or stock account
cards, and when he authorizes a proxy to
attend the meeting, he shall provide his valid
identification card, proxy form.

When a shareholder is a legal entity, its
legal representative or an attorney authorized
by its legal representative shall attend the
meeting. If its legal representative attends the
meeting, he shall present his identification
card, a valid document certifying his position
as the legal representative; if an attorney
attends the meeting, he shall present his
identification card, a written power of attorney
duly issued by the legal representative of the
shareholder.

Article 76Artiele-72 When an individual
shareholder attends the meeting on his own,
he shall show his identification card or any
other valid identification or certification which
can prove his identity er-stock—account—cards,
and when an attorneyhe—authorizes—a—proxy
to attends the meeting, he shall provide his
valid identification card; and the power of
attorneyproxyform.

When a shareholder is a legal entity, its
legal representative or an attorney authorized
by its legal representative shall attend the
meeting. If its legal representative attends the
meeting, he shall present his identification
card, a valid document certifying his position
as the legal representative; if an attorney
attends the meeting, he shall present his
identification card; and a written power of
attorney duly issued by the legal representative
of the shareholder.
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Article 73 The power of attorney provided
by a shareholder to authorize another person to
attend the general meeting on his behalf shall
contain the following particulars:

(1) the attorney’s name;

(2) whether or not the attorney has the
voting right;

(3) specific instructions to vote for,
against or abstain for each matter on the
agenda of the general meeting;

(4) whether or not the attorney has the
voting right for provisional motions on the
agenda of the general meeting, and if is,
specific instructions on how to exercise such
voting right.

(5) the date and effective period for the
power of attorney

(6) the attorney’s signature (or seal), when
the appointor is a legal entity, the official seal
shall be affixed.

The power of attorney shall contain a
statement that, in the absence of specific
instructions from the shareholder, the proxy
may vote as he thinks fit.

Article 77Artiete—73 The power of
attorney provided by a shareholder to authorize
another person to attend the general meeting
on his behalf shall contain the following
particulars:

(1) the name of the appointer and the
class and number of shares of the Company
held by the appointer;

(2) the attorney’s name;

2-whether-or not-theattorney has—the
. i oht:

(3) specific instructions from the
shareholder including an indication to vote
for or against or abstain from voting on
each matter on the agenda of the general
meeting;spectficinstructrons—to—vote—for;
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t5) the date and effective period for the
power of attorney;

(5)t6) the attorney’s signature (or seal),
when the appointor is a legal entity, the
official seal shall be affixed.
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Article 74 Where the proxy form in
respect of voting authorization is signed by a
person authorized by the appointer, the power
of attorney or other authorization instruments
shall be notarized. The notarized power of
attorney and other authorization instruments,
together with the proxy form, shall be lodged
at the address of the Company or such other
place as specified in the notice to the meeting.

In the case that the appointer is a legal
person, the proxy shall be authorized by the
legal representative, the board of directors or
other authority body of that legal person to
attend the Company’s general meeting.

Article 78Artielte—74 Where the proxy
form in respect of voting authorization is
signed by a person authorized by the appointer,
the power of attorney or other authorization
instruments shall be notarized. The notarized
power of attorney and other authorization
instruments, together with the proxy form,
shall be lodged at the address of the Company
or such other place as specified in the notice
to the meeting.
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Article 75 The Company shall prepare
a meeting register for attendee, which shall
contain each attendee’s name (company name),
ID number, address of residence, the number
of shares held or with voting rights, and the
name or (company name) of the appointor, etc.

Article 79Artiete-75 The Company shall
prepare a meeting register for attendee, which
shall contain each attendee’s name (company
name), ID number, address—of residence; the
number of shares held or with voting rights,
and the name or (company name) of the
appointor, etc.
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Article 77 The convener and the legal
advisers retained by the Company shall verify
the legal eligibility of the shareholders based
on the register of shareholders provided by the
securities registration and clearing authority
and shall register the name of the shareholders
together with the numbers of shares with
voting rights in their possession. Before
the chairman of the meeting declares the
number of shareholders and proxies present
at the meeting as well as the total number of
shares with voting rights in their possession,
registration for the meeting shall be ended.

Article 81Artiete—77 The convener
and the legal advisers retained by the
Company shall verify the legal eligibility
of the shareholders based on the register
of shareholders provided by the securities
registration and clearing authority and shall
register the name of the shareholders together
with the numbers of shares with voting rights
in their possession. Before the chairman of the
meeting declares the number of shareholders
and proxies present at the meeting as well as
the total number of shares with voting rights
in their possession, on-site registration for the
meeting shall be ended.
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Article 78 When convening a general
meeting, all directors, supervisors and the
secretary to the board of directors shall attend
the meeting in person while managers and
other senior management officers shall attend
the meeting as non-voting attendees.

Article 82Artiete78 If a general
meeting requires the attendance of
directors or senior officers, the directors
or senior officers shall do so and answer
shareholders’ inquiries.When—conveninga
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Article 79 The Company shall formulate
the rules of procedures for general meeting,
specifying in details the convening and
voting procedures for general meeting,
including notice, registration, consideration
of motions submitted, voting, ballot
counting, announcement of the voting result,
formation of a resolution, minutes and their
signing, announcement, and the principles
of authorization by the general meeting to
the board of directors, and the contents of
authorization shall be clear and specific.
Rules of procedures for general meeting, as
an appendix to the Articles of Association,
shall be prepared by the board of directors
and approved by the general meeting of the
shareholders.

Article 83Artiele-79 The Company shall
formulate the rules of procedures for general
meeting, specifying in details the convening,
holding and voting procedures for general
meeting, including notice, registration,
consideration of motions submitted, voting,
ballot counting, announcement of the voting
result, formation of a resolution, minutes
and their signing, announcement, and the
principles of authorization by the general
meeting to the board of directors, and the

contents of authorization shall be clear and
specific. Rules—of proceduresforgenerat
e ¥ ] " .
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Article 80 At the annual general meeting,
the board of directors and the supervisory
committee report their work over the
previous year, and each of the independent
nonexecutive directors has to report their work
also.

Article 84Artiele86 At the annual
general meeting, the board of directors and-the
supervisorycommittee reports itsreporttheir
work over the previous year, and each of the
independent non-executive directors has to
report their work also.
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Article 81 Directors, supervisors and
the senior management officers should
respond and explain to the questioning of and
recommendations made by shareholders at the
general meeting.

Article 85Artiele—81t Directors;
supervisors and the senior management
officers should respond and explain to the
questioning of and recommendations made by
shareholders at the general meeting.
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Article 83 The general meeting shall
maintain minutes of the meeting, and the
secretary of the board of directors shall be
responsible for the minutes, which shall record
the following:

(1) time, place, agenda of the meeting and
the name or title of the convener;

(2) names of the chairman of the meeting,
directors, supervisors, managers and other
senior officers present or sit in at the meeting;

(3) number of holders of domestic-
invested shares, overseas-listed foreign-
invested shares, floating shares and non-
floating shares (including their proxies)
present at the meeting, and total number of
voting shares held by them and the percentage
of these shares to the total number of shares of
the Company;

(4) process of consideration for each
motion, important points of the speaking and
voting results;

(5) reply or explanation to shareholders’
questions or recommendations;

(6) names of the lawyer and the
scrutinizer;

(7) such other matters as required by the
Articles of Association to be included.

Article 87Artiele-83 The general meeting
shall maintain minutes of the meeting, and
the secretary of the board of directors shall be
responsible for the minutes, which shall record
the following:

(1) time, place, agenda of the meeting and
the name or title of the convener;

(2) names of the chairman of the
meeting and the directors and other senior
officers present at the meetingnames—of

the—chatrrman—ofthe meeting,—directors;

(3) the number of shareholders and
proxies attending the meeting and the total
number of voting shares held by them and
the percentage of these shares to the total
number of shares of the Companynumber-of
holders—ofdomestic-invested—shares;overseas=

(4) process of consideration for each
motion, important points of the speaking and
voting results;

(5) reply or explanation to shareholders’
questions or recommendations;

(6) names of the lawyer and the
scrutinizer;

(7) such other matters as required by the
Articles of Association to be included.

29




45

Article 84 The convener should ensure
the truthfulness, accuracy and completeness
of the minutes of the meeting. Directors,
supervisors, the secretary to the board of
directors, the convener or his representative
and the chairman of the meeting shall sign on
the minutes of the meeting. The minutes of the
meeting should be maintained with the register
for signing of attending shareholders and the
letters of authorization of their proxies, and
voting information otherwise derived for a
period not less than 10 years.

Article 88Artielte84 The convener
should ensure the truthfulness, accuracy
and completeness of the minutes of the
meeting. Directors attending or present at
the meeting, the secretary to the board of
directors, the convener or his representative
and the chairman of the meeting shall sign
on the minutes of the meetingbirectors;
supervisors;—the—secretaryto—the board—of

| thecha f . hatlsi
the-minutes-ofthe-meeting. The minutes of the

meeting should be maintained with the register
for signing of attending shareholders and the
letters of authorization of their proxies, and
voting information otherwise derived for a
period not less than 10 years.
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Article 86 Resolutions of the general
meeting shall be divided into ordinary
resolutions and special resolutions.

An ordinary resolution must be passed by
over half of the voting rights represented by
the shareholders (including proxies) present at
the meeting.

A special resolution must be passed by
more than two thirds of the voting rights
represented by the shareholders (including
proxies) present at the meeting.

Article 90Artiele86 Resolutions of the
general meeting shall be divided into ordinary
resolutions and special resolutions.

An ordinary resolution must be passed by
over half of the voting rights represented by
the shareholders tinetudingproxies) present at
the meeting.

A special resolution must be passed by
more than two thirds of the voting rights
represented by the shareholders tinctading

proxtes) present at the meeting.
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Article 87 Shareholders (including
proxies) exercise their voting rights in
proportion to their shareholdings with voting
rights, and each share entitles the shareholder
one voting right.

The same voting right shall only select
any one of the voting methods, namely voting
on-site, online voting or other voting methods.
Only the first voting result is viewed as valid
for any multiple votings of the same voting
right.

The board of directors, independent
directors, shareholders holding more than
1% of the shares carrying voting rights or
investor protection agencies established in
accordance with the laws, administrative
regulations or requirements of the CSRC
may publicly solicit votes of the Company’s
shareholders at general meetings, provided
that sufficient disclosure of information such
as the specific voting preference shall be
made to the shareholders from whom voting
rights are being solicited. No consideration
or other form of de facto consideration shall
be involved in the solicitation of voting
rights from shareholders. The Company
shall not impose any limitation related to
minimum shareholdings on the solicitation of
voting rights except for statutory conditions.
Public solicitation of votes shall be made
in accordance with regulations of relevant
regulatory authorities and the stock exchange
on which the shares of the Company are listed.
The board of directors, independent non-
executive directors and shareholders who meet
relevant conditions may gather shareholders’
voting rights. Voting rights shall be gathered
without paying any consideration, and
sufficient information disclosure shall be made
to the shareholders from whom voting rights
are gathered.

Article 91Artielte87 Shareholders
timetudingproxtes) other than holders of
class shares shall exercise their voting rights
in proportion to their shareholdings with
voting rights, and each share entitles the
shareholder one voting right.

The same voting right shall only select
any one of the voting methods, namely voting
on-site, online voting or other voting methods.
Only the first voting result is viewed as valid
for any multiple votings of the same voting
right.

The board of directors, independent non-
executive directors, shareholders holding more
than 1% of the shares carrying voting rights
or investor protection agencies established
in accordance with the laws, administrative
regulations or requirements of the CSRC
may publicly solicit votes of the Company’s
shareholders at general meetings, provided
that sufficient disclosure of information such
as the specific voting preference shall be
made to the shareholders from whom voting
rights are being solicited. No consideration
or other form of de facto consideration shall
be involved in the solicitation of voting
rights from shareholders. The Company
shall not impose any limitation related to
minimum shareholdings on the solicitation of
voting rights except for statutory conditions.
Public solicitation of votes shall be made
in accordance with regulations of relevant
regulatory authorities and the stock exchange
on which the shares of the Company are listed.
The board of directors, independent non-
executive directors and shareholders who meet
relevant conditions may gather shareholders’
voting rights. Voting rights shall be gathered
without paying any consideration, and
sufficient information disclosure shall be made
to the shareholders from whom voting rights
are gathered.
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Article 88 The following matters shall be
resolved by an ordinary resolution at a general
meeting:

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

(2) profit distribution plans and loss
recovery plans formulated by the board of
directors;

(3) election or removal of members of
the board of directors and members of the
supervisory committee, their remuneration and
manner of payment;

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

(5) engagement, termination or non-
renewal of the accounting firm and audit
fees (irrespective of the terms of the contract
entered into between the accounting firm and
the Company);

(6) matters other than those required by
laws and administrative regulations or the
Company’s Articles of Association to be
adopted by a special resolution.

Article 92Artiete88 The following
matters shall be resolved by an ordinary
resolution at a general meeting:

(1) work reports of the board of directors

» . ittee:

(2) profit distribution plans and loss
recovery plans formulated by the board of
directors;

(3) election or removal of members of
the board of directors and—members—of-the
supervisory-committee, their remuneration and

manner of payment;

@) Forelim: bird  final

5> engagement, termination or non-
renewal of the accounting firm and audit
fees (irrespective of the terms of the contract
entered into between the accounting firm and
the Company);

(5)t6) matters other than those required
by laws and administrative regulations or
the Company’s Articles of Association to be
adopted by a special resolution.

49

Article 89 The following matters shall be
resolved by a special resolution at a general
meeting:

(4) purchase or disposal of material assets
or any guarantee, the amount of which exceeds
30% of the latest audited total assets of the
Company;

(6) other matters stipulated by the law,
administrative regulations or the Articles of
Association and which may have a significant
impact on the Company if passed by ordinary
resolutions, which need to be passed by special
resolutions.

Article 93Artiete89 The following
matters shall be resolved by a special
resolution at a general meeting:

(4) purchase or disposal of material assets
or any guarantee provided to others within
one year, the amount of which exceeds 30% of
the latest audited total assets of the Company;

(6) other matters stipulated by the law,
administrative regulations or the Articles of
Association and which may have a significant
impact on the Company if passed by ordinary
resolutions, which need to be passed by special
resolutions.
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Article 91 Unless a prior approval in
the form of special resolution is obtained at
a general meeting, the Company shall not
enter into any contract with any party other
than the directors, managers and other senior
management officers pursuant to which such
party shall be responsible for management
of the whole or any substantial part of the
Company’s business, save when the Company
is in a crisis.

Article 95Artiete91+ Unless a prior
approval in the form of special resolution is
obtained at a general meeting, the Company
shall not enter into any contract with any
party other than the directors;managers and
other senior management officers pursuant
to which such party shall be responsible for
management of the whole or any substantial
part of the Company’s business, save when the
Company is in a crisis.
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Article 92 The list of candidate for
directors and supervisors shall be submitted to
the general meeting by way of a proposal.

When the general meeting votes on
the election of directors and supervisors,
the accumulative voting system may be
implemented in accordance with the provisions
of the Articles of Association or the resolution
of the general meeting.

Article 96Artiele 92 The list of candidate
for directors and—supervisors shall be
submitted to the general meeting by way of a
proposal.

When the general meeting votes on
the election of directors and—supervisors,
the accumulative voting system may be
implemented in accordance with the provisions
of the Articles of Association or the resolution
of the general meeting.

Cumulative voting shall be adopted for
the election of two or more independent
non-executive directors at a general
meeting.
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Article 93 For a matter relating to
the election of directors and supervisors
1s proposed to be discussed at the general
meeting, the notice of the meeting shall
fully disclose the detailed information of the
candidates for directors and supervisors, which
should at least include the following:

(1) personal information such as
educational background, working experience,
and any part-time job;

(2) whether there is any connected
relationship between them and the Company
or its controlling shareholder(s) or beneficial
owner(s);

(3) disclosure of their shareholdings in the
Company;

(4) whether or not they have been subject
to any punishment by China Securities
Regulatory Commission or other related
authorities or stock exchanges.

In addition to adopting the accumulative
voting system to elect directors and
supervisors, each of the candidates for
directors and supervisors shall be proposed in
a separate motion.

Under the aforesaid accumulative voting
system, each share carrying voting right is
entitled to such number of votes equivalent
to the number of director and supervisor
candidates which may be pooled in the course
of the election of directors and supervisors at
the shareholders’ general meeting. The board
of directors shall make a public announcement
to the shareholders concerning the biographies
and general information of the candidates for
directors and supervisors.

Article 97Artiele-93 For a matter relating
to the election of directors and—supervisors
is proposed to be discussed at the general
meeting, the notice of the meeting shall
fully disclose the detailed information of the
candidates for directors and-supervisors, which
should at least include the following:

(1) personal information such as
educational background, working experience,
and any part-time job;

(2) whether there is any connected
relationship between them and the Company
or its controlling shareholder(s) or beneficial
owner(s);

(3) diselosure—of their shareholdings in the
Company;

(4) whether or not they have been subject
to any punishment by China Securities
Regulatory Commission or other related
authorities or stock exchanges.

In addition to adopting the accumulative
voting system to elect directors and
supervisors, each of the candidates for
directors and-supervisors shall be proposed in
a separate motion.

Under the aforesaid accumulative voting
system, each share carrying voting right is
entitled to such number of votes equivalent

to the number of director and—supervisor

candidates which may be pooled in the course
of the election of directors and-—supervisors at
the shareholders’ general meeting. The board
of directors shall make a public announcement
to the shareholders concerning the biographies
and general information of the candidates for

directors and-supervisors.

53

Article 95 When considering a motion at
the general meeting, no change will be made
thereto; otherwise, the relevant change shall be
treated as a new motion which cannot proceed
for voting at this general meeting.

Article 99Artiete-95 When considering a
motion at the general meeting, no change will
be made thereto; whenever change is made
theretootherwise, the relevant change shall be
treated as a new motion which cannot proceed
for voting at this general meeting.
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Article 96 Before a resolution is voted
on at a general meeting, two shareholders
representatives shall be elected as vote
counters and scrutinizers. Any shareholder
who is related to the matter under
consideration and proxies of such shareholder
shall not participate in vote counting or
scrutinizing.

When the shareholders are voting on the
proposed resolutions, lawyers, shareholder
representatives, supervisor representatives,
auditors and/or the share registrar shall count
and scrutinize the votes jointly, and the voting
result will be announced forthwith. Voting on
the resolutions will be recorded in the minutes
of meeting.

Shareholders of the Company or their
proxies who cast votes via network or other
means shall be entitled to review their own
voting result through the relevant voting
system.

The on-site voting shall not end earlier
than the network voting or any other method
of voting at the shareholders’ general meeting.
The chairperson of the meeting shall announce
details of voting in connection with each
proposed resolution, the voting result and
whether the proposed resolution is passed in
accordance with the voting result.

Before the formal announcement of the
voting result, the related parties including
Companies, vote counters, scrutineers,
substantial shareholders and network service
providers at the meeting or participating in on-
site voting, network voting or other methods
of voting, shall bear the duty of confidentiality
of the voting.

Article 100Artielte—96 Before a
resolution is voted on at a general meeting,
two shareholders representatives shall be
elected as vote counters and scrutinizers. Any
shareholder who is related to the matter under
consideration and proxies of such shareholder
shall not participate in vote counting or
scrutinizing.

When the shareholders are voting on the
proposed resolutions, lawyers, shareholder
representatives, stpervisorrepresentatives;
auditors and/or the share registrar shall count
and scrutinize the votes jointly, and the voting
result will be announced forthwith. Voting on
the resolutions will be recorded in the minutes
of meeting.

Shareholders of the Company or their
proxies who cast votes via network or other
means shall be entitled to review their own
voting result through the relevant voting
system.

The on-site voting shall not end earlier
than the network voting or any other method
of voting at the shareholders’ general meeting.
The chairperson of the meeting shall announce
details of voting in connection with each
proposed resolution, the voting result and
whether the proposed resolution is passed in
accordance with the voting result.

Before the formal announcement of the
voting result, the related parties including
companies, vote counters, scrutineers,
stbstantial shareholders and network service
providers at the meeting or participating in on-
site voting, network voting or other methods
of voting, shall bear the duty of confidentiality
of the voting.
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Article 100 In event that a motion in
relation to election of directors or supervisors
is passed at a general meeting, the term
of office for the newly elected directors
or supervisors shall be announced in the
announcement of resolutions passed at the
general meeting.

Article 104Artiele 166 In event that a
motion in relation to election of directors or
supervisors is passed at a general meeting, the
term of office for the newly elected directors
or—supervisors shall be announced in the
announcement of resolutions passed at the
general meeting.
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Article 102 Shareholders who request
for the convening of an extraordinary general
meeting or a class shareholder meeting shall
comply with the following procedures:

Any shareholders individually or
aggregately holding more than 10% of the
shares of the Company are entitled to request,
in writing, to the board of directors to convene
an extraordinary general meeting or class
meeting. The board of directors shall reply, in
writing, within ten (10) days of receiving such
request, whether it consents to such request
in accordance with the provisions of the laws,
administrative regulations and the Articles of
Association.

If the board of directors agrees to convene
an extraordinary general meeting or a class
meeting, the board of directors shall give the
notice convening an extraordinary general
meeting or class meeting within five (5) days
after it has passed the relevant resolution. Any
change to the original request is subject to the
consent of the relevant shareholders.

If the board of directors rejects to convene
such a general meeting or class meeting or
fails to reply within ten (10) day of receiving
such request, such shareholders individually
or aggregately holding more than 10% of the
shares of the Company are entitled to request,
in writing, to the supervisory committee to
convene such an extraordinary general meeting
or a class meeting.

If the supervisory committee agrees to
convene an extraordinary general meeting or a
class meeting, the supervisory committee shall
give the notice convening an extraordinary
general meeting or a class meeting within five
(5) days of receiving such request. Any change
to the original request is subject to the consent
of the relevant shareholders.

Article 106Artiele102 Shareholders who
request for the convening of an extraordinary
general meeting or a class shareholder meeting
shall comply with the following procedures:

Any shareholders individually or
aggregately holding more than 10% of the
shares of the Company are entitled to request,
in writing, to the board of directors to convene
an extraordinary general meeting or class
meeting. The board of directors shall reply, in
writing, within ten (10) days of receiving such
request, whether it consents to such request
in accordance with the provisions of the laws,
administrative regulations and the Articles of
Association.

If the board of directors agrees to convene
an extraordinary general meeting or a class
meeting, the board of directors shall give the
notice convening an extraordinary general
meeting or class meeting within five (5) days
after it has passed the relevant resolution. Any
change to the original request is subject to the
consent of the relevant shareholders.

If the board of directors rejects to convene
such a general meeting or class meeting or
fails to reply within ten (10) day of receiving
such request, such shareholders individually
or aggregately holding more than 10% of the
shares of the Company are entitled to request,
in writing, to the auditsupervisory committee
to convene such an extraordinary general
meeting or a class meeting.

If the auditsupervisory committee agrees
to convene an extraordinary general meeting
or a class meeting, the auditsupervisory
committee shall give the notice convening
an extraordinary general meeting or a class
meeting within five (5) days of receiving such
request. Any change to the original request
is subject to the consent of the relevant
shareholders.
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If the supervisory committee fails to give
a notice convening such a general meeting or
class meeting within the prescribed time, it
shall be deemed as having failed to convene
and preside at such a general meeting or class
meeting, in which circumstance, shareholders
individually or aggregately holding more than
10% of the shares of the Company are entitled
to convene and preside at the meeting after
ninety (90) consecutive days.

If the auditsupervisory committee fails to
give a notice convening such a general meeting
or class meeting within the prescribed time, it
shall be deemed as having failed to convene
and preside at such a general meeting or class
meeting, in which circumstance, shareholders
individually or aggregately holding more than
10% of the shares of the Company are entitled
to convene and preside at the meeting after
ninety (90) consecutive days.
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Article 103 Independent non-executive
directors are entitled to propose to the board
of directors to convene an extraordinary
general meeting. The board of directors shall,
in accordance with the laws, administrative
regulations and these Articles of Association,
furnish a written reply agree or disagree to the
convening of an extraordinary general meeting
within 10 days after receiving such proposal
from the independent non-executive directors.

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 5 days after the passing
of the relevant board resolution. In the event
that the board of directors does not agree to
convene an extraordinary general meeting,
reasons for such disagreement shall be given
by way of announcement.

Article 107Artielte103 The board of
directors shall timely convene the general
meeting within a prescribed time frame.

With the approval by a majority of
all independent non-executive directors,
tindependent non-executive directors are
entitled to propose to the board of directors
to convene an extraordinary general meeting.
The board of directors shall, in accordance
with the laws, administrative regulations and
these Articles of Association, furnish a written
reply agree or disagree to the convening of
an extraordinary general meeting within 10
days after receiving such proposal from the
independent non-executive directors.

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 5 days after the passing
of the relevant board resolution. In the event
that the board of directors does not agree to
convene an extraordinary general meeting,
reasons for such disagreement shall be given
by way of announcement.
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Article 104 The supervisory committee
is entitled to propose the convening of an
extraordinary general meeting to the board of
directors, provided that such proposal shall be
made in writing. The board of directors shall,
in accordance with the laws, administrative
regulations and these 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 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 5 days after the passing
of the relevant resolution of the board of
directors. Any change to the original proposal
made in the notice requires prior approval of
the supervisory committee.

In the event that the board of directors
does not agree to convene an extraordinary
general meeting or does not furnish any reply
within 10 days after receiving such proposal,
the board of directors shall be deemed as
incapable of performing or failing to perform
the duty of convening a general meeting, in
which case the supervisory committee may
convene and preside over such meeting on an
unilateral basis.

Article 108Article 104 The auditsupervisory
committee is entitled to propose the convening
of an extraordinary general meeting to the
board of directors, provided that such proposal
shall be made in writing. The board of
directors shall, in accordance with the laws,
administrative regulations and these 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 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 5 days after the passing
of the relevant resolution of the board of
directors. Any change to the original proposal
made in the notice requires prior approval of
the auditsupervisory committee.

In the event that the board of directors
does not agree to convene an extraordinary
general meeting or does not furnish any reply
within 10 days after receiving such proposal,
the board of directors shall be deemed as
incapable of performing or failing to perform
the duty of convening a general meeting, in
which case the auditstpervisory committee
may convene and preside over such meeting
on an unilateral basis.
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Article 105 If the supervisory committee
or shareholders determine to convene a general
meeting on their own, they shall give a written
notice to the board of directors and file the
same with the stock exchange(s) for records.

The shareholding of the convening
shareholders shall not be lower than 10% prior
to the announcement of the resolutions of the
general meeting.

The supervisory committee or the
convening shareholder shall submit relevant
evidence to the stock exchange(s) upon the
issuance of the notice of general meeting and
the announcement of the resolutions of the
general meeting.

Article 109Artiele 105 If the auditsupervisory
committee or shareholders determine to
convene a general meeting on their own,
they shall give a written notice to the board
of directors and file the same with the stock
exchange(s) for records.

The shareholding of the convening
shareholders shall not be lower than 10% prior
to the announcement of the resolutions of the
general meeting.

The auditsupervisory committee or the
convening shareholder shall submit relevant
evidence to the stock exchange(s) upon the
issuance of the notice of general meeting and
the announcement of the resolutions of the
general meeting.
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Article 106 The board of directors and
the secretary to the board of directors shall
cooperate with respect to matters relating to a
general meeting convened by the supervisory
committee or shareholders at their own
discretion. The board of directors will provide
the register of shareholders as of the date of
record date.

Article 110Artiele 106 The board of
directors and the secretary to the board
of directors shall cooperate with respect
to matters relating to a general meeting
convened by the auditsupervisory committee
or shareholders at their own discretion. The
board of directors will provide the register of
shareholders as of the date of record date.
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Article 107 Expenses arising from
convening of a general meeting by the
supervisory committee or shareholders shall be
borne by the Company.

Article 111Artiele 107 Expenses arising
from convening of a general meeting by the
auditsupervisory committee or shareholders
shall be borne by the Company.
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Article 108 The general meetings shall be
presided over by the chairman of the board of
directors. Where the chairman of the board of
directors is unable or fails to perform his duty,
the general meetings shall be presided over by
a director jointly elected by no less than one
half of the directors.

The general meeting convened by the
supervisory committee shall be presided over
by the chairman of the supervisory committee.
If the chairman of the supervisory committee
is unable to perform his duties or has failed
to perform his duties, a supervisor elected by
more than half of the supervisors shall preside
over the meeting.

Shareholders may convene the meeting
themselves and a representative nominated by
the convener shall preside over the meeting.

In the event that when convening the
general meeting, the person presiding over
the general meeting violates the rules of
procedures so that the meeting could not
proceed, another person may be nominated
to preside over the meeting, subject to the
approval of shareholders present at the meeting
entitled to more than half of the voting rights.

Article 112Artiele 108 The general
meetings shall be presided over by the
chairman of the board of directors. Where the
chairman of the board of directors is unable
or fails to perform his duty, the general
meetings shall be presided over by a director
jointly elected by no less than one half of the
directors.

A general meeting convened by the
audit committee shall be presided over by
the convener of the audit committee. If the
convener of the audit committee is unable to
perform his duties or has failed to perform
his duties, a member of the audit committee
elected by a majority of the members of
the audit committee shall preside over the
meeting. The-general- meetingconvened-by-the

. . bt ded

Shareholders may convene the general
meeting themselves and the convener or a
representative nominated by the convener shall
preside over the meeting.

In the event that when convening the
general meeting, the person presiding over
the general meeting violates the rules of
procedures so that the meeting could not
proceed, another person may be nominated
to preside over the meeting, subject to the
approval of shareholders attendingpresentat
the meeting entitled to more than half of the
voting rights.
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Article 121 According to requirements of
the Constitution, the Company shall establish
an organization under the Communist Party
of China. The Party organization will play
a core leadership and core political role,
managing the general situation and ensuring
the implementation. The Company shall
establish the related working organs of the
Party which shall be equipped with sufficient
staff to provide the necessary conditions
for the activities carried out by the Party
Organization.

The Company established the Committee
of the Communist Party of the PRC of
Beijing Jingcheng Machinery Electric
Company Limited (hereinafter referred to
as the “Party Committee of the Company”)
and the Discipline Inspection Commission of
the Communist Party of the PRC of Beijing
Jingcheng Machinery Electric Company
Limited Disciplinary Inspection Committee
(hereinafter referred to as the “Discipline
Inspection Commission of the Company”).
According to the laws and regulations of the
PRC, the laws of the venues of listing or the
relevant provisions of the stock exchanges,
eligible members of the Party Committee
of the Company may take seats in the board
of directors, the supervisory committee and
the senior management through statutory
procedures, while eligible members of the
board of directors, the supervisory committee
and the senior management may take seats
in the Party Committee of the Company in
accordance with relevant rules and procedures.

Article 125Artiete121 According
to requirements of the Constitution, the
Company shall establish an organization
under the Communist Party of China. The
Party organization will play a core leadership
and core political role, managing the general
situation and ensuring the implementation. The
Company shall establish the related working
organs of the Party which shall be equipped
with sufficient staff to provide the necessary
conditions for the activities carried out by the
Party Organization.

The Company established the Committee
of the Communist Party of the PRC of
Beijing Jingcheng Machinery Electric
Company Limited (hereinafter referred to
as the “Party Committee of the Company”)
and the Discipline Inspection Commission of
the Communist Party of the PRC of Beijing
Jingcheng Machinery Electric Company
Limited Disciplinary Inspection Committee
(hereinafter referred to as the “Discipline
Inspection Commission of the Company”).
According to the laws and regulations of the
PRC, the laws of the venues of listing or the
relevant provisions of the stock exchanges,
eligible members of the Party Committee
of the Company may take seats in the board
of directors;—the—supervisorycommittee and
the senior management through statutory
procedures, while eligible members of the
board of directors;—the—supervisorycommtittee
and the senior management may take seats
in the Party Committee of the Company in
accordance with relevant rules and procedures.
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Article 122 The Party Committee of the
Company shall perform the following duties
in accordance with the internal regulations
included in the Constitution.

(1) Guarantee and supervise the
implementation of policies and guidelines
of the Party and the State and key strategic
deployment of higher-level Party organizations
in the Company.

(2) Insist on the integration of the
principle that the Party manages the officials
with the function of the Board in the lawful
selection of the management and with the
lawful exercise of authority of appointment,
promotion and demotion of personnel by
the management. During the election or
appointment of senior management of
the Company, the members of the Party
Committee of the Company shall carefully
consider, conduct investigations on the
candidates to be appointed and collective
research to raise opinions and suggestions.

(3) Study and discuss reform, development
and stability of the Company, material
operation and management issues and
material issues concerning employees’
immediate interests, and propose opinions and
suggestions thereon.

(4) Assume the primary responsibility
to run the Party comprehensively with strict
disciplines, lead the Company’s ideological
and political work, the United Front work, the
cultural and ethical progress, corporate culture
cultivation as well as the work of groups
such as the Labor Union of the Company
and the Communist Youth League, lead the
construction of the Party’s working style
and its clean and honest administration, and
support the Discipline Inspection Commission
in earnestly performing its supervisory
responsibilities.

Article 126Artiele 122 The Party
Committee of the Company shall perform
the following duties in accordance with
the internal regulations included in the
Constitution.

(1) Guarantee and supervise the
implementation of policies and guidelines
of the Party and the State and key strategic
deployment of higher-level Party organizations
in the Company.

(2) Insist on the integration of the
principle that the Party manages the officials
with the function of the Board in the lawful
selection of the management and with the
lawful exercise of authority of appointment,
promotion and demotion of personnel by the
management to support the lawful exercise
of powers by the general meeting, the board
of directors and the general manager.
During the election or appointment of senior
management of the Company, the members
of the Party Committee of the Company shall
carefully consider, conduct investigations on
the candidates to be appointed and collective
research to raise opinions and suggestions.

(3) Study and discuss reform, development
and stability of the Company, material
operation and management issues and
material issues concerning employees’
immediate interests, and propose opinions and
suggestions thereon.

(4) Assume the primary responsibility
to run the Party comprehensively with strict
disciplines, lead the Company’s ideological
and political work, the United Front work, the
cultural and ethical progress, corporate culture
cultivation as well as the work of groups
such as the Labor Union of the Company
and the Communist Youth League, lead the
construction of the Party’s working style
and its clean and honest administration, and
support the Discipline Inspection Commission
in earnestly performing its supervisory
responsibilities.
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Article 124 Directors shall be elected at
general meetings, with a term of office of 3
years. At the expiry of a director’s term of
office, the term is renewable upon re-election.

The board of directors and shareholder(s)
individually or jointly holding more than
1% of the Company’s shares may nominate
candidate(s) for non-independent directors,
and the board of directors, the supervisory
committee and the shareholder(s) individually
or jointly holding more than 1% of the
Company’s shares in issue may nominate
candidate(s) for independent directors. An
investor protection agency established by law
may publicly request shareholders to entrust
it with the right to nominate independent non-
executive directors on their behalf.

A written notice stating the intention
to nominate a candidate for the position of
director and the willingness of this person
to accept the nomination shall be sent to the
Company after the dispatch of the notice of
the meeting and no later than seven days prior
to the date of such meeting.

The chairman shall be elected by more
than one half of all the members of the
board of directors. The term of office for the
chairman is three years, which is renewable
upon re-election.

Subject to compliance with all relevant
laws and administrative regulations, the
general meeting of the shareholders may, by
ordinary resolution, which shall come into
effect from the date on which such resolution
is made, remove any director before the expiry
of his term. Where a director is removed from
office prior to expiration of his/her term of
office without reasonable cause, the director
may demand compensation from the Company.

A director needs not hold the shares of the
Company.

Article 128Artiele124 Directors shall
be elected at general meetings, with a term of
office of 3 years. At the expiry of a director’s
term of office, the term is renewable upon re-
election.

The board of directors and shareholder(s)
individually or jointly holding more than
1% of the Company’s shares may nominate
candidate(s) for non-independent directors,
and the board of directors;—the—supervisory
commtittee and the shareholder(s) individually
or jointly holding more than 1% of the
Company’s shares in issue may nominate
candidate(s) for independent directors. An
investor protection agency established by law
may publicly request shareholders to entrust
it with the right to nominate independent non-
executive directors on their behalf.

A written notice stating the intention
to nominate a candidate for the position of
director and the willingness of this person
to accept the nomination shall be sent to the
Company after the dispatch of the notice of
the meeting and no later than seven days prior
to the date of such meeting.

The chairman shall be elected by more
than one half of all the members of the
board of directors. The term of office for the
chairman is three years, which is renewable
upon re-election.

Subject to compliance with all relevant
laws and administrative regulations, the
general meeting of the shareholders may, by
ordinary resolution, which shall come into
effect from the date on which such resolution
is made, remove any director before the expiry
of his term. Where a director is removed from
office prior to expiration of his/her term of
office without reasonable cause, the director
may demand compensation from the Company.

A director needs not hold the shares of the
Company.
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Managers and other senior officers
may hold a concurrent post as a director.
However, the total number of directors who
are serving concurrently as managers or other
senior officers and directors from employees’
representatives cannot exceed half of the total
number of the Company’s directors.

Managers—andotherA senior officers

may hold a concurrent post as a director.
However, the total number of directors who
are serving concurrently as managers—or-other
senior officers and directors from employees’
representatives cannot exceed half of the total
number of the Company’s directors.
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Article 126 The board of directors
reports to general meetings and exercises the
following powers:

1. to convene the general meetings and
report its work to the general meetings;

2. to implement the resolutions passed at
the general meetings;

3. to decide on the Company’s business
plans and investment schemes;

4. to formulate the Company’s annual
budget schedule and budget implementation
proposal;

5. to formulate the Company’s profit
distribution plan and loss recovery plan;

6. to formulate proposals for increase or
reduction of the Company’s registered capital
and the issue of corporate debentures;

7.to draw up proposals for important
acquisition, purchase of the Company’s share,
or combination, division, dissolution and
change in the form of the Company;

8. to decide within the authorization of
the general meeting on investment, purchase,
sale or mortgage of assets, guarantee, wealth
management, related transaction, external
donation and the like;

9. to determine the establishment of the
Company’s internal management structure;

Article 130Artielte 126 The board of
directors reports—to—general-meetings—and
exercises the following powers:

1. to convene the general meetings and
report its work to the general meetings;

2. to implement the resolutions passed at
the general meetings;

3. to decide on the Company’s business
plans and investment schemes;

4—toformutate—the Company s—anntal
bud hedul I bud o .
proposat;

4.5 to formulate the Company’s profit
distribution plan and loss recovery plan;

5.6- to formulate proposals for increase or
reduction of the Company’s registered capital
and the issue of corporate debentures;

6.7- to draw up proposals for important
acquisition, purchase of the Company’s share,
or combination, division, dissolution and
change in the form of the Company;

7.8 to decide within the authorization of
the general meeting on investment, purchase,
sale or mortgage of assets, guarantee, wealth
management, related transaction, external
donation and the like;

8.9: to determine the establishment of the
Company’s internal management structure;
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10. to decide on the appointment or
dismissal of the Company’s manager and
secretary of the board of directors and
to determine matters in relation to their
remuneration, rewards and penalties,
to appoint or dismiss as nominated by
the manager deputy managers, financial
officers, chief engineers, general counsel
and other senior officers of the Company,
and to determine matters in relation to their
remuneration, rewards and penalties;

11. to formulate basic management policy
for the Company;

12. to formulate proposed amendments to
the Articles of Association;

13. to manage the Company’s information
disclosure;

14. to determine the Company’s interim
dividend distribution plan;

15. to propose to the general meeting to
appoint or dismiss an accountancy firm as the
internal control auditor;

16. to listen to the work report by the
manager of the Company and inspect their
work;

17. to exercise other powers conferred by
laws, administrative regulations, departmental
rules or the Articles of Association;

18. to exercise any other powers conferred
by the shareholders at the general meetings.

Except for the resolutions of the board of
directors in respect of the matters specified
in items 6, 7 and 12 which shall be passed
by two-thirds or more of the directors, the
resolutions of the board of directors in respect
of any other aforesaid matters may be passed
by more than half of the directors.

9.16- to decide on the appointment or
dismissal of the Company’s manager, and
secretary of the board of directors and other
senior officers and to determine matters in
relation to their remuneration, rewards and
penalties, to appoint or dismiss as nominated
by the manager deputy managers, financial
officers, chief engineers, general counsel
and other senior officers of the Company,
and to determine matters in relation to their
remuneration, rewards and penalties;

10.+= to formulate basic management
policy for the Company;

11.42: to formulate proposed amendments
to the Articles of Association;

12.43~- to manage the Company’s
information disclosure;

13.+4- to determine the Company’s
interim dividend distribution plan;

14.15- to propose to the general meeting
to appoint or dismiss an accountancy firm as
the internal control auditor;

15.46- to listen to the work report by the
manager of the Company and inspect their
work;

16.1+7- to exercise other powers
conferred by laws, administrative regulations,
departmental rules or the Articles of
Association;

17.48- to exercise any other powers
conferred by the shareholders at the general
meetings.

Except for the resolutions of the board of
directors in respect of the matters specified in
items 5, 6 and 116,—7-and—12 which shall be
passed by two-thirds or more of the directors,
the resolutions of the board of directors in
respect of any other aforesaid matters may be
passed by more than half of the directors.
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Article 131 There shall be at least 4
regular meetings of the board of directors in
a year, approximately 1 meeting for every
quarter, which shall be convened by the
chairman of the board. A notice shall be sent
to each director by means of EMS, registered
mail, email or special personal delivery
fourteen days before the meeting.

The notice of the board meeting shall
include the following:

(1) Date and place of the meeting;

(2) Duration of the meeting;

(3) Reasons and subject matters;

(4) Date of issuing the notice.

Shareholders representing one tenth
or more of voting rights, one third or more
directors, the supervisory committee, the
manager of the Company, or half or more
independent non-executive directors may
propose to convene an extraordinary board
meeting. The chairman of the board shall
convene and preside over a board meeting
within ten days upon receiving such proposal.

An extraordinary board meeting shall
be notified in the same means for a regular
board meeting. However, the notice shall be
dispatched at least eight hours in advance and
no later than ten days before the meeting.

Article 135Artiete 131 There shall be
at least 4 regular meetings of the board of
directors in a year, approximately 1 meeting
for every quarter, which shall be convened
by the chairman of the board. A notice shall
be sent to each director by means of EMS,
registered mail, email or special personal
delivery fourteen days before the meeting.

The notice of the board meeting shall
include the following:

(1) Date and place of the meeting;

(2) Duration of the meeting;

(3) Reasons and subject matters;

(4) Date of issuing the notice.

Shareholders representing one tenth or
more of voting rights, one third or more of
directors; or the auditsupervisory committee;
the-manager-of-the Company,—orhalf-or more
) _ . . may
propose to convene an extraordinary board
meeting. The chairman of the board shall
convene and preside over a board meeting
within ten days upon receiving such proposal.

An extraordinary board meeting shall
be notified in the same means for a regular
board meeting. However, the notice shall be
dispatched at least eight hours in advance and
no later than ten days before the meeting.
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Article 137 When a director or his
associate (has the same meaning as defined
in the securities listing rules of Hong Kong
Exchanges and Clearing) has an important
interest in any contract or arrangement, this
director (unless exempted from relevant listing
rules, laws and regulations in Hong Kong
and PRC) shall abstain from voting on the
approval of the said contract or arrangement.
Such board meeting shall be convened
with attendance of more than half of the
number of directors who are not connected,
and such resolutions shall be passed by a
simple majority of those directors who are
not connected at the board meeting. In the
event that there is less than 3 directors who
are not connected attend the board meeting,
such matter shall be submitted to the general
meeting for consideration.

Article 141Artiete 137 If a director or
his/her associate (as defined in the Rules
Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited) has
a connected relationship with a company
or individual involved in a matter to be
resolved at a board meeting, the director
shall promptly report such relationship to
the board of directors in writing. Unless
exempted by the relevant listing rules, laws
or regulations in the PRC or Hong Kong,
connected directors shall not exercise their
voting rights on the resolution nor act as
proxies for other directors to exercise their
voting rights. A majority of non-connected
directors shall form a quorum of the board
meeting, with the resolution required to be
approved by a majority of non-connected
directors. If the number of non-connected
directors attending the board meeting is less
than three, the matter shall be submitted to
the general meeting for consideration.
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Newly added article

Article 144 The board of directors
of the Company shall establish an audit
committee to exercise the powers of the
supervisory committee as set out in the
Company Law.
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Newly added article

Article 145 The audit committee shall
consist of three members, who shall be
directors not serving as senior officers of the
Company. A majority of the members shall
be independent non-executive directors,
with an independent non-executive director
with a professional accounting background
serving as the convener.
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Newly added article

Article 146 The audit committee shall
be responsible for reviewing the financial
information of the Company and the
disclosure thereof, as well as supervising
and assessing internal and external audits
and internal control. The following matters
shall be submitted to the board of directors
for consideration after being approved
by a majority of all members of the audit
committee:

(1) disclosure of the financial
information in financial and accounting
reports and regular reports, and the
internal control assessment report;

(2) appointment or dismissal of
accountancy firms which undertake the
audit work of the Company;

(3) appointment or dismissal of the
financial officers of the Company;

(4) changes in accounting policies or
accounting estimates or corrections of
significant accounting errors for reasons
other than changes in accounting standards;

(5) other matters as required by laws,
administrative regulations, the CSRC, the
rules of procedure of the audit committee of
the board of directors and these Articles of
Association.
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Newly added article

Article 147 The audit committee shall
convene at least one meeting during each
quarter. An extraordinary meeting may be
convened when two or more members of the
committee propose, or the convener deems
necessary. The quorum of a meeting of the
audit committee shall be more than two
thirds of the members.

Any resolution of the audit committee
shall be passed by a majority of its
members.

When voting on a resolution of the
audit committee, each director shall have
one vote.

Resolutions of the audit committee shall
be recorded in accordance with relevant
regulations, and the members of the audit
committee attending the meeting shall sign
the meeting minutes.

The rules of procedure of the audit
committee shall be formulated by the board
of directors.
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Article 140 The audit committee 1is
established under the Board of the Company.
In accordance with its requirements, the
Board may set up other relevant specialised
committees such as strategy, nomination,
remuneration and monitoring committee.
Special committees are accountable to the
board of directors and perform their duties in
accordance with the Articles of Association
and the authorization of the board of directors,
and proposals shall be submitted to the board
of directors for consideration and decision.
Members of the special committees are
all directors. Among which, a majority of
members of the audit committee, nomination
committee and remuneration and monitoring
committee shall be independent non-executive
directors who shall also be the conveners.
All members of the audit committee are
non-executive directors, and the accounting
professional among the independent non-
executive directors shall act as the convener.
The board of directors shall be responsible
for formulating the rules of procedure of the
special committees to regulate their operations.

Article 148Artielte 140 The board of
directors of the Company shall set up
other specialised committees including
the strategy committee, the nomination
committee and the remuneration and
monitoring committee. These committees
shall be authorized by these Articles of
Association and the board of directors to
perform their duties, and proposals of these
specialised committees shall be submitted to
the board of directors for consideration and
approval. The rules of procedure of these
specialised committees shall be formulated
by the board of directorsThe-auditcommittee
ts—estabhshed—underthe Board—ofthe

Members of the special committees are

all directors. Among which, a majority of
members of the audit-committee; nomination
committee and remuneration and monitoring
committee shall be independent non-executive
directors who shall also be the conveners.
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Article 141 The audit committee 1is
responsible for reviewing the Company’s
financial information and its disclosure and
supervision, as well as evaluation of internal
and external audit work and internal control.
The following matters shall be submitted to
the board of directors for consideration upon
the consent of more than half of all members
of the audit committee:

(I) Disclosure of financial information and
internal control evaluation reports in financial
reports and periodic reports;

(IT) Appointment or dismissal of
accounting firms that undertake audit services
for the Company;

(IIT) Appointment or dismissal of the

chief financial officer of the Company;

(IV) Change of accounting policies
and accounting estimates, or correction of
significant accounting errors due to reasons
other than changes in accounting standards;

(V) Other matters stipulated by laws,
administrative regulations, the regulations of
CSRC, the Articles of Association, and the
terms of reference of the audit committee of
the board of directors.

The audit committee shall convene
meeting at least once a quarter and may
convene an extraordinary meeting if two or
more members so proposed, or if the convenor
deems it necessary. Meetings of the audit
committee shall be held only if more than two
thirds of the members are present.

Article deleted, with its contents
incorporated into Article 146 and Article 147
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Article 143 The remuneration and
monitoring committee is responsible for
setting appraisal standards for directors and
senior management and evaluating thereof,
formulating and reviewing the remuneration
policies and proposals for directors and senior
management, and making recommendations
to the board of directors on the following
matters:

The remuneration appraisal mechanism of
directors, supervisors and senior management
of the Company shall be implemented with
reference to the remuneration management
system and other relevant internal management
systems of the Company.

Article 150Artiete 143 The remuneration
and monitoring committee is responsible for
setting appraisal standards for directors and
senior management and evaluating thereof,
formulating and reviewing the remuneration
policies and proposals for directors and senior
management such as the mechanism for
determining remuneration, decision-making
procedures and recourse arrangements for
payment and stop-payment, and making
recommendations to the board of directors on
the following matters:

The remuneration appraisal mechanism of
directors;—supervisors and senior management
of the Company shall be implemented with
reference to the remuneration management
system and other relevant internal management
systems of the Company.
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Newly added article

Article 153 An independent non-
executive director shall comply with laws
and administrative regulations as well as the
requirements of the CSRC, the Shanghai
Stock Exchange, the Hong Kong Stock
Exchange and these Articles of Association,
perform their duties in good faith and play
a role in decision-making, overseeing check-
and-balance and providing professional
advice as a member of the board of
directors, thus safeguarding the overall
interests of the Company and protecting
the legitimate interests of minority
shareholders.
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Newly added article

Article 154 An independent non-
executive director shall remain independent.
The following persons shall not act as
independent non-executive directors:

(1) persons employed by the Company
or its subsidiaries and their spouses,
parents, children and major social relations;

(2) natural person shareholders who
directly or indirectly hold more than 1% of
the issued shares of the Company or who
are among the top ten shareholders of the
Company, as well as their spouses, parents
and children;

(3) persons employed by shareholders
of the Company which directly or indirectly
hold more than 5% of the issued shares of
the Company or which are among the top
five shareholders of the Company, as well as
their spouses, parents and children;

(4) persons employed by the
subsidiaries of the Company’s controlling
shareholders or beneficial owners and their
spouses, parents and children;

(5) persons who have major business
dealings with the Company and its
controlling shareholders or beneficial
owners or their respective subsidiaries,
or persons employed by units which have
major business dealings with the above
entities and the controlling shareholders or
beneficial owners of such units;

(6) persons who provide financial, legal,
consulting and sponsorship services to the
Company and its controlling shareholders
or beneficial owners or their respective
subsidiaries, including but not limited to
all project team members, reviewers at
all levels, persons who sign off reports,
partners, directors, senior management
officers and principal persons in charge
of intermediary agencies providing such
services;
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(7) persons who, in the past twelve
months, belonged to any group of persons as
described in items (1) to (6) above;

(8) other persons who do not meet the
independence requirements under the Rules
Governing the Listing of Securities on the
Hong Kong Stock Exchange;

(9) other persons who do not possess
independence in accordance with laws,
administrative regulations, the provisions
of the CSRC, the business rules of stock
exchanges and these Articles of Association.

The subsidiaries of the Company’s
controlling shareholders or beneficial
owners as referred to in items (4) to
(6) above do not include companies
which are controlled by the same state-
owned asset administration institution as
the Company and which do not have a
connected relationship with the Company in
accordance with relevant regulations.

Independent non-executive directors
shall conduct a self-assessment of their
independence on an annual basis and
submit the self-assessment results to the
board of directors. The board of directors
shall assess the independence of incumbent
independent non-executive directors on an
annual basis and issue a special opinion in
relation thereto, which shall be disclosed at
the same time as the annual report.
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Newly added article

Article 155 Independent non-executive
directors shall meet the following conditions:

(1) being qualified to assume the
office of a director in a listed company
in accordance with laws, administrative
regulations and other relevant provisions;

(2) being independent as provided in
these Articles of Association;

(3) having the basic knowledge about
the operation of a listed company and being
familiar with relevant laws, regulations and
rules;

(4) having no less than five years of
working experience in the legal, accounting
or economic profession required for
performing the duty of an independent
director;

(5) having good personal character
without major breach of trust or other
adverse records;

(6) other conditions specified by laws,
administrative regulations, the provisions of
the CSRC, business rules of Shanghai Stock
Exchange, the Rules Governing the Listing
of Securities on the Hong Kong Stock
Exchange and these Articles of Association.
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Article 149 Independent non-executive
directors shall discharge the following duties:

(1) Participating in the decision-making of
the board of directors and expressing explicit
opinions on the matters considered;

(2) Supervising potential material
conflicts of interest between the listed
companies and its controlling shareholders,
actual controllers, directors and senior
management in accordance with the
Administrative Measures for Independent
Directors of Listed Companies, promoting the
decision-making of the board of directors to
meet the overall interests of the Company and
protecting the lawful rights and interests of
minority shareholders;

(3) Providing professional and objective
advice on the operation and development
of the listed companies and promoting the
improvement of the decision-making level of
the board of directors;

(4) Other duties prescribed by laws,
administrative regulations, CSRC regulations
and the Articles of Association.

Article 156Artiete 149 As a member
of the board of directors, an independent
non-executive director has obligations of
loyalty and diligence to the Company and
all its shareholders, and shall prudently

perform the following dutiesindependent

_ . P halldice] ]
followineduties:

(1) Participating in the decision-making of
the board of directors and expressing explicit
opinions on the matters considered;

(2) Overseeing potential material
conflicts of interest between the Company
and its controlling shareholders, beneficial
owners, directors and senior management,
and protecting the legitimate interests of

minority shareholdersSupervistngpotenttat
ol oL - ]

(3) Providing professional and objective
advice on the operation and development of
the Companytisted—eompanies and promoting
the improvement of the decision-making level
of the board of directors;

(4) Other duties prescribed by laws,
administrative regulations, CSRC regulations
and thesethe Articles of Association.
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Article 148 The independent non-
executive directors may exercise the following
special duties and functions:

(1) independently engaging an intermediary
organisation to audit, consult or verify specific
matters of listed companies;

(2) proposing to the board of directors the
holding of extraordinary general meetings;

(3) proposing the holding of board
meetings;

(4) publicly soliciting shareholders’ rights
from shareholders according to law;

(5) expressing independent opinions on
matters that may be detrimental to the rights
and interests of listed companies or minority
shareholders;

(6) other matters stipulated by laws,
administrative regulations, CSRC regulations
and the Articles of Association.

In exercising the duties and functions set
out in items (I) to (IIT) of the paragraph above,
the consents of more than one-half of all
independent non-executive directors shall be
obtained.

Where an independent non-executive
director exercises his/her duties and functions
under item (I), the listed company shall make
timely disclosure. Where the above duties
and functions cannot be exercised normally,
the listed company shall disclose the specific
circumstances and reasons.

Article 157Artiele 148 The independent
non-executive directors may exercise the
following special duties and functions:

(1) independently engaging an intermediary
organisation to audit, consult or verify specific
matters of the Companytisted-compantes;

(2) proposing to the board of directors the
holding of extraordinary general meetings;

(3) proposing the holding of board
meetings;

(4) publicly soliciting shareholders’ rights
from shareholders according to law;

(5) expressing independent opinions on
matters that may be detrimental to the rights
and interests of the Companylisted-ecompantes
or minority shareholders;

(6) other matters stipulated by laws,
administrative regulations, CSRC regulations
and thesethe Articles of Association.

In exercising the duties and functions set
out in items tH1 to (tHH3 of the paragraph
above, the consents of more than one-half of
all independent non-executive directors shall
be obtained.

Where an independent non-executive
director exercises his/her duties and functions
under item tH1, the Companytisted—company
shall make timely disclosure. Where the above
duties and functions cannot be exercised
normally, the Companytisted—ecompany
willshalt disclose the specific circumstances
and reasons.
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Article 147 The following matters shall
be submitted to the board of directors for
consideration after approval by the majority of
all independent non-executive directors of the
listed company:

(1) Connected transaction which
shall be disclosed;
2) Plans involving change or

waiver of undertaking by the listed company
and relevant parties;

(3) Decisions and measures adopted
by the board of directors of an acquiree listed
company in respect of the acquisition;

(4) Other matters stipulated
under provisions of the laws, administrative
regulations and CSRC and the Articles of
Association.

Article 158Artiete 147 The following
matters shall be submitted to the board of
directors for consideration after approval by
the majority of all independent non-executive

directors of the Companytisted-company:

(1) Connected transaction which
shall be disclosed;
(2) Plans involving change or

waiver of undertaking by the Companytisted
company and relevant parties;

(3) Decisions and measures adopted
by the board of directors of an acquiree listed
company in respect of the acquisition;

(4) Other matters stipulated
under provisions of the laws, administrative
regulations and CSRC and thesethe Articles of
Association.
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Newly added article

Article 159 The Company shall
establish a mechanism in relation to special
meetings, which shall consist entirely
of independent non-executive directors.
Matters such as connected transactions to
be considered by the board of directors
shall obtain prior approval at a special
meeting of independent directors.

The Company shall regularly or
irregularly convene special meetings of
independent directors. Matters described
in items (1) to (3) of the first paragraph of
Article 157 and Article 158 of these Articles
of Association shall be considered at a
special meeting of independent directors.

When necessary, other matters of
the Company may also be deliberated
on and discussed at a special meeting of
independent directors.

A special meeting of independent
directors shall be convened and chaired
by an independent non-executive director
jointly elected by a majority of the
independent non-executive directors. Where
the convener fails to perform his/her duties
or is unable to perform his/her duties,
two or more independent non-executive
directors may convene the meeting and elect
a representative to preside over the meeting.

Minutes of special meetings of
independent directors shall be taken in
accordance with relevant regulations, with
the opinions of independent non-executive
directors recorded therein. Independent
non-executive directors shall sign the
minutes as confirmation.

The Company shall facilitate and
provide support for the convening of special
meetings of independent directors.

59




83

Article 150 The independent non-
executive directors shall attend the meetings
of the board of directors in person. If for any
reason they are unable to attend the meeting
in person, the independent non-executive
directors shall review the materials of the
meeting in advance, form a clear opinion
and entrust other independent non-executive
directors in writing to attend the meeting on
their behalf.

If an independent non-executive director
fails to attend meetings of the board of
directors in person for two consecutive times
and does not appoint another independent non-
executive director to attend the meeting on his/
her behalf, the board of directors shall propose
to convene a general meeting to remove the
independent nonexecutive director from his/
her position within thirty days from the date of
the occurrence of such fact.

Article deleted
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Article 151 The Company shall establish
a working system of independent non-
executive directors, and the secretary of the
board shall actively facilitate independent non-
executive directors to perform their duties.
The Company shall ensure independent non-
executive directors to have the same right of
knowledge with other directors, timely provide
them with relevant materials and information,
regularly inform them of the corporate
operation, and if necessary, organize them for
on-site inspections.

Article deleted
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Article 152 An independent non-executive
director shall have the same term of office
with other directors, and may be re-elected
upon the expiry of the term, but shall not serve
for a consecutive period of more than 6 years.
Any removal prior the expiry of the term shall
be disclosed as a special matter.

Article deleted
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Article 153 An independent non-executive
director may resign his position before the
expiry of his term provided that he submits a
written resignation to the board of directors,
and gives an account for any matters related to
his resignation or requiring the attention of the
Company’s shareholders and creditors.

If the resignation of an independent non-
executive director will result in the proportion
of independent non-executive directors
on the board of directors or its special
committees not complying with the laws and
regulations or the provisions of the Articles of
Association, or if there is a lack of accounting
professionals among the independent non-
executive directors, the existing directors shall
continue to perform their duties in accordance
with laws, administrative regulations and the
Articles of Association until the reelected
independent nonexecutive directors assume
their office.

Article deleted
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Article 158 The Company shall have 1
manager, who shall be appointed or removed
by the board of directors.

Article 164Artielte158 The Company
shall have 1 manager, whose appointment
and removal shall be decidedwho—shalt

be—appointed—orremoved by the board of

directors.
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Article 159 The manager shall be
accountable to the board of directors, and shall
exercise the following powers:

(1) to take charge of the Company’s
production, operation and management, and
to organize the implementation of the board
resolutions;

(2) to organize the implementation of
the Company’s annual business plan and
investment scheme;

(3) to draw up plans for the establishment
of the Company’s internal management
structure;

(4) to draw the Company’s basic
management system;

(5) to formulate basic rules and
regulations for the Company;

(6) to propose the appoint or removal of
deputy managers and financial officers of the
Company;

(7) to appoint or dismiss the management
personnel other than those required to be
appointed or dismissed by the board of
directors;

(8) other powers conferred by the Articles
of Association or the board of directors.

Article 165Artiete 159 The manager shall
be accountable to the board of directors, and
shall exercise the following powers:

(1) to take charge of the Company’s
production, operation and management, and
to organize the implementation of the board
resolutions, and to report to the board of
directors;

(2) to organize the implementation of
the Company’s annual business plan and
investment scheme;

(3) to draw up plans for the establishment
of the Company’s internal management
structure;

(4) to draw the Company’s basic
management system,;

(5) to formulate basic rules and
regulations for the Company;

(6) to propose the appoint or removal of
deputy managers and financial officers of the
Company;

(7) to appoint or dismiss the management
personnel other than those required to be
appointed or dismissed by the board of
directors;

(8) other powers conferred by the Articles
of Association or the board of directors.
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Article 161 The manager, deputy
managers, financial officers, secretary of the
board, chief engineers and general counsel are
senior officers of the Company.

A person holding a non-director position
Oor a non-supervisor position in a controlling
shareholder or beneficial owner of the
Company shall not be a senior officer of the
Company.

Senior officers of the Company shall
receive remuneration only from the Company,
and such shall not be paid by the controlling
shareholder on behalf of the Company.

Article 167Artiele161 The manager,
deputy managers, financial officers, secretary
of the board, chief engineers and general
counsel are senior officers of the Company.

A person holding a non-director position
or a non-supervisor administrative position in
a controlling shareholder oer-benefietal-owner
of the Company shall not be a senior officer of
the Company.

Senior officers of the Company shall
receive remuneration only from the Company,
and such shall not be paid by the controlling
shareholder on behalf of the Company.
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Article 163 Working rules for the
manager shall include the following
information:

(1) Conditions, procedures and attendees
for the manager meeting;

(2) respective powers and duties for the
manager and other senior officers;

(3) authority of using the Company’s
funds and assets and signing important
contracts, and the reporting system to the
board of directors and the supervisory
committee;

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

Article 169Artiete163 Working rules
for the manager shall include the following
information:

(1) Conditions, procedures and attendees
for the manager meeting;

(2) respective powers and duties for the
manager and other senior officers;

(3) authority of using the Company’s
funds and assets and signing important
contracts, and the reporting system to the
board of directors and—thesupervisory
committee;

(4) other matters deemed necessary by the
board of directors.
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Article 165 A senior officer shall be liable
for compensation if he has violated laws,
administrative regulations, departmental rules
and the Articles of Association in the course
of performing his duties and caused damages
to the Company.

Senior officers of the Company shall
faithfully perform their duties and safeguard
the best interests of the Company and all
shareholders. Senior officers of the Company
shall be liable for compensation in accordance
with the relevant laws if they fail to faithfully
perform their duties or breach their fiduciary
duty and cause damage to the interests of the
Company and its public shareholders.

Article 171Artiele 165 Where a senior
officer causes damage to others while
performing his/her duties, the Company
shall bear the liability for compensation. If
the senior officer at fault does so with intent
or gross negligence, he/she shall also be
liable for compensation.

A senior officer shall be liable for
compensation if he has violated laws,
administrative regulations, departmental rules
and the Articles of Association in the course
of performing his duties and caused damages
to the Company.

Senior officers of the Company shall
faithfully perform their duties and safeguard
the best interests of the Company and all
shareholders. Senior officers of the Company
shall be liable for compensation in accordance
with the relevant laws if they fail to faithfully
perform their duties or breach their fiduciary
duty and cause damage to the interests of the
Company and its public shareholders.

92

CHAPTER 15: SUPERVISORY
COMMITTEE
All articles of Chapter 15

Article deleted
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93 CHAPTER 16: QUALIFICATIONS CHAPTER 15€EHAPTER 16
AND DUTIES OF THE COMPANY’S | QUALIFICATIONS AND DUTIES OF THE
DIRECTORS, SUPERVISORS, MANAGERS | COMPANY’S DIRECTORSSUPERVISORS;
AND OTHER SENIOR OFFICERS MANAGERS AND OTHER SENIOR

OFFICERS
94 Article 177 A person may not serve as Article 173Artiele 177 A person may not

a director, supervisor, manager or any other
senior officer of the Company if any of the
following circumstances apply:

(10) a person who has been
prohibited from entering the securities market
by the CSRC for a period which has not been
expired yet;

(11) a person who is involved in
any other circumstance specified by laws,
administrative regulations or departmental
rules. If the election or appointment of
directors violates this Article, such election,
appointment or employment shall be invalid.
If any of the circumstances described in this
Article occurs during the term of office of
a director, the Company shall remove the
director from the position.

serve as a director;supervisor;-manager or any
other senior officer of the Company if any of

the following circumstances apply:

(10) a person who has been prohibited
from entering the securities market by the
CSRC for a period which has not been—expired
yet;

(11) a person who has been publicly
recognised by a stock exchange to be
unsuitable for serving as a director and
senior officer of a listed company for a
period which has not expired yet;

(12) a person who is involved in any other
circumstance specified by laws, administrative
regulations or departmental rules. If the
election or appointment of directors violates
this Article, such election, appointment or
employment shall be invalid. If any of the
circumstances described in this Article occurs
during the term of office of a director, the
Company shall remove the director from the
position and suspend the director from
performing his/her duties.
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Article 178 If a director fails to attend the
board meeting in person twice consecutively
or by proxy, such director shall be deemed as
failing to perform his duties, and the board of
directors shall propose the general meeting
to dismiss him. Independent non-executive
directors shall be handled in accordance
with relevant provisions of the Articles of
Association.

If a supervisor fails to attend the
supervisory meeting in person twice
consecutively, such a supervisor shall be
regarded as failing to carry out his duties and
shall be dismissed at the general meeting or
the meeting of employee representatives.

Article 174Artiele 178 If a director fails
to attend the board meeting in person twice
consecutively or by proxy, such director shall
be deemed as failing to perform his duties,
and the board of directors shall propose the
general meeting to dismiss him. Independent
non-executive directors shall be handled in
accordance with relevant provisions of the
Articles of Association.
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Article 179 A director or supervisor
may resign his position before the expiry of
the term by submitting a written resignation
to the board of directors or the supervisory
committee respectively.

Article 175Artiete179 A director or
supervisor may resign his position before the
expiry of the term by submitting a written
resignation to the board of directors or—the
supervisory committteerespectivelty. The
resignation shall take effect on the date the
Company receives the resignation report,
and the Company shall disclose such
information within two trading days.
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Article 180 When the resignation of a
director or supervisor results in the decreased
number of directors or supervisors to the
extent that is less than the minimum number
specified by law, the resignation of such a
director or a supervisor shall not become
effective until the vacancy arising from his
resignation is filled by a successor.

The remaining directors shall convene
an extraordinary general meeting as soon as
possible to elect directors and supervisors to
fill the vacancy arising from such resignation.
Before the general meeting resolves the
election of directors and supervisors, powers
of the resigning director or supervisor and
remaining ones shall be properly restricted.

Article 176Artiete—180 Where the
resignation of a director results in the
number of members of the Company’s
board of directors falling below the
statutory minimum, the original director
shall continue to perform the duties
of a director in accordance with laws,
administrative regulations, departmental
rules and these Articles of Association

until the newly elected director assumes

office When—the restgnatton—ofa—director-or
. s imthe—d i ] .
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Article 181 When a director or supervisor
proposes to resign or his term expires,
before or in a reasonable period after his
resignation becomes affective, his obligations
to the Company and the shareholders do
not necessarily cease. The obligation of
confidentiality in respect of trade secrets of
the Company shall survive the termination
of his position until such secret becomes
public. Other duties may continue for such
period as the principle of fairness may require,
depending on the length of time which has
lapsed between his departure and the act
concerned and the circumstances and the
terms under which the relationship between
the relevant director, supervisor, manager and
other senior officer on the one hand and the
Company on the other hand was terminated.

Article 177Artiele 181 The Company
shall formulate management systems for the
resignation of directors, which specify the
protective measures for holding directors
accountable and seeking compensation for
unfulfilled public commitments and other
outstanding matters. Upon the effective
resignation of a director or the expiration
of his/her term of office, the director shall
complete all handover procedures with
the board of directors. The obligations of
loyalty owed by a director to the Company
and its shareholders shall not automatically
terminate upon the expiration of his/
her term of office. The liability that shall
be borne by a director arising from the
performance of his/her duties during his/
her term of office shall not be exempted or
terminated upon his/her resignation.

67




99

Article 183 The directors shall comply
with the laws, administrative regulations and
the Articles of Association and shall owe
the obligations of loyalty to the Company as
follows:

(1) not to use his functions and powers
as a means to accept bribes or other unlawful
income, and not to expropriate the Company’s
property;

(2) not to misappropriate the Company’s
funds;

(3) not to deposit the Company’s assets or
funds in accounts opened in his own name or
in another person’s name;

(4) except as otherwise provided in the
Articles of Association or with the consent of
shareholders in general meeting and the board
of directors, not to lend the Company’s funds
to others or not to use the Company’s assets as
security for others;

(5) except as otherwise provided in the
Articles of Association or with the consent
of shareholders in general meeting, not to
enter into a contract or transaction with the
Company;

(6) without the consent of general
meeting, not to use his position, functions
and powers in the Company to seek business
opportunities which would otherwise belong to
the Company for himself or others, and not to
operate any business which is of the same kind
as the business of the Company on his own or
for others;

(7) not to accept commissions in
connection with the Company’s transactions;

(8) not to disclose any secret of the
Company without authorization;

(9) not to cause harm to the interest of the
Company by taking advantage of his connected
relationship;

Article 179Artiete 183 A director
shall comply with laws, administrative
regulations and these Articles of Association
and shall owe obligations of loyalty to the
Company. He/she shall take measures to
avoid conflicts of interest with the Company
and shall not use his/her functions and
powers to obtain improper benefits.

The obligations of loyalty owed by a
director to the Company are as follows:

(1) not to expropriate the Company’s
property or misappropriate the Company’s
funds;

(2) not to deposit the Company’s funds
into accounts opened in his/her own name
or in another person’s name;

(3) not to use his/her authorities and
powers as a means to accept bribes or other
unlawful incomes;

(4) without reporting to the board
of directors or the general meeting and
obtaining approval through a resolution
of the board of directors or the general
meeting in accordance with these Articles
of Association, not to directly or indirectly
enter into a contract or conduct a
transaction with the Company;

(5) not to use his/her position,
authorities and powers to seek business
opportunities which would otherwise
belong to the Company for himself/herself
or others, except where the matter has
been reported to the board of directors
or the general meeting and approved by
a resolution of the general meeting, or
where the Company is unable to utilize the
business opportunity in accordance with
laws, administrative regulations or these
Articles of Association;

(6) without reporting to the board
of directors or the general meeting and
obtaining approval through a resolution
of the general meeting, not to operate any
business which is of the same kind as the
business of the Company on his/her own or
for others;

(7) not to accept commissions
in connection with the Company’s
transactions;
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(10) other obligations of loyalty as
required by laws, administrative regulations,
departmental rules and the Articles of
Association.

Any incomes obtained by directors in
violation of any provisions of this Article shall
belong to the Company. The director shall be
accountable to indemnify the Company against
any losses incurred.

(8) not to disclose any secret of the
Company without authorization;

(9) not to cause harm to the interest of
the Company by taking advantage of his/her
connected relationship;

(10) other obligations of loyalty
as required by laws, administrative
regulations, departmental rules and these
Articles of Association.

Any income obtained by directors in
violation of any provisions of this Article
shall belong to the Company. The director
shall indemnify the Company against any
loss thus incurred.

Close relatives of a director or senior
officer, companies directly or indirectly
controlled by a director or senior officer
or their respective close relatives, and
connected persons of other connected
relationships with a director or senior
officer shall be subject to item (4) of the
second paragraph of this Article when
entering into contracts or conducting
transactions with the Company.
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Article 184 The directors shall comply
with the laws, administrative regulations and
the Articles of Association and shall owe the
obligations of diligence to the Company as
follows:

(5) to update the supervisory
committee with relevant development and
information according to facts, and not
to hinder the supervisory committee or
supervisors to exercise its/their functions and
powers;

(6)
diligently as required by laws, administrative
regulations, departmental rules and the
Articles of Association.

other obligations to act

Article 180Artiele 184 The directors
shall comply with the laws, administrative
regulations and the Articles of Association
and shall owe the obligations of diligence to
the Company and exercise the reasonable
care that may normally be expected of a
manager in performing his/her duties in the
best interests of the Company.

The obligations of diligence owed by a
director to the Company are as follows:

(5) to update the auditsupervisory
committee with relevant development and

information according to facts, and not to
hinder the auditstupervisoty committee or
supervisors to exercise itsftheir functions and
powers;

(6) other obligations to act
diligently as required by laws, administrative
regulations, departmental rules and the
Articles of Association.
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Newly added article

Article 181 Where a director causes
damage to others while performing his/her
duties, the Company shall bear the liability
for compensation. If the director at fault
does so with intent or gross negligence, he/
she shall also be liable for compensation.

Where a director violates laws,
administrative regulations, departmental
rules and these Articles of Association
and causes damage to the Company while
performing his/her duties, he/she shall be
liable for compensation.
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Article 185 Article 177 of the Articles of
Association on the circumstances under which
a person shall not be a director shall also apply
to the senior management.

Article 183 regarding the duty of loyalty
of directors and items (4), (5) and (6) of
Article 184 of the Articles of Association
regarding the duty of diligence shall also apply
to senior management.

Article 182Artiele 185 ProvisionsArticte
177 of thethese Articles of Association on the
circumstances under which a person shall not
be a director and management systems for
the removal of a director shall also apply to
the senior management.

Provisions of these Articles of

Association on obligations of loyalty and
obligations of diligence shall also apply to
the senior management.

103

Article 186 The fiduciary duties of
the directors, supervisors, manager and
other senior officers of the Company do not
necessarily cease with the termination of their
tenure. The duty of confidentiality in respect
of trade secrets of the Company shall survive
the termination of their tenure. Other duties
may continue for such a period as the principle
of fairness may require, depending on the
length of time which has lapsed between the
termination and the act concerned and the
circumstances and the terms under which the
relationship between the relevant director,
supervisor, manager and other senior officer
on the one hand and the Company on the other
hand was terminated.

Article 183Artiele 186 The fiduciary
duties of the directors;—stpetrvisors, manager
and ether senior officers of the Company do
not necessarily cease with the termination of
their tenure. The duty of confidentiality in
respect of trade secrets of the Company shall
survive the termination of their tenure. Other
duties may continue for such a period as the
principle of fairness may require, depending
on the length of time which has lapsed
between the termination and the act concerned
and the circumstances and the terms under
which the relationship between the relevant
director, supervisor, manager and other senior
officer on the one hand and the Company on
the other hand was terminated.
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Article 189 The Company shall submit
and disclose its annual reports to China
Securities Regulatory Commission and the
stock exchange(s) within 4 months from
the ending date of each financial year, and
disclose its interim reports to the local office
of China Securities Regulatory Commission
and the stock exchange(s) within 2 months
from the ending date of the first 6 months
of each financial year. The aforementioned
annual reports and interim reports shall
be prepared in accordance with relevant
laws, administrative regulations and the
provisions of the China Securities Regulatory
Commission and the stock exchange(s).

Article 186Artiete189 The Company
shall submit and disclose its annual reports
to the dispatch office of China Securities
Regulatory Commission and the stock
exchange(s) within 4 months from the ending
date of each financial year, and disclose its
interim reports to the local office of China
Securities Regulatory Commission and the
stock exchange(s) within 2 months from the
ending date of the first 6 months of each
financial year. The aforementioned annual
reports and interim reports shall be prepared in
accordance with relevant laws, administrative
regulations and the provisions of the China
Securities Regulatory Commission and the
stock exchange(s).
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Article 195 The Company shall not keep
accounts other than those required by law.

Article 192Artiele 195 The Company
shall not keep accounts other than those
required by law. The Company’s funds shall
not be deposited into any account opened in
the name of any individual.
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Article 196 In distributing the current
year’s profit after taxation, 10% of the profit
shall be allocated into the Company’s statutory
reserve fund. When the aggregate amount of
the statutory surplus reserve has reached 50%
of the Company’s registered capital, further
appropriations is not required.

When the statutory surplus reserve of the
Company is not sufficient to cover its losses
incurred in the previous years, the profit of
the current year shall be used to make up for
such losses before allocations are made to the
statutory surplus reserve in accordance with
the preceding paragraph.

After the Company has allocated statutory
surplus reserve from its profit after taxation, it
may also appropriate discretional reserve fund
from the profit after taxation upon approval of
a general meeting.

The remaining profit after taxation after
recovery of losses and appropriation of reserve
fund shall be distributed to shareholders in
proportion of their shareholdings unless it is
stipulated in the Articles of Association that no
profit distribution shall be made in accordance
with shareholdings.

If the general meeting has, in violation of
the preceding paragraph, distributed profit to
shareholders before the Company has covered
the losses and allocated statutory surplus
reserve, the shareholders shall return to the
Company the profit distributed in violation of
regulations.

No profit shall be distributed in respect of
the shares held by the Company.

Article 193Artiele 196 In distributing the
current year’s profit after taxation, 10% of the
profit shall be allocated into the Company’s
statutory reserve fund. When the aggregate
amount of the statutory surplus reserve has
reached 50% of the Company’s registered
capital, further appropriations is not required.

When the statutory surplus reserve of the
Company is not sufficient to cover its losses
incurred in the previous years, the profit of
the current year shall be used to make up for
such losses before allocations are made to the
statutory surplus reserve in accordance with
the preceding paragraph.

After the Company has allocated statutory
surplus reserve from its profit after taxation, it
may also appropriate discretional reserve fund
from the profit after taxation upon approval of
a general meeting.

The remaining profit after taxation after
recovery of losses and appropriation of reserve
fund shall be distributed to shareholders in
proportion of their shareholdings unless it is
stipulated in the Articles of Association that no
profit distribution shall be made in accordance
with shareholdings.

If the general meeting has, in violation
of the Company Law, distributed profits
to shareholders, the shareholders shall
return to the Company such profits
distributed in violation of regulations.
If such distribution causes losses to the
Company, the shareholders and responsible
directors or senior officers shall be liable
for compensation.

No profit shall be distributed in respect of

the shares held by the Company.
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Article 201 Procedures for considering
the profit distribution plan of the Company:

The profit distribution plan of the
Company shall be formulated by the board
of directors. The board of directors shall
thoroughly discuss the rationality of the profit
distribution plan and form a specific resolution
which shall be approved and considered by
the board of directors and the Supervisory
Committee before submitting to the general
meeting for consideration.

Article 198Artiele 201 Procedures for
considering the profit distribution plan of the
Company:

The profit distribution plan of the
Company shall be formulated by the board
of directors. The board of directors shall
thoroughly discuss the rationality of the profit
distribution plan and form a specific resolution
which shall be approved and considered by
the board of directors and—the—Stupervisory
Commtittee before submitting to the general
meeting for consideration.
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Article 203 The Company shall establish
the internal auditing and provide full-time
auditing personnel to audit and supervise its
accounting and economic activities.

Article 200Artiele 263 The Company
shall establish the-internal-auditingan internal
audit system, which specifies the leadership
framework, duties and authorities, staffing,
funding security, use of audit results and
accountability regarding internal audit
work.

The internal audit system of the
Company shall be implemented upon
approval by the board of directors and
disclosed to the public andprovidefull=time

Lt | i | L
. i . ities.
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Newly added article

Article 201 The internal audit agency
of the Company shall supervise and inspect
the business activities, risk management,
internal control, financial information and
other matters of the Company.
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Article 204 The internal auditing policy
and auditor’s duties shall be approved by the
board of directors, and auditing officers are
accountable and report work to the board of
directors.

Article 202Artiete 204 The internal
audit agency is accountable to the board of
directors.

The internal audit agency shall be
subject to the supervision and guidance
of the audit committee in the course of its
supervising and inspecting the Company’s
business activities, risk management,
internal control and financial information.

The internal audit agency shall immediately
report to the audit committee directly upon
discovering any relevant major issues or
leads.
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Newly added article

Article 203 The internal audit agency
shall be responsible for the specific
organization and implementation of the
Company’s internal control assessment.
The Company shall issue an internal
control assessment report on an annual
basis based on the assessment report and
related information issued by the internal
audit agency and reviewed by the audit
committee.
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Newly added article

Article 204 When the audit committee
communicates with external audit units
including accounting firms and national
audit agencies, the internal audit agency
shall proactively cooperate with them
and provide necessary support and
collaboration.
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Newly added article

Article 205 The audit committee will
participate in the appraisal of the person in
charge of internal audit.
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CHAPTER 21: MERGER AND
DIVISION OF THE COMPANY

CHAPTER 20+: MERGER,AND
DIVISION, CAPITAL INCREASE
AND CAPITAL REDUCTION OF THE
COMPANY
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Article 213 The merger of the Company
may take the form of either merger by
absorption or merger by the establishment of a
new company.

Merger by absorption means a company
absorbs another company and the absorbed
company will be dissolved. Merger by the
establishment of a new company means two
or more companies combine together for the
establishment of a new company, and the
original companies will be dissolved.

Upon the merger, 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 214Artiete 213 The merger of the
Company may take the form of either merger
by absorption or merger by the establishment
of a new company.

Merger by absorption means a company
absorbs another company and the absorbed
company will be dissolved. Merger by the
establishment of a new company means two
or more companies combine together for the
establishment of a new company, and the
original companies will be dissolved.

Upon the merger, 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.
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Newly added article

Article 215 Where the consideration
paid by the Company for a merger is no
more than 10% of the Company’s net
assets, the merger may be made without a
resolution of the general meeting, except
as otherwise stipulated in these Articles of
Association.

Where the Company undergoes a
merger without a resolution of the general
meeting in accordance with the preceding
paragraph, a resolution of the board of
directors shall be required.
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Newly added article

Article 218 When the Company reduces
its registered capital, it will prepare a
balance sheet and an inventory of its assets.

The Company shall, within 10 days
of the date the general meeting resolves
to reduce the registered capital, notify
its creditors of such reduction and shall,
within 30 days of the said date, publish a
public announcement in newspapers or on
the National Enterprise Credit Information
Publicity System. Creditors shall, within 30
days after receiving the notice or within 45
days of the date of the public announcement
for those who have not received the
notice, be entitled to require the Company
to pay its debts in full or to provide a
corresponding guarantee for repayment.

When the Company reduces its
registered capital, it shall accordingly
reduce the amount of capital contributions
or the number of shares in proportion
to shareholders’ shareholdings, unless
otherwise stipulated in laws or these
Articles of Association.
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Newly added article

Article 219 Where the Company
still incurs losses after covering its losses
in accordance with Article 194 of these
Articles of Association, it may reduce
its registered capital to cover the losses.
Where its registered capital is reduced to
cover losses, the Company shall not make
distribution to its shareholders, nor exempt
the shareholders from their obligation to
make capital contributions or to meet calls
on share.

The second paragraph of Article 218 of
these Articles of Association shall not apply
to any reduction in registered capital in
accordance with the preceding paragraph.
However, the Company shall publish an
announcement in newspapers or on the
National Enterprise Credit Information
Publicity System within 30 days of the date
the general meeting resolves to reduce the
registered capital.

After reducing its registered capital
in accordance with the preceding two
paragraphs, the Company shall not
distribute any profit until the cumulative
amount of its statutory reserve fund and
discretionary reserve fund reaches 50% of
its registered capital.
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Newly added article

Article 220 Where any reduction
in registered capital is in violation of
the Company Law and other relevant
provisions, shareholders shall return the
funds they have received, and the reduced
capital contributions of shareholders shall
be restored to their original amounts.
Where such reduction causes losses to
the Company, the shareholders and the
responsible directors and senior officers
shall be liable for compensation.
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Newly added article

Article 221 When the Company issues
new shares for the purpose of increasing
its registered capital, shareholders shall
not be entitled to pre-emptive rights,
unless otherwise provided in these Articles
of Association, or unless a resolution
of the general meeting determines that
shareholders shall be entitled to pre-emptive
rights.
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Article 216 The Company shall, in
accordance with law, apply for change in its
registration with the company registration
authority where a change in any item in its
registration arises as a result of any merger
or division. Where the Company is dissolved,
the Company shall apply for cancellation
of its registration in accordance with law.
Where a new company is established, the
Company shall apply for registration thereof
in accordance with law.

Article 222Artiele 216 The Company
shall, in accordance with law, apply for
change in its registration with the company
registration authority where a change in
any item in its registration arises as a
result of any merger or division. Where the
Company is dissolved, the Company shall
apply for cancellation of its registration in
accordance with law. Where a new company
is established, the Company shall apply for
registration thereof in accordance with law.

Where the Company increases or
reduces its registered capital, it shall
apply for change in its registration with
the company registration authority in
accordance with laws.
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Article 217 The Company shall be
dissolved if:

Members of liquidation committee shall
be determined by directors or shareholders
at a general meeting. If it fails to establish a
liquidation committee to carry out liquidation
after the expiry of the time limit or fails to
carry out liquidation after establishing the
liquidation committee, the interested parties
can apply to the people’s court for appointing
relevant officers to establish the liquidation
committee to carry out the liquidation.

Article 223Artiete 217 The Company
shall be dissolved if:

Members of liquidation committee shall
be determined by directors or shareholders at
a general meeting, unless otherwise provided
in these Articles of Association, or unless
the general meeting resolves to elect other
persons. H-itfatls—to—establish-atiquidation

. beridat ¢ ]

Where the liquidation obligor fails to
timely perform his/her duty of liquidation
and causes losses to the Company or
its creditors, he/she shall be liable for
compensation.
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Article 225 The Company may amend
the Articles of Association in accordance
with laws, administrative regulations and the
Company’s Articles of Association.

In any of the following circumstances,
the Company shall amend the Articles of
Association:

(1) when any provisions of the Articles
of Association contradict with the revised
Company Law or other relevant laws and
administrative regulations;

(2) when the Company’s situation changes
and is inconsistent with the statement in the
Articles of Association;

(3) when the general meeting decides to
amend the Articles of Association.

Article 231Artiele 225 The Company
may amend the Articles of Association
in accordance with laws, administrative
regulations and the Company’s Articles of
Association.

In any of the following circumstances,
the Company willshalt amend the Articles of
Association:

(1) when any provisions of the Articles
of Association contradict with the revised
Company Law or other relevant laws and
administrative regulations;

(2) when the Company’s situation changes
and is inconsistent with the statement in the
Articles of Association;

(3) when the general meeting decides to
amend the Articles of Association.
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Article 234 These Articles of Association
are written in Chinese and then translated into
English, and in case of any discrepancy, the
Chinese version shall prevail.

Chinese shall a be taken as a working
language for all General meetings, board
meetings and supervisory meetings

Article 240Article234 These Articles of
Association are written in Chinese and then
translated into English, and in case of any
discrepancy, the Chinese version shall prevail.

Chinese shall a be taken as a working
language for all Ggeneral meetings and; board

meetings and-supervisory meetings.
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Article 235 Rules of procedures
for general meeting, board meeting and
supervisory meeting of the Company shall
constitute appendixes of the Articles of
Association.

Article 241Artiete 235 Rules of
procedures for the general meeting and;

board meeting and-supervisorymeeting of the

Company shall constitute appendixes of the
Articles of Association.
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Article 237 For the purposes of the

13

Articles of Association, the terms “at

least”/“or more”/ “not less than”, “within” and
“not more than” shall include the given figure;
“beyond”, “below”, “more than” shall not

include the given figure.

Article 243Artiete237 For the purposes
of the Articles of Association, the terms “at
least”/“or more”/ “not less than”; and “within”
and “not-more—than™ shall include the given
figure; “over”, “beyond”, “below”, “more
than” shall not include the given figure.

In addition to amendments shown in the table above, due to the addition or deletion of articles and
adjustment of the order of articles in these amendments, the serial numbers of articles in the “Articles
of Association” will be adjusted accordingly. If there is a change in the serial numbers of articles that
involve cross-reference between articles in the original “Articles of Association”, the amended ‘“Articles
of Association” will also be changed accordingly.

Save for the above articles, other contents of the “Articles of Association” will remain unchanged.
The “Articles of Association” have been prepared in Chinese, and the English translation is for
reference only. In case of any discrepancy between the English and Chinese versions of the “Articles of
Association”, the Chinese version shall prevail.
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II. SPECIFIC AMENDMENTS TO THE “RULES OF PROCEDURE OF THE GENERAL
MEETING OF SHAREHOLDERS”

No.

Original text of the “Rules of Procedure of
the General Meeting of Shareholders”

Text of the “Rules of Procedure of the
General Meeting of Shareholders” after the
proposed amendments

“Rules of Procedure of the General Meeting
of Shareholders”

“Rules of Procedure of the General Meeting
of Shareholders”

Article 1 With a view to regulating the
acts of the Company and ensuring the general
meeting lawfully exercises its functions and
powers, the Rules of Procedure are formulated
in accordance with the Company Law of
the People’s Republic of China (hereinafter
referred to as the “Company Law”), the
Securities Law of the People’s Republic
of China (hereinafter referred to as the
“Securities Law’), the Rules on Shareholders’
General Meetings of Listed Companies
(hereinafter referred to as the “Rules”) and the
Company’s Articles of Association.

Article 1 With a view to regulating the
acts of the Company and ensuring the general
meeting lawfully exercises its functions and
powers, the Rules of Procedure are formulated
in accordance with the Company Law of
the People’s Republic of China (hereinafter
referred to as the “Company Law”), the
Securities Law of the People’s Republic
of China (hereinafter referred to as the
“Securities Law’), the Rules on Shareholders’
General Meetings of Listed Companies
(hereinafter referred to as the “Rules”) and the
Company’s Articles of Association.

Article 2 The Company shall hold
general meetings strictly in accordance with
the laws, administrative regulations, these
Rules of Procedure and the Company’s
Articles of Association so as to ensure that
the shareholders can exercise their rights in
accordance with the laws.

The Board of Directors of the Company
shall duly perform its duties and organize
general meetings prudently and as scheduled.
All the directors of the Company shall be
diligent and responsible so as to ensure that
general meetings are held in an orderly manner
and the functions and powers are exercised in
accordance with the laws.

Article 2 This Article shall apply to the
convening, proposal, notice and holding of
general meetings of the Company.

The Company shall hold general
meetings strictly in accordance with the
laws, administrative regulations, these
Rules of Procedure and the Company’s
Articles of Association so as to ensure that
the shareholders can exercise their rights in
accordance with the laws.

The Board of Directors of the Company
shall duly perform its duties and organize
general meetings prudently and as scheduled.
All the directors of the Company shall be
diligent and responsible so as to ensure that
general meetings are held in an orderly manner
and the functions and powers are exercised in
accordance with the laws.
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Article 4 General meetings may be either
annual or extraordinary. The annual general
meeting shall be held once a year within
six months after the closing of the previous
accounting year. The extraordinary general
meeting may be held from time to time and
shall be held within two months where any of
the circumstances as set forth in section 100 of
the Company Law for holding such a meeting
occurs.

Article 4 General meetings may be either
annual or extraordinary. The annual general
meeting shall be held once a year within
six months after the closing of the previous
accounting year. The extraordinary general
meeting may be held from time to time and
shall be held within two months where any
of the circumstances as set forth in section
113166 of the Company Law for holding such
a meeting occurs.

Article 7 Independent non-executive
directors shall be entitled to make a proposal
to the Board of Directors on holding an
extraordinary general meeting. For such a
proposal, the Board of Directors shall give
a written reply on whether to agree or not
to hold an extraordinary general meeting
within 10 days upon receipt of the proposal
in accordance with the laws, administrative
regulations and the Company’s Articles of
Association.

Article 7 With the approval of a
majority of all independent non-executive
directors, findependent non-executive
directors shall be entitled to make a proposal
to the Board of Directors on holding an
extraordinary general meeting. For such a
proposal, the Board of Directors shall give
a written reply on whether to agree or not
to hold an extraordinary general meeting
within 10 days upon receipt of the proposal
in accordance with the laws, administrative
regulations and the Company’s Articles of
Association.
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Article 8 The Supervisory Committee
shall be entitled to make a proposal to
the Board of Directors on holding an
extraordinary general meeting and shall make
such a proposal in written form. The Board of
Directors shall give a written reply on whether
to agree or not to hold an extraordinary
general meeting within 10 days upon receipt
of the proposal in accordance with the laws,
administrative regulations and the Company’s
Articles of Association.

Where the Board of Directors agrees
to hold an extraordinary general meeting, a
notice of general meeting shall be given within
5 days after the resolution of the Board of
Directors is made. Any change to the original
proposal in the notice shall be subject to the
approval from the Supervisory Committee.

Where the Board of Directors does not
agree to hold such meeting or fails to give a
written reply within 10 days upon receipt of
the proposal, it shall be deemed that the Board
of Directors is unable or fails to perform its
duty of convening a general meeting. In such a
case, the Supervisory Committee may convene
and preside over the meeting on its own.

Article 8 The AuditSupervisory

Committee shall be entitled to make a proposal
to the Board of Directors on holding an
extraordinary general meeting and shall make
such a proposal in written form. The Board of
Directors shall give a written reply on whether
to agree or not to hold an extraordinary
general meeting within 10 days upon receipt
of the proposal in accordance with the laws,
administrative regulations and the Company’s
Articles of Association.

Where the Board of Directors agrees
to hold an extraordinary general meeting,
a notice of general meeting shall be given
within 5 days after the resolution of the Board
of Directors is made. Any change to the
original proposal in the notice shall be subject
to the approval from the AuditSupervisory
Committee.

Where the Board of Directors does not
agree to hold such meeting or fails to give a
written reply within 10 days upon receipt of
the proposal, it shall be deemed that the Board
of Directors is unable or fails to perform its
duty of convening a general meeting. In such
a case, the AuditSupervisory Committee may
convene and preside over the meeting on its
own.
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Article 9 Shareholders shall request to
convene an extraordinary general meeting in
accordance with the following procedures:

Shareholder(s) of ordinary shares who
individually or jointly hold more than 10%
of the shares of the Company shall have the
right to propose to the Board of Directors to
convene an extraordinary general meeting and
a written request shall be made to the Board
of Directors. The Board of Directors shall
give a written reply as to whether it agrees or
disagrees to the convening of an extraordinary
general meeting within 10 days after
receiving the request(s) according to the laws,
administrative regulations and the Company’s
Article of Association.

If the Board of Directors agrees to
convene an extraordinary general meeting, it
shall issue a notice of general meeting within
5 days after passing the board resolution. Any
changes to the original proposal in the notice
shall be approved by the relevant shareholders.

If the Board of Directors does not agree to
convene an extraordinary general meeting or it
does not reply within 10 days after receiving
the request(s), shareholder(s) of ordinary
shares who individually and jointly hold more
than 10% of the shares of the Company shall
have the right to propose to the Supervisory
Committee to convene an extraordinary
general meeting and a written request shall be
made to the Supervisory Committee.

If the Supervisory Committee agrees to
convene an extraordinary general meeting, it
shall issue a notice of general meeting within 5
days after receiving the request. Any changes
to the original request in the notice shall be
approved by the relevant shareholders.

Article 9 Shareholders shall request to
convene an extraordinary general meeting in
accordance with the following procedures:

Shareholder(s) ef-ordimary—shares who
individually or jointly hold more than 10%
of the shares of the Company shall have the
right to propose to the Board of Directors to
convene an extraordinary general meeting and
a written request shall be made to the Board
of Directors. The Board of Directors shall
give a written reply as to whether it agrees or
disagrees to the convening of an extraordinary
general meeting within 10 days after
receiving the request(s) according to the laws,
administrative regulations and the Company’s
Article of Association.

If the Board of Directors agrees to
convene an extraordinary general meeting, it
shall issue a notice of general meeting within
5 days after passing the board resolution. Any
changes to the original proposal in the notice
shall be approved by the relevant shareholders.

If the Board of Directors does not agree
to convene an extraordinary general meeting
or it does not reply within 10 days after
receiving the request(s), shareholder(s) of
ordinary—shares who individually and jointly
hold more than 10% of the shares of the
Company shall have-therightto propose to
the AuditSupervisory Committee in writing
to convene an extraordinary general meeting
and—a—writtenrequest—shal-bemadeto—the

If the AuditSupervisory Committee agrees
to convene an extraordinary general meeting,
it shall issue a notice of general meeting
within 5 days after receiving the request. Any
changes to the original request in the notice
shall be approved by the relevant shareholders.
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If the Supervisory Committee fails to give
the notice of the general meeting within the
specified time limit, it shall be deemed that
the Supervisory Committee is not convening
or presiding over the meeting, in which case,
the shareholders of ordinary shares who
individually or jointly holding more than 10%
of the shares of the Company for more than
90 consecutive days may convene and preside
over the meeting on their own.

If the AuditSupervisory Committee fails
to give the notice of the general meeting
within the specified time limit, it shall be
deemed that the AuditSupervisory Committee
is not convening or presiding over the
meeting, in which case, the shareholders of
ordinary—shares who individually or jointly
holding more than 10% of the shares of the
Company for more than 90 consecutive days
may convene and preside over the meeting on
their own.

Article 10 Where the supervisory
committee or shareholders decide(s) to
convene the general meeting by itself/
themselves, it/they shall send out a written
notice to the Board, and shall file with the
stock exchange.

The shareholding of the convening
shareholders shall not be lower than 10% prior
to the announcement of the resolutions of the
general meeting.

The Supervisory Committee or the
convening shareholder shall submit relevant
evidence to the stock exchange upon the
issuance of the notice of general meeting and
the announcement of the resolutions of the
general meeting.

Article 10 Where the Audit Committee
Supervisory-committee or shareholders decide(s)
to convene the general meeting by itself/
themselves, it/they shall send out a written
notice to the Board, and shall file with the
stock exchange.

The shareholding of the convening
shareholders shall not be lower than 10% prior
to the announcement of the resolutions of the
general meeting.

The AuditSupervisory Committee or the
convening shareholder shall submit relevant
evidence to the stock exchange upon the
issuance of the notice of general meeting and
the announcement of the resolutions of the
general meeting.

Article 11 With respect to a general
meeting convened by the Supervisory
Committee or shareholders, the Board of
Directors and the Secretary of the Board shall
give cooperation. The Board of Directors
shall provide the register of members on the
shareholding record date. Where the Board
of Directors fails to provide the register of
members, the convener(s) may apply to the
securities registration and clearing institution
for such a register of members with the
announcement relating to the notice of
convening the general meeting. The register
of members offered to the convener(s) shall
not be used for other purposes, except for the
general meeting.

Article 11 With respect to a general
meeting convened by the AuditSupervisory
Committee or shareholders, the Board of
Directors and the Secretary of the Board shall
give cooperation. The Board of Directors
shall provide the register of members on the
shareholding record date. Where the Board
of Directors fails to provide the register of
members, the convener(s) may apply to the
securities registration and clearing institution
for such a register of members with the
announcement relating to the notice of
convening the general meeting. The register
of members offered to the convener(s) shall
not be used for other purposes, except for the
general meeting.
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Article 12 The expenses required for a
general meeting convened by the Supervisory
Committee or shareholders shall be borne out
by the Company.

Article 12 The expenses required
for a general meeting convened by the
AuditSupervisory Committee or shareholders
shall be borne out by the Company.

11

Article 14 Shareholders that individually
or jointly hold 3% or more of ordinary shares
in the Company may make a temporary
proposal and submit it to the convener(s)
in written form 10 days prior to a general
meeting. The convener(s) shall give a
supplementary notice of general meeting
to announce the content of the temporary
proposal within 2 days upon receipt of the
proposal.

Article 14 Shareholders that individually
or jointly hold 1%3% or more of erdimary
shares in the Company may make a temporary
proposal and submit it to the convener(s)
in written form 10 days prior to a general
meeting. The convener(s) shall give a
supplementary notice of general meeting
to announce the content of the temporary
proposal within 2 days upon receipt of
the proposal and submit the temporary
proposal to the general meeting for
consideration. However, this shall not apply
if the temporary proposal violates laws,
administrative regulations or the Articles of
Association, or if it falls outside the scope
of the terms of reference for the general
meeting. The Company shall not increase
the shareholding threshold for shareholders
who may submit temporary proposals.

12

Article 16 Specific details of all proposals
as well as all the information or explanations
required for shareholders to make a sound
judgment on the matters to be discussed shall
be disclosed on a full and complete basis in
the notice and supplementary notice of general
meeting. Where opinions from independent
non-executive directors are required on any
matters to be discussed, such opinions and
reasons from independent non-executive
directors shall be disclosed while a notice or
supplementary notice of general meeting is
given.

Article 16 Specific details of all proposals
as well as all the information or explanations
required for shareholders to make a sound
judgment on the matters to be discussed shall
be disclosed on a full and complete basis in
the notice and supplementary notice of general
meeting. Where-opintonsfromindependent
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Article 17 Where the election of
directors or supervisors is proposed to be
discussed at a general meeting, the detailed
information about the candidates for directors
or supervisors shall be disclosed fully in the
notice of general meeting, including at least
the following:

(1) Personal information such as
educational background, employment
experience and concurrent positions;

(2) Whether he/she has any connected
relationship with the Company or its
controlling shareholders and actual controllers;

(3) The number of shares held in the
Company;

(4) Whether he/she has been punished by
the CSRC and other relevant authorities and
disciplined by the stock exchange.

A single proposal shall be made for each
candidate for director or supervisor, except
for directors or supervisors elected by way of
cumulative voting system.

Article 17 Where the election of
directors er—supervisors is proposed to be
discussed at a general meeting, the detailed
information about the candidates for directors
or—supervisors shall be disclosed fully in the
notice of general meeting, including at least
the following:

(1) Personal information such as
educational background, employment
experience and concurrent positions;

(2) Whether he/she has any connected
relationship with the Company or its
controlling shareholders and actual controllers;

(3) The number of shares held in the
Company;

(4) Whether he/she has been punished by
the CSRC and other relevant authorities and
disciplined by the stock exchange.

A single proposal shall be made for each
candidate for director er—supervisor, except
for directors er—supervisors elected by way of
cumulative voting system.

14

Article 20 The place for holding general
meetings is: the premises of the Company or
other location announced by the Company.
The general meeting of shareholders shall
have a meeting place and shall be held in
the form of an on-site meeting. In addition,
safe, economical and convenient network
and other means of communication shall be
adopted in accordance with provisions of laws,
administrative regulations, CSRC and Article
of Association of the Company to make
convenience for shareholders’ participation in
the general meeting. If shareholders participate
in the general meeting of shareholders through
the foregoing means, such shareholders shall
be deemed to have been present at the meeting.

Shareholders may personally attend the
General Meeting of Shareholders and exercise
voting right or entrust others to attend the
meeting and exercise voting right within the
authorized scope.

Article 20 The place for holding general
meetings is: the premises of the Company or
other location announced by the Company.
The general meeting of shareholders shall
have a meeting place and shall be held in
the form of an on-site meeting. In addition,
safe, economical and convenient network
and other means of communication shall be
adopted in accordance with provisions of laws,
administrative regulations, CSRC and Article
of Association of the Company to make
convenience for shareholders’ participation in

the general meeting.H-sharcholderspartieipate
o | . ¢ charehold ] ]
the—foregotng—means;—stch—sharcholders—shalt
be-deemed-to-have beenpresent-at-the meeting:

Shareholders may personally attend the
General Meeting of Shareholders and exercise
voting right or entrust others to attend the
meeting and exercise voting right within the
authorized scope.
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Article 24 A shareholder shall attend a
general meeting with his/her stock account
card, identity card or any other valid
certificates or proof that can show his/
her identity. A proxy shall also provide the
instrument of proxy of the shareholder and a
valid personal identity document.

Article 24 A shareholder shall attend a
general meeting with his/her stoek—account
card; identity card or any other valid
certificates or proof that can show his/
her identity. A proxy shall also provide the
instrument of proxy of the shareholder and a
valid personal identity document.

16

Article 25 The convener(s) and lawyers
shall jointly verify the legality of shareholders’
qualifications based on the register of
members offered by the securities registration
and clearing institution, and shall register
the names of shareholders and the number of
voting shares they hold. The registration for
the meeting shall be terminated before the
presider of the meeting announces the number
of shareholders and proxies present at the
meeting as well as the total number of voting
shares they hold.

Article 25 The convener(s) and
lawyers shall jointly verify the legality of
shareholders’ qualifications based on the
register of members offered by the securities
registration and clearing institution, and shall
register the names of shareholders and the
number of voting shares they hold. The on-site
registration for the meeting shall be terminated
before the presider of the meeting announces
the number of shareholders and proxies present
at the meeting as well as the total number of
voting shares they hold.

17

Article 26 Where the Company holds a
general meeting, all the directors, supervisors
and the Secretary of the Board shall attend the
meeting, and general manager and other senior
management shall be present at the meeting.

Article 26 Where a general meeting
requires the presence of directors and
senior officers, the directors and senior
officers shall be present at the meeting and
answer shareholders’ inquiriesWherethe

Companyholds—a—generat-meeting,—att-the
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Article 30 A general meeting shall be
presided over by chairman of the Board of
Directors. Where the chairman of the Board
of Directors is unable or fails to perform the
duty, the meeting shall be presided over by a
director jointly elected by a simple majority of
the directors.

A general meeting convened by the
Supervisory Committee shall be presided
over by the chairman of the Supervisory
Committee. Where the chairman of the
Supervisory Committee is unable or fails
to perform the duty, the meeting shall be
presided over by a supervisor jointly elected
by a simple majority of the supervisors.

A general meeting convened by
shareholders shall be presided over by one
representative appointed by convener(s).

In the event that the general meeting
cannot proceed due to violation of the Rules
of Procedure by the presider of the meeting,
the general meeting may appoint one person
as the presider of the meeting upon consent of
a simple majority of the voting shareholders
present at the meeting and continue the
meeting.

Article 30 A general meeting shall be
presided over by chairman of the Board of
Directors. Where the chairman of the Board
of Directors is unable or fails to perform the
duty, the meeting shall be presided over by a
director jointly elected by a simple majority of
the directors.

A general meeting convened by the

AuditSupervisoery Committee shall be
presided over by the convenerchatrman

of the AuditSupervisory Committee.
Where the convenerechatrman of the
AuditSupervisory Committee is unable or
fails to perform the duty, the meeting shall
be presided over by a member of the Audit
Committeesupervisor jointly elected by a
simple majority of the members of the Audit
Committeesupervisors.

A general meeting convened by
shareholders shall be presided over by the
convener(s) or aone representative appointed
by convener(s).

In the event that the general meeting
cannot proceed due to violation of the Rules
of Procedure by the presider of the meeting,
the general meeting may appoint one person
as the presider of the meeting upon consent of
a simple majority of the voting shareholders
present at the meeting and continue the
meeting.

19

Article 31 At an annual general meeting,
the Boards of Directors and Supervisory
Committee shall report their work in the past
year to the general meeting. Each independent
non-executive director shall also make a work
report.

Article 31 At an annual general meeting,
the Boards of Directors and—Supervisory
Commtttee shall report itsthetr work in
the past year to the general meeting. Each
independent non-executive director shall also
make a work report.

20

Article 32 Directors, supervisors and
senior management shall provide explanation
and description for inquiries by shareholders
at a general meeting.

Article 32 Directors;—supervisors and
senior management shall provide explanation
and description for inquiries by shareholders
at a general meeting.
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Article 35 When the General Meeting
votes on the election of Directors and
Supervisors, the accumulative voting system
may be implemented according to the Articles
of Association or the resolution of the General
Meeting. Listed companies in which a single
shareholder and his/her concert parties are
interested in thirty percent or more of the
shares shall adopt the accumulative voting
system.

The accumulative voting system as
described in the previous paragraph means that
when the General Meeting elects Directors or
Supervisors, each Share shall have a voting
right equal to the number of Directors and
Supervisors to be elected, and Shareholders
may collectively use their voting rights.

Article 35 When the General Meeting
votes on the election of Directors and
Supervisors, the accumulative voting system
may be implemented according to the Articles
of Association or the resolution of the General
Meeting. WherekEisted—compantes—n—which a
single shareholder and his/her concert parties
are interested in more than thirty percent
or—more—of the shares of listed companies,
or where the General Meeting votes on

the election of more than two independent
non-executive Directors, shal—adopt the
accumulative voting system shall be adopted.

Theaccumutative votng—systemas

22

Article 41 The general meeting shall,
prior to the voting on proposals, elect two
representatives from shareholders to take part
in vote counting and polling scrutiny. In case
any shareholder is connected to any matter
to be considered, the shareholder and his/her
proxy shall not take part in vote counting and
polling scrutiny.

When the general meeting votes on
proposals, lawyers, representatives of
shareholders, representatives of supervisors,
and auditors, the share registrar or an external
accountant qualified to act as an auditor shall
be jointly responsible for vote counting and
polling scrutiny. The results of the vote shall
be announced on the spot and the voting
results on the resolution shall be recorded in
the minutes of the meeting.

Article 41 The general meeting shall,
prior to the voting on proposals, elect two
representatives from shareholders to take part
in vote counting and polling scrutiny. In case
any shareholder is connected to any matter
to be considered, the shareholder and his/her
proxy shall not take part in vote counting and
polling scrutiny.

When the general meeting votes on
proposals, lawyers, representatives of
shareholders, representatives—of supervisors;
and auditors, the share registrar or an external
accountant qualified to act as an auditor shall
be jointly responsible for vote counting and
polling scrutiny. The results of the vote shall
be announced on the spot and the voting
results on the resolution shall be recorded in
the minutes of the meeting.
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Article 43 Any resolution of the general
meeting shall be announced in a timely
manner, and such an announcement shall
indicate the number of shareholders and
proxies present at the meeting, the total
number of voting shares they hold and its
proportion to the total voting shares of the
Company, the means of voting, the voting
results of each proposal as well as the details
of each resolution adopted.

Article 43 Any resolution of the general
meeting shall be announced in a timely
manner, and such an announcement shall
indicate the number of shareholders and
proxies present at the meeting, the total
number of voting shares they hold and its
proportion to the total voting shares of the
Company, the means of voting, the identity of
the scrutineer, the attendance of directors
at the general meeting, the voting results of
each proposal as well as the details of each
resolution adopted.

24

Article 45 Minutes of a general meeting
shall be taken by the Secretary of the Board of
Directors and include:

(ii) The names of the presider of the
meeting as well as directors, supervisors, the
Secretary of the Board of Directors, managers
and other senior management who attend the
meeting or are present at the meeting;

Article 45 Minutes of a general meeting
shall be taken by the Secretary of the Board of
Directors and include:

(ii) The names of the presider of the

meeting as well as directors;—supervisors;—the
Seeretary-of-the Board-of Directors; managers

and other senior management who attend the
meeting or are present at the meeting;

25

Article 47 Where any proposal on the
election of directors or supervisors is adopted
at the general meeting, new directors or
supervisors shall take their posts in accordance
with the Company’s Articles of Association.

Article 47 Where any proposal on the
election of directors er—supervisors is adopted
at the general meeting, new directors or
supervisors shall take their posts in accordance
with the Company’s Articles of Association.
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Article 49 Any resolution of the general
meeting of the Company that is inconsistent
with the laws or administrative regulations
shall be invalid.

The controlling shareholder or actual
controller of the Company shall not restrict
or hinder medium and small investors from
exercising their right to vote in accordance
with the law, or harm the legitimate interest
of the Company and the medium and small
investors.

Where any of the procedures for
convening a general meeting or the means
of voting is inconsistent with the laws,
administrative regulations or the Company’s
Articles of Association, or the content of any
resolution is inconsistent with the Company’s
Articles of Association, shareholders may
request the People’s Court to cancel such
resolution within 60 days from the date on
which the resolution is made.

Article 49 Any resolution of the general
meeting of the Company that is inconsistent
with the laws or administrative regulations
shall be invalid.

The controlling shareholder or actual
controller of the Company shall not restrict
or hinder medium and small investors from
exercising their right to vote in accordance
with the law, or harm the legitimate interest
of the Company and the medium and small
investors.

Where any of the procedures for
convening a general meeting or the means
of voting is inconsistent with the laws,
administrative regulations or the Company’s
Articles of Association, or the content of any
resolution is inconsistent with the Company’s
Articles of Association, shareholders may
request the People’s Court to cancel such
resolution within 60 days from the date on
which the resolution is made. However, this
excludes situations where there is only
a minor defect in the procedures for the
convening of a general meeting or in the
manner of voting thereat, which does not
have material impact on the resolution.

Where the board of directors,
shareholders and other relevant parties
dispute the qualifications of the convener(s),
the convening procedures, the legality of the
proposal and 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 judgment or
ruling to revoke the resolution, the relevant
parties shall execute the resolution of the
general meeting. The Company, its directors
and senior officers shall fulfill their duties
in good faith and timely execute the
resolution of the general meeting to ensure
the normal operation of the Company.
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When the People’s Court has made a
judgment or ruling on the relevant matter,
the Company shall fulfill its information
disclosure obligations in accordance with
the law, administrative regulations and
the requirements of the CSRC and stock
exchanges, fully explain the impacts and
actively facilitate the execution after such
judgment or ruling has taken effect. Where
matters in connection with prior periods
need to be rectified, the rectification shall be
done in a timely manner, and the Company
shall fulfill its information disclosure
obligations accordingly.

In addition to the above amendments, the Chinese translation of “general meeting” in the “Rules of
Procedure of the General Meeting of Shareholders” has been changed from “[¥H K& to “MH & in
accordance with the latest amendments to the “Company Law”. All other provisions remain unchanged.

The “Rules of Procedure of the General Meeting of Shareholders” have been prepared in Chinese, and
the English translation is for reference only. In case of any discrepancy between the English and Chinese
versions of the “Rules of Procedure of the General Meeting of Shareholders”, the Chinese version shall

prevail.
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III. SPECIFIC AMENDMENTS TO THE “RULES OF PROCEDURE FOR THE BOARD OF

DIRECTORS”

No.

Original text of the ‘“Rules of Procedure for
the Board of Directors”

Text of the “Rules of Procedure for the
Board of Directors” after the proposed
amendments

Article 5 Extraordinary Meeting

The Board shall convene an extraordinary
meeting in any of the following cases:

(1) When the shareholders representing
one-tenth or more of the voting rights propose
a meeting;

(2) When one-third or more of the
directors jointly propose a meeting;

(3) When the Supervisory Committee
proposes a meeting;

(4) When the chairman of the Board
deems necessary;

(5) When half or more of independent
directors propose a meeting;

(6) When the manager propose a meeting;

(7) When the securities regulatory
authorities request a meeting;

(8) In other situations specified in the
Articles of Association of the Company.

Article 5 Extraordinary Meeting

Shareholders representing one-tenth or
more of the voting rights, one-third or more
of the directors or the Audit Committee,
may propose to convene an extraordinary
meeting of the Board of Directors. The
chairman of the Board shall convene and
preside over the meeting of the Board of
Directors within ten days of receiving the
proposal.
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Article 8 Meeting Notice

For a regular meeting or an extraordinary
meeting, the Office of the Board shall give
a written meeting notice to all directors,
supervisors, the managers and the secretary
of the Board fourteen days and eight hours
respectively in advance through direct delivery
service, fax, email or any other means. If the
notice is not given through direct delivery
service, confirmation by telephone is also
necessary.

When an extraordinary meeting needs
to be held as soon as possible in case of an
emergency, the meeting notice is allowed to be
given by telephone or in other verbal forms at
any time but it is necessary for the convener to
give explanations at the meeting.

Article 8 Meeting Notice

For a regular meeting or an extraordinary
meeting, the Office of the Board shall give
a written meeting notice to all directors,
supervisors; the managers and the secretary
of the Board fourteen days and eight hours
respectively in advance through direct delivery
service, fax, email or any other means. If the
notice is not given through direct delivery
service, confirmation by telephone is also
necessary.

When an extraordinary meeting needs
to be held as soon as possible in case of an
emergency, the meeting notice is allowed to be
given by telephone or in other verbal forms at
any time but it is necessary for the convener to
give explanations at the meeting.

Article 11 Convening of the Meeting

More than half of the directors are
required to constitute a quorum of a Board
meeting. Where the requirement of the
minimum number of participants fails to be
met due to some relevant director’s refusal
or failure to attend the meeting, the chairman
of the Board and the secretary of the Board
shall report it to the regulatory authorities in a
timely manner.

The supervisors may attend the Board
meeting and the managers and the secretary of
the Board should attend the Board meeting if
they are not concurrently serving as directors.
Where necessary, other relevant persons whom
the presider of the meeting believes need to
attend the meeting may be notified to attend
the meeting.

Article 11 Convening of the Meeting

More than half of the directors are
required to constitute a quorum of a Board
meeting. Where the requirement of the
minimum number of participants fails to be
met due to some relevant director’s refusal
or failure to attend the meeting, the chairman
of the Board and the secretary of the Board
shall report it to the regulatory authorities in a
timely manner.

The stupervisors—mayattend-the Board
meeting-and-the managers and the secretary of
the Board should attend the Board meeting if
they are not concurrently serving as directors.
Where necessary, other relevant persons whom
the presider of the meeting believes need to
attend the meeting may be notified to attend
the meeting.
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Article 15 Consideration Procedures of
the Meeting

The meeting presider shall seek
clear opinions on each proposal from the
participating directors.

If prior approval of the independent
directors is necessary for the proposal
according to the regulations, the meeting
presider shall appoint an independent director
to read out the written approval agreed by the
independent directors before the discussion of
the relevant proposal.

When any director hinders the normal
proceeding of the meeting or affects other
directors’ speech, the meeting presider shall
promptly stop him/her.

Unless with the unanimous consent of
all participating directors, the proposals not
included in the meeting notice shall not be put
to a vote in the Board meeting. The directors
who are authorized by other directors to attend
the meeting shall not vote on the proposals not
included in the meeting notice on behalf of
other directors.

Article 15 Consideration Procedures of
the Meeting

The meeting presider shall seek
clear opinions on each proposal from the
participating directors.

For a proposal that requires to
be reviewed at a special meeting of
independent directors in accordance
with relevant regulations, the meeting
presider shall appoint an independent non-
executive director to read out the written
review agreed at the special meeting of
independent directors before the discussion
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When any director hinders the normal
proceeding of the meeting or affects other
directors’ speech, the meeting presider shall
promptly stop him/her.

Unless with the unanimous consent of
all participating directors, the proposals not
included in the meeting notice shall not be put
to a vote in the Board meeting. The directors
who are authorized by other directors to attend
the meeting shall not vote on the proposals not
included in the meeting notice on behalf of
other directors.

In addition to the above amendments, the Chinese translation of “general meeting” in the “Rules of
Procedure for the Board of Directors” has been changed from “MH K& to “M & in accordance
with the latest amendments to the “Company Law”. All other provisions remain unchanged.

The “Rules of Procedure for the Board of Directors” have been prepared in Chinese, and the English

translation is for reference only. In case of any discrepancy between the English and Chinese versions of
the “Rules of Procedure for the Board of Directors”, the Chinese version shall prevail.
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IV. ABOLISHMENT OF THE SUPERVISORY COMMITTEE

To further enhance corporate governance, in accordance with the latest versions of the “Company
Law”, the “Rules Governing the Listing of Stocks on Shanghai Stock Exchange (as amended in
April 2025)” and the “Guidelines for Articles of Association of Listed Companies (as amended in
2025)” as well as other relevant laws, regulations and normative documents, and in view of the
Company’s actual circumstances, the Company proposes to abolish its supervisory committee. After
the abolishment of the supervisory committee, its powers will be exercised by the audit committee
of the board of directors.

From the date on which the abolishment of the supervisory committee is considered and approved
at a general meeting of the Company, the incumbent supervisors of the Company shall cease to
hold their positions and the “Rules of Procedure for the Supervisory Committee” shall be repealed
accordingly. Prior to that date, the eleventh session of the supervisory committee of the Company
shall continue to perform its relevant duties in strict compliance with the “Company Law” and the
“Code of Corporate Governance for Listed Companies™ as well as other laws, regulations and rules.

The amendments to the “Articles of Association”, the “Rules of Procedure of the General Meeting of
Shareholders” and the “Rules of Procedure for the Board of Directors” and the matter in relation to the
abolishment of the supervisory committee mentioned above are subject to the consideration and approval
of the general meeting of the Company. The Company will publish a circular containing, among other
things, details of the proposed amendments to the “Articles of Association”, the “Rules of Procedure of
the General Meeting of Shareholders” and the “Rules of Procedure for the Board of Directors” in due
course for the proposed convening of the general meeting to consider the relevant resolutions.

By Order of the Board
Beijing Jingcheng Machinery Electric Company Limited
Luan Jie
Company Secretary

Beijing, the PRC
30 October 2025

As at the date of this announcement, the Board comprises Mr. Zhang Jiheng as an executive director,
Mr. Li Junjie, Mr. Wang Kai, Mr. Zhou Yongjun, Mr. Zhao Xihua, Mr. Man Huiyong and Ms. Li
Chunzhi as non-executive directors, and Ms. Chen Junping, Mr. Zhao Xuguang, Mr. Liu Jingtai and Mr.
Luan Dalong as independent non-executive directors.
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