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Chapter 1 Generd Provisions

Articl e 1 To safeguad the legitimate rights and interess of the Company its shareholders
and creditors and to regulak the organization and activities of the Company the Company
formulatel this Articles of Association in accordane with the Compary Law of thePe o p | e 6 s
Republc of China (hereinafte referred to asthe i C o my la a w,dhe Securities Law of the
P e o s Republc of China (hereinafte referralto asthei S e ¢ sk a W, dhieStat Council
Specia Regulatiors on the Oversea Offering and Listing of Shares by Joint Stok Limited
Companis (hereinafte referrel to asthen Sp é Re g u | a tthe®merequisie Clauses
of Articles of Association of Companies Seekig for Offshore Public Listing (hereinafter
referraltoasthei Pr er e@lua s sthed @ty of Opinion on SupplemeniaAmendment
to Articles of Association of Compania to be Listed in Hong Kong, (Zheng Jian Hai Han
[1995 No. 1), the Opinion on Further Promoting the Standardizd Operatian and the Reform
of Companis Listed outside the PRC (Guo Jing Mao Qi Gai [1999 No. 230), the Reply
from the State Counci on Adjusting Provisiors on Notice Period of Generd Meeting and
Othea Relevam Matters Applicable to Oversea Listed Companies (Guo Han [2019 No0.97),
the Rules Governirg the Listing of Securities on the Stok Exchang of Hong Kong Limited
(including relevan appendicesthe i S EKH.isting R u | ¢ thedGuidelines on the Articles of
Associatia of Listed Companis and othe relevar regulations.

Articl e 2 The Compaly is ajoint-stodk limited compary incorporatel in accordane with the
Compaly Law, the Securities Law, the Specid Regulatiors and othe relevan requirements
unde the laws, administrative rules and regulatiors of China (for the purpose hereof,
excluding Hong Kong Specia Administrative Region Maceao Specia Administrative Region
and Taiwan sane below).

The Compary was approve by the Huba Provincid Commissiom for Restructurig the
Economt Systens E Ga [1992] No. 60 and establishd by stodk floatation registere with
the Hube Administration for Market Regulation on 30 November 1993 and obtaine its
busineslicense TheC o mp a anyfiéd socid credi code is 914200007068068827.

The foundes of the Compary are Huaxin Cemen Plant P e o g Comsiructiomn Bark of China
Hubda Provincid Trust and Investmen Corporation Industrid and Commercid Bark of China
Hube Provincid Trust and Investmem Corporation Huaxin Lif e Servicess Company Shanghai
Zhongnongxn Red Estae Company Huaxin Utilities Company Information Consultation
Cente of China Red Estak Industly Association Huba Provincid Assd Appraisd Company.

Articl e 3 The Compaty obtainal approva from the Huba Provincid Governmehon 18 June,
1998 and issual in its initial public offering 40,000,00 RMB-denominatd ordinary shares,
which were listed on the ShanghaStok Exchang as of 3 January 1994 On 23 September,
1994 the Compaly obtaina approvad from the Shangha Securities Administration Office
and issued 87,000,00 RMB-denominatd specid share (domesticaly listed foreign
shares)which were listed on the Shangha Stodk Exchang as of 9 Decembef 1994 On 3
March, 1999 the Compary issua additiond 77,000,00 RMB-denominatd specid shares
(domesticaly listed foreign share$ which were listed on the Shangha Stodk Exchang as
approve by the China Securities Regulatoy Commissiam (hereinafte referred to as the
i CS R.Cn % February 2008 the Compaly issual additiond 75,200,00 RMB-denominated
ordinary share which were listed on the ShanghaStodk Exchang as approvel by the CSRC.
On 8 November 2011, the Compary issua additiond 128,099,988 RMB-denominated
ordinaty share which were listed on the ShanghaStodk Exchang as approvel by the CSRC.
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Articl e 4 Theregisterel name of the Compaty in Chinese
The English name of the Company Huaxin Cemen Co., Ltd.

Articl e 5 The addres of the Compalty is No. 600, Eag Dag Avenue Huangshj Hubei
Province P e o 3 Republic of China

Zip Code 435007

Telephone027-87773896

Fax 027-87773992

Articl e 6 The registerel capitd of the Compary isRMB2,078,995,649
Articl e 7 The Compaly is ajoint stok limited compaly that has perpetuaexistence.
Articl e 8 The manageisthe legd representatig of the Company.

Articl e 9 The Communis$ P a r storgahizatio within the Compaty shal condud its activities
in accordane with the constitutiond documens of the PRC Communis Party.

Articl e 10 The Trade Union of the Compaly is incorporate in accordane with the Trade
Union Law of the P e 0 ® Republc of China. The Trade Union shal condud its activities in
accordane with the Trade Union Law and othe applicabk laws to proted the lawful rights
and interess of the staf and workers of the Company The Compary shal provide necessary
conditiors for the activities of the Trade Union.

Articl e 11 There is no governirg or subordinatig relationshp betwea the controlling
shareholde and its functioning departmeng on the one hand and the Compary and its
functioning departmerg on the othe hand.

Articl e 12 The entire capitd of the Compary is divided into share of equd nomind value.
The shareholdes shal bea liabilities for the Compary to the extert of their respective
subscribée sharesThe Compaty shal be liable for its debs to the extert of all its assets.

Articl e 13 From the effective date of the Articles of Association the Articles of Association
constitue alegally binding documen regulating the constitution and activities of the
Company and the rights and obligations between the Compary and its shareholdes and
the shareholdes inter se and are binding on the Compary and its shareholdersdirectors,
supervisos and other senia executives.

In accordane with the Articles of Association ashareholdemay bring alawsui againg other
shareholdersagains directors supervisorsthe manage and othe senia executive of the
Company and agains$ the Company the Compaty may bring alawsuit agains shareholders,
directors supervisorsthe manage and othe senia executives of the Company.

For the purpose of the precedimg paragraphsud lawsuits include proceeding commencd in
court and arbitration proceeding commencd in arbitration tribunals.
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Articl e 14 The Compary may inved in othe limited liability companies and joint stock
limited companis and shal be liable to the investee compania to the extert of its investment
in such companies.

Articl e 15 The termm fi s errexeoutives in the Articles shal refer to the depuy managerthe
boad secretay and the heal of finance of the Company.

Chapter 2 Objectives and Busines Scope

Articl e 16 The busines objective of the Compaly is to focus all its busines activities on the
purpo® of increasim profits, to maximize the benefis to the Compary and its shareholders.
The Compaty shal comply with laws and regulatiors and shal condud its busines in a
socially responsibé manner.

Articl e 17 The busines scope of the Compaty as approvea by the registration authority
is: productiacn of cement manufacturig of cemen products sale of cemen products
manufacturig of non-metd minerd products sale of non-metd mine and products
manufacturig of new building materid (excluding hazardos chemicd products)
manufacturig of lightweight building material sale of building material researt and
developmeh of new material sale of cod and products sale of packagirg materid and
products manufacturilg of packagig equipment sake of packagimy equipment technology
service technoloy developmenttechnoloy consulting technoloy exchangetechnology
transfer technology promotion desigh of constructim engineeringconstruction of earthwork,
constructio activities mechanc electricd equipmen manufacturing sale of mechanic
electricd equipment leasirg of mechan¢ equipment treatmem of solid wastes goods import
and export import and expott of technology ageny of import and export ageny of domestic
trade agern of sales foreign contracting goods warehousg servie (excluding project of
hazardos chemicas and othe project requiring approval) warehous equipmen leasing
service domestc ageny of goods transportationinternationé freight forwarder unloading
and handling exploitation of minerd resource (non-cod mining), manufacturig of bio-based
material sale of bio-base&l material researb and developmenhbio-base materid technology,
sale of chemica producs (excluding chemica producs requiring approval) manufacturig of
specid chemica producs (excluding hazardos chemicals) sake of specia chemicé products
(excluding hazardos chemicals) software developmentinternd data service suppl chain
managemeinservice labor service (excluding labar dispatch).

Chapter 3 Shares
Sectim 1 Issuance of Shares
Articl e 18 The share of the Compary shal take the form of shae certificates The Company
shal at all times have ordinaly sharesThe Compaty may, in accordane with its requirements
and upon the approva of the compary supervisoy departmeh authorizel by the State

Council, creak othea classs of shares.

Articl e 19 The issuane of share of the Compary shal apply the principles of fairnes and
equity, and share of the sane class shal rark pai pass with ead other.
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For the sane class of share issual in the sane tranche ead shae shal be issual at the same
price and subjed to the same conditions For the shares subscribée by any organizatio or
individual, the price payabek for ead of such share shal be the same.

Articl e 20 All the shares issual by the Compary shal have a par value dominateal in
Renminb which shal be RMB1.00 for ead share.

For the purpose of the precedimy paragraphthe term i R e n noimeasithe lawful currency
of China.

Articl e 21 Subjed to the approva of the securities regulatoy authority of the Stat Council,
the Compary may isste share to domestc and foreign investors.

Theterm A f o n iavieggor® in the precedimy paragrap shal refer to investos from foreign
countries or from Hong Kong Specid Administrative Region Macau Specia Administrative

Regin or Taiwan tha subscrile for share issual by the Company and theterm i d o me st i ¢
investor® shal refer to investos within the P e 0 3 Republc of China excludirg the above
mentionel regions that subscrite for share issual by the Company.

Share issual by the Compaty to domestc investos for subscriptim in Renminb are RMB-
denominatd ordinary share and shal be referred to as domestc share (A shares) Shares
issua by the Compaly to foreign investos and domestc naturd persors who med certain
conditiors for subscriptia in foreign curreny shal be referred to as foreign shares Foreign
shares that are listed in the PRC shal be referred to as RMB-denominatd specia share or
domesticaly listed foreign share (B shares)Foreign share which are listed outsice the PRC
shal be referrel to as oversea listed foreign shares Foreigh share issuel by the Company
and listed on the Stok Exchang of Hong Kong Limited (hereinafte referred to asthei Ho n g
Kong Stok E x ¢ h a)shalebéreferred to as H shares.

Shareholdes of domestc shares and shareholdes of foreign shares are both ordinary
shareholdesand shal be entitled to the sane rights and bea the sane obligations.

Theterm A f o n eurrrgncie® referrad to in the precediy paragrapm mears the legd
currencies (othe than Renminb) of other countries or regiors which are recognizel by the
Stae Administration of Foreign Exchang and which can be use for the paymer of shares to
the Company.

The shares of the Compalry shal be centralizel and held in custod/ by the ShanghaBranch
of the China Securities Depositoy & Clearing Corporatio Limited. H share of the Company
shal eithe be held by the centrd depositoy of Hong Kong Securities Clearing Company
Limited or held by the individua shareholdesin their own names.

Articl e 22 The Compaty initially issuel a totad of 137,000,00 ordinary shares as approved.

At the time of establishmentthe foundes held 92,272,40 shares accountirg for 67.3%% of
the totd shares of the Compaly at that time.
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Articl e 23 The share structure of the Company is composed of 2,078,995,649 ordinary
shares, including 1,344,275,649 A shares, representing 64.66% of the total share capital,
and 734,720,000 H shares, representing 35.34% of the total share capital.

Articl e 24 Subjed to the approva of sud plan by the securities regulatoy authority of
the Stae Council, the boad of directors of the Compary may make arrangemers for the
implementatio of its plan for the separa¢ issues of oversea listed foreign share and
domestc shares.

The C o mp asplgndor the separag issues of oversea listed foreign shares and domestic
shares may be implementel separatel in accordane with the abowe provision within 15
montls of the date of approva by the securities regulatoy authority.

Articl e 25 Where the tota numbe of share specified in an issue plan of the Company
involves oversea listed foreign shares and domestc sharesead type of share shal be fully

subscribe at one time. Where there are specia circumstance which rende it impossibk for

any type of share to be fully subscribé at any one time, multiple issues may be mace subject
to the approva of the securities regulatoy authority.

Articl e 26 The Compalty or its subsidiarie (including any affiliated enterpriss of the

Company shal not provide any assistanceby way of donation advanced payment guarantee,
compensatio or loan, etc, to a persam who is acquirirg or is proposirg to acquie share of

the Company.

The Compalty is not allowed to lend money directly or via its subsidiary to any of its
directors supervisorsor senia executives.

Sectin 2 Increase or Reduction of Capital and Repurchase of Shares
Articl e 27 The Compary may, baseal on its operationd and developmeh need and in
accordane with the relevar provisiors of laws and regulations approwe an increa® of capital
in the following mannes upon respectie resolutiors at shareholder@generd meetings:

l. by public issuane of shares;

II. by non-public issuane of shares;
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[I1. by allotting bonus shares to its existing shareholders;
V. by capitalizing its capitd reserve;

V. by any other mears which is permitted by laws, administrative regulatiors and
authorizel by the China Securities Regulatoy Commission.

In the evert that the Compaly issues convertible corporae bonds that are converta into
share and the registere capitd of the Compary increass therefrom the conversim shall
be handla in accordane with the provisions of nationd laws, administrative regulations,
departmentarules the prospects on the issuane of convertibke corporae bonds and other
relevart documents.

Articl e 28 The Compary may redue its register@ capital The Compary may reduc its

registerel capitd in accordane with the Compary Law and othe relevart regulatiors and the

procedure s out in the Articles.

Articl e 29 The Company in accordane with the law, administrative regulations departmental

rules and the provisions of the Articles, may acquire the shares of the Compary in the

following circumstances:

. toreduetheC o mp aregisierel capital;

II.  to merge with anothe compary which holds share of the Company;

lIl. tousethe share for Employee Stodk Ownershp Plan (ESOB or stod incentive plan;

IV. when the shareholde requess the Compary to acquir his or her shares due to the
s h ar e Isdidagreemeiwith the resolutiors for merge or demerge of the Company
as determinel at the shareholde@generd meeting;

V. toconvet the share as convertibke corporae bonds issuel by the listed company;

VI. where it is necessay for the listed compatry to maintan its corporat value and
shareholdem@rights.

The Compaly is not allowed to purchag or sel its share othe than prescribel in the above
provisions.

Articl e 30 The Compary may repurchas its share by open centralizel transactio methal or
othe methal approvel by laws, regulatiors and the China Securities Regulatoy Commission.

The C o mp & acguisitian of its own share unde the circumstane as stipulatel in (I11), (V)
or (VI) of the Article 29 shal be conductel by an open and centralizel transactio method.

Articl e 31 The C o0 mp & acgudsitian of its own share unde the circumstane as stipulated

in (1) or (I1) of the Article 29 shal be approvel by aresolution of the shareholde&general
meeting.
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The C o mp & acgusition of its own share unde the circumstane as stipulated in (111), (V)
or (V1) of the Article 29 shal be approvel by a resolutin at a boaid meetirg attendeé by no
less than two-thirds of the directors.

Shares acquirad unde the circumstance as stipulated in (I) of the Article 29 shal be

cancelle within 10 days from the day of acquisition share acquira unde the circumstance
as stipulated in (I1) or (IV) of the Article 29 shal be transferrel or cancell@ within 6 months
from the day of acquisition for the circumstancs as stipulate in (Il1), (V) or (VI) of the

Article 29, the totd numbe of share held by the Compary shal not excea 10% of the total

issual share of the Compaly and the share so acquiral by the Compaty shal be transferred
or cancelle within 3 years from the day of acquisition.

Unless otherwise stipulatal in relevan laws, regulatiors or listing rules of the place where the
share of the Compaly are listed.

Articl e 32 The Compaly may, with the prior approva of a gener& meetirg in accordance
with the Articles, repurchas its own share pursuam to an off-marke agreementSubject
to the prior approva of a generd meetirg being given in the sane manner the Company
may rescird or vary any contrad¢ so enteral into by the Compary or waive any of its rights

thereunder.

The aforesail agreemento repurchas share includes (but is not limited to) an agreement
to assune an obligation to repurchae share or to acquire rights to repurchas share of the
Company.

The Compaty shal not assigh an agreemenfor the repurchas of its share or any of itsrights
unde sud agreement.

Articl e 33 Share lawfully repurchaseé by the Compatry shal be cancell@ within the time
limit prescribe by laws, administratiwe regulatiors or listing rules of the place where the
shares of the Compary are listed and an application shal be mace to the origind company
registration authority to change the registration particulas of its registerel capital.

Articl e 34 The amour of the C o mp & negisierel capitd shal be reducel by the aggregate
nomind value of the share cancelled Unless the Compalty isin the cours of liquidation, the
Compaly shal comply with the following provisions when repurchasig its issual shares:

I.  wherethe Compaly repurchasgits shares at their nomind value paymen shal be made
out of the credt balane of the distributabk profits of the Compary and the proceed of
anew isswe of shares mace for that purpose;

II.  where the Compalry redeens or repurchasgits share at a premium paymen up to the
nomind value of those share shal be mace out of the credit balan@ of the distributable
profits of the Compaty and the proceed of a new issue of share mace for that purpose;
Paymen of the portion in exces of the nomind value shal be mace as follows:
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1. if the shares being repurchase were issual at their nomind value paymen shall
be mace out of the credit balane of distributabk profits of the Company;

2. if the shares being repurchaseé were issual at a premium paymern shal be
made out of the credit balan@ of the distributabk profits of the Compary and
the proceed of a new issue of shares made for that purpose provided that the
amourt to be paid out of the proceed of the new isswe of share shal not exceed
the aggregag of premiuns receiva by the Compary on the isswe of the shares
repurchase nor shal it exceal the credi balan@ of the shae premium account
(or the capitd resenre fund) of the Compary (including the premiuns of the new
share issued at the time of the repurchase;

lIl. paymen by the Compary for the following purposes shal be mace out of theCo mpany 6 s
distributabk profits:

1. theacquisition of rightsto repurchas its own shares;
2. thevariation of any agreemento repurchas its own shares;

3. therelea® of any of the C o mp & obyigatiors unde any agreemento repurchase
its shares.

IV. Following the reductian of the aggregag nomind value of the cancella share from
the amourt of the register@ capitd of the Compary in accordane with relevan
regulationsto the extert that shares are repurchase out of an amoun deducte from the
distributabk profits of the Company such amoun shal be chargel to the shae premium
accoun (or the capitd resere fund) of the Company.

Section 3 Transfer of Shares

Articl e 35 The C o mp asrshals are freely transferabé and free from all liens, unless
otherwise restrictal by laws, administrative regulations or the securities regulatoy authority
where the share of the Compary are listed.

Articl e 36 The Compaly shal not accep share of the Compaty as the subjed of any pledge.

Articl e 37 Directors supervisos and senia executives of the Compaty shal notify the
Compary of the numbe of shares held and any change in relation thereb and shal not
transfe@ more than 25% of the totd numbe of shares of the Compary held by them every
yea during their tenure The aforesad officers shal not transfe the shares held by them
within six months from the date they cea® their employmen with the Company In addition,
the aforesad officers shal comply with other applicabk provisiors relating to the transfer
of share by them of the law, administrati\e regulation departmentlaregulation normative
documens and the securities regulatoy authority where the share of the Compaly are listed.
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Articl e 38 In the evert that any director, supervisoy senia executive or shareholde holding
5% or more of the voting share of the Compaty dispose of the share of the Compaly or
othe securities of the natue of equity within six months after his/he acquisition or where
shares are acquired within six months after the date of dispos#& of any shares any gains
arising therefran shal belorng and be accountd to the Company and the boad of directors
shal recove sud gains from any such officer or shareholderHowever, if a securities
compaly holds 5% or more share by taking up the remainirg share not subscribe pursuant
to an underwriting arrangementthe six (6) month moratoriun shal not apply.

The shares or othe securities of the nature of equity held by directors supervisorssenior
executives and individua shareholdes as mentioneal in the precediy paragraphincluding the
share or othe securities of the natule of equity held by their spousesparents and children,
or held through the accouns of othe securities.

In the evert that the boad of directors do not comply with the foregoing provisions the
shareholdes are entitled to demanl the board of directors to take enforcemen action within
30 days In the evert the boad of directors fails to take the sad enforcemehaction within
the time limit, the shareholdes are entitled to institute proceeding in their own names at the
p e o gdowtdor the beneft of the Company.

In the event that the board of directors does not comply with the provisiors of the first
paragrap of this Article 38, the directois who are liable for the matte shal assune joint
liability unde the law.

Articl e 39 All transfes of oversea listed foreign shares listed in Hong Kong shal be effected
by written instrumens of transfe in an ordinaty or usud form or in any othe form acceptable
to boad of directors (including the standad transfe format or form of transfe specified by

the Hong Kong Stok Exchang from time to time); Where the transfere or transfere is a
recognizel clearighouse ( A Re ¢ o Glearimg lé 0 u $ as definad by applicabk regulations
in Hong Kong laws from time to time, or its nominee the form of transfe& may be signel by

hard or in amachineimprinted format All instrumens of transfe shal be maintainal at the

statutoy addres of the Compaly or sud places as boad of directoris may otherwise specify
from time to time.

Sectilm 4 Financial Assistane for Acquisition of theC o mp asrBlades

Articl e 40 The Compary and its subsidiaries shal not at any time and in any way provide

any financid assistane to apersa who acquires or propose to acquire any share of the
Company The aforementiond purchase of the C o mp assham@s includes aperso who

directly or indirectly assume any obligatiors as aresut of an acquisiticm of theCompany 6 s
shares.

The Compalry and its subsidiarie shal not at any time and in any way provide financial
assistane to the obligor referred to abowe for the purpose of reducirg or dischargim his/her
obligations.

The provisiors of this Article shal not apply to the circumstance describél in Article 42 of
this Chapter.
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Article 41 A F i n hassistaace referral to in this Chapte includes (but is not limited to)
financid assistane provided by way of:

gift;

guarante (including the provision by the guarante of an undertakimg or property
to secue the performane of obligations by the obligor), indemnity (other than an
indemnity arising from the C o mp a own degligene or default) and releag or waiver
of rights;

the provision of a loan or enterirg into a contra¢ unde which the obligatiors of the
Compaly are to be fulfille d before the obligatiors of the othe party to that contract or
the chang of any party to suc loan or contract or the assignmenof rights unde such
loan or contract and

any othea metha when the Compalty is unabk to pay its debs or has no net asses or
when its net asse$ may be reducel by a materid extent.

For the purpo® of this Chapter referencs to fi m assumptia of obligation® include
where the obligor assume an obligation through the enterirg into of a contrad or the
making of an arrangemen(whethe or not sud contrad¢ or arrangemenis enforceable,
and whethe or not sud obligatiors are assumd by him/he personaly or togethe with

any othe persor) or by any othe mears wherely his/he financid position is changed.

Articl e 42 The following shal not be deemel to be prohibited for the purpo® of Article 40 of
this Chapter:

VI.

the provision of financid assistane by the Compaly in goad faith in the interess of

the Company the principd purpo® of which is not for the acquisition of share of the
Company or where financid assistane is an incidentd part of sone large overal plan
of the Company;

the lawful distribution by the Compary of its asses$ by way of dividend;
the distribution of dividend by way of an allotmernt of bonus shares;

a reductian of registerel capital repurchas of share or restructurirg of share of the
Compaly effectal in accordane with the Articles of Association;

the lending of money by the Compary within its scope of operatiors in the ordinary
coure of its busines (provided that the C o mp & ney d&sses$ are not therely reduced
or, to the extert that those asses are therely reduced the financid assistaneis provided
out of the distributabk profits of the Company);

the provision of fund by the Compaty for contributiors to employeeé stok ownership
plan (provided that the C 0 mp a mey asses$ are not therely reducel or, to the extent
that those asses$ are therely reduced the financid assistane is provided out of the
distributabk profits of the Company).
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Chapter 4 Share Certificates and Registe of Shareholders
Articl e43The C o mp & shpecertificates shal be in registere form.

The shae certificates of the Compaty shall, in addition to those provided in the CompanyLaw,
contan othe items required to be specifial by the stodk exchange(son which the shares bthe
Compaly are listed.

The oversea listed share issual by the Compary may take the form of oversea depository
receips or other derivative forms of share in accordane with the laws of the place where the
c o0 mp asharédare listed and the norms of the securities registration and depository.

Articl e 44 Shae certificates shal be signal by the Chairpersa of the boad of directors.
If the stok exchang on which the C o mp asmshatis are listed requires the signatue of
othe senia executive of the Company the shake certificates shal also be signead by other
relevan senia executives A shae certificate shal becone valid after it is affixed with the
compaly sed or a machineprinted seal The sed of the Compalry shal not be affixed to any
shake certificate unles with the authorization of the boad of directors The signatures of the
Chairpersao or othe senia executive of the Compary on the shake certificates may also be
machineprinted signatures.

Articl e 45 The Compaty shal establi® aregiste of shareholdes with the information
provided by the securities registration authority and ente theren the following details:

I.  thename (or title), addres (or domicile), occupatiam or nature of eat shareholder;
II. theclassand numbe of share held by ead shareholder;

lI1.  the amoun paid or payabk on the share held by eat shareholder;

V. theserid numbe of the share held by ead shareholder;

V. thedate on which eat persam is enteral in the registe as a shareholderand

V1. thedate on which apersa ceaseto be ashareholder.

The registe of shareholdes shal be sufficient evidene of the holding of the share of the
Compaly by the shareholdersunles there is eviden@ to the contrary.

Articl e 46 The Compaly may, in accordane with any understandig or agreemerg reached
betwea the securities regulatoy authority of the Stae Counci and the oversea securities
supervisoy authorities maintan aregiste of holders of oversea listed foreign share outside
the PRC, and appoirt an oversea agert to maintan that register The origina registe of

shareholdes for H shares shal be maintaine in Hong Kong.

A duplicatk of the registe of holders of oversea listed foreign shares shal be made and
maintainel at the C o mp a doynicile. The appointel oversea ager shal ensue at all times
that the original and the duplicat registes of holders of oversea listed foreign share are
consistent.
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In the case of inconsistencis betwee any information recordel in the origina registe of
holdes of oversea listed foreign share and that of the duplicate register the origind register
shal prevail.

Articl e 47 The Compaly shal kegp acomplek registe of shareholders.
The registe of shareholdes shal comprise the following parts:

l. a part maintaina at the C o mp asrmdgnicile, which shal be the registe of all
shareholdes other than sud registere in accordane with paragraph (2) and (3) of this
Article;

II. aregiste of holders of oversea listed foreign shares maintainel at the place of listing;
and

lIl.  such parts maintainea in suc othe places as the boad of directors may dean necessary
for listing purposes.

Articl e 48 Different parts of the registe of shareholdes shal not overlap No transfe of
share registerel in one part of the registe of shareholdes shall, during the continuane of the
registration of those sharesbe registere in any other parts of the registe of shareholders.

All fully paid-up H shares listed in Hong Kong are freely transferalg in accordane with the
Articles, but excefg where the following conditiors are satisfied the boad of directors may
refuse to recogniz any instrumen of transfe without providing any reason:

I.  the instrumen of transfe relates only to oversea listed foreign shares listed in Hong
Kong;

II. stanp duty payabk on the instrumen of transfe is paid;

lIl. the relevar shae certificate(3 and such othe eviden@ as reasonab} required by the
boad of directors to show the right of the transfere to make the transfe have been
presented;

IVV. the relevan share of the Compary are free from all liens. Alteration or rectification of

eadt patt of the registe of shareholdes shal be mack in accordane with the law of the
place where that part of the registe of shareholdesis kept.
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Articl e 49 With respet to H sharesthe Compatry shal at any time ensue all title documents
of H share include the statemenrd stipulatel below, and shal instruad and procue its share
registra not to registe the subscription purchag or transfe of any of its share in the name
of any particula holder unles and until such holde submit to the shake registra a signed
form with respetto sud share which bea statemerdto the following effect:

l. The acquire of the shares agrees with the Compary and ead shareholde of the
Company and the Compary agree with ead shareholderto obsene and comply with
the Compary Law and other relevart laws, administrative regulations the Special
Regulatiors and the Articles of Association;

II.  Theacquireg of the shares agrees with the Company ead shareholderdirector,
superviso and senia executive of the Company and the Compaty acting for itself and for
ead director, superviso and senia executiwe agrees with ead shareholdeto refer all
disputes and claims arising from the Articles of Associatio or any rights or obligations
conferred or imposeal by Compary Law or other relevar laws or administratiwe
regulatiors concerniry the affairs of the Compalry to arbitration in accordane with the
Articles of Association and any referrd to arbitration shal be deemel to authoriz the
arbitration tribund to condud hearirg in open sessim and to publish its award The
resolutian of arbitration shal be final and conclusive;

lIl.  The acquire of share agree with the Compary and ead shareholde of the Company
that sharesin the Compaly are freely transferabé by the holde thereof;

IV. The acquire of share authorizes the Compaty to ente into a contra¢ on his/he behalf
with ead directa and senia executive wherely sud directors and senia executives
undertale to obsene and comply with their obligatiors to shareholdes stipulated in the
Articles of Association.

Articl e 50 The stipulatel provisions unde Chines laws and the SEHK Listing Rules on
suspensio of registration of shae transfes before the recod date of a shareholder&general
meetirg or the C o mp & deyetminatio of dividend distribution shal be complied with.

Articl e 51 Any persam who has any objection in relation to the registe of shareholdes and
seelsto registe his/ha name (or title) on the registe of shareholdesor to delee his/ha name
(or title) from the registe of shareholdes may in eat cas apply to acourt of competent
jurisdiction to rectify the registe of shareholders.

Articl e 52 Any shareholde who is registerel on the registe of shareholdes or any person
who requess his/ha name to be enterel in the registe of shareholdes may;, if he/sle has lost
his/he shake certificate (thefi or il g e n & i fapply &tthe Gompary for a new certificate
inrespetof theshares (thefi r e Ite W a hrepsesenté by the origina certificate.

A holder of domestc shares who has lost his/he shae certificate and applies for a

replacemencertificate to be issual shal comply with relevan provisiors of the Company
Law.

i 147



A holde of oversea listed foreign shares who has lost his/he shake certificate and applies
for areplacemencertificate to be issual may do so in accordane with the laws, the rules of
the stok exchang and othe relevan requiremerd of the place where the origind registe of
holders of oversea listed foreign shares is maintained.

The isswe of replacemenshae certificates to the holder of H share who has lost his/he share
certificates and applied for replacemenshal comply with the following requirements:

VI.

The applicart shal submt an application to the Compary in prescribe form
accompanid by a notarid certificate or statutoy declaration containirg the grounds
upon which the applicatian is macde and the circumstance and evidene of the loss of
the shae certificates as well as declarirg that no othe persa shal be entitled to request
to be registere as the shareholdein respet of the relevan shares.

No other declaratim has been received by the Compary from a persm other than the
applicar for having his/he name registerel as the holder of the relevarn share before
the Compalry cane to adecisia to isste the replacemenshae certificate.

If the Compaly is prepare to isswe a replacemenshae certificate to the applicant it
shal prior to the issue make apublic announcemerof sud intention in sud newspapers
or periodicak as may be prescribel by the boad of directors for this purpose The period
of public announcemenshal be 90 days during which such public announcememnshall
be publisheal repeated} at lead once evely 30 days The newspapes designatd by the
boad of directois shoull be Chine® and English newspapesin Hong Kong (at lead one
of each).

Prior to publication of the public announcemestof the intendel isswe of replacement
shae certificate the Compary shal deliver to the stodk exchang on which the relevant
shares are listed acopy of such announcementThe announcemenshal be published
after the receigg of a reply from sudc stodk exchang confirming that the announcement
proposel to be publishal has been exhibited on suc stok exchange The period for
exhibiting sudy announcemenin suc stok exchang shal be 90 days.

In the case of an application for the issue of a replacemet shake certificate made
without the consem of the registerel holde of the relevan sharesthe Compaly shall
serd to sudh registerel shareholde by pog a copy of the announcemenproposel to be
published.

If, by the expiration of the 90-day period of the public announcememnand exhibition
referred to in paragraphb II1 and IV of this Article, the Compary has not received any
objection to the isswe of the replacemenshae certificate the Compary may isswe a
replacemenshase certificate for the relevan share to the applicart pursuan to the
application.

When the Compaly issues a replacemehshae certificate unde this Article, it shall

forthwith cancé the origina certificate and ente the details of the cancellation and
replacemenisswe in the registe of shareholders.
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VII. All expenss relating to the cancellation of an origina certificate and the issue of a
replacemenshase certificate by the Compary shal be borne by the applicant The
Compaly may refuse to take any action until a reasonald guarante is provided by the
applicar for suc expenses.

Articl e 53 After the Compalry has issua a replacemenshae certificate in accordane with
the Articles, the nanme (or title) of a boma fide purchase who obtairs the new shake certificate
or apersm (if a bona fide purchasey whose name (or title) is subsequenyl enterel in the
registe of shareholdes as the owne of the relevart shares shal not be removeal from the
registe of shareholders.

Articl e 54 The Compaly shal not be liable for any damage suffered by any persam by reason
of the cancellatiom of an origind certificate or the issue of the replacemenhshake certificate,
unless the claimart proves that the Compalry has actad fraudulently.

The joint holdes of any shares shal be liable severaly and jointly for all amouns payabe for

the relevan sharesin the evert that one of the joint shareholdes is deceasedonly the other
surviving joint shareholdes shal be deemel as the persors who hawe any title to any such
shares but the boad of directors may require such eviden@ of deah as it may deean fit for

the purpo® of making amendmergto the particulas in the registe of shareholdersand only

the persan whose name stand first in the registe of shareholdes as one of the joint holders
of any shake shal be entitled to delivery of the certificate relating to such share to receive
notices from the Company to atterd and exerci® all the voting powers attache to suc shares
at generd meeting of the Company and any notice given to sud persam shal be deemed
notice to all the joint holders.

Chapter 5 Shareholders and Shareholder®Generad Meeting
Sectim1 Shareholders

Articl e 55 A shareholde of the Compaly is a persa who lawfully holds shares of the
Compaly and whose naneis enterel in the registe of shareholders.

A shareholdeshal enjoy the rights and assune the obligatiors attachel to the class of shares
held. Shareholdes holding the sane class of share shal be entitled to the sane rights and
assune equd obligations.

Articl e 56 When the Compaty convens agenerd meeting declae dividends liquidate the
Compaly or condud sudch mattes which require shareholde@identity to be ascertainedthe
boam of directois or the convene of the meetirg shal appoirt arecod date for suc purpose,
and shareholdes whos names appea on the registe of shareholdes after the close of trading
of the shares of the Compalry on sudc date shal be entitled to the rights and benefits in

connectia therewith.
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Articl e 57 The shareholdes of the Compary shal hawe the following rights:

I.  to receiwe dividends and othe profit distribution in proportion to the numbe of shares

held by them;

II. to proposeconvene presice over, atterd in persa or appoirt a proxy to atterd and vote
on his/hea behaf at shareholde@generd meetirg in accordane with laws;

lIl. to supervie and to put forward proposas and make enquires relating to the business
operation&activities of the Company;

IV. totransfer donat or pledge their sharesin accordane with relevart laws, administrative
regulatiors and the Articles;

V. toreceiwrelevarn information in accordane with the Articles, including:

1. theright to acopy of the Articles of Association upon paymet of the cod thereof;

2. Theright to insped and receive copies of the following upon paymen of a
reasonald charge:

(1) all partsof the registe of shareholders;

(2) thefollowing personé particulars of eadh of the C o mp asmliyeGtors
supervisorsmanages and othea senia executives:

A.

B.

E.

his/he presem and former name ard alias;
his/he principd addres (domicile);
nationality;

his/he primary occupation all other concurrem occupatios and posts;
and

his/he identification documenmn and its number.

(3) thestak of theC o mp a shaecapital;

(4) arepot showing the aggregag nomind value the quantity, the maximum
and minimum price paid by the Compaly in respet of ead class of shares
repurchase by the Compaly since last financid year, and the aggregate
amour paid by the Compaly for this purpose;

(5) counterfoik of compalry delt securities resolutiors of the boad of directors,
resolutiors of boad of supervisors;

(6) financid repors shal be disclosel as regulated;
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(7) theC o mp aany speciaresolution;

(8) acopy of the lated annud retum submitted to Staie Administration for
Industry and Commere of PRC or othe supervisoy authority for record;

(9) Minutes of the shareholde@generd meetirg (only for shareholdeGreview)

V1. in the evert of the terminatian or liquidation of the Company to participat in the
distribution of surplus asses$ of the Compaty accordirg to the numbe of share held by
them;

VIl. for shareholdes who dissett to a resolutian for the merge or demerge of the Company,
to deman the Compaly to acquire their shares;

VIl . other rights conferral by laws, administratie regulations departmentarules and the
Articles of Association.

Articl e 58 When a shareholde demand for inspection of information mentionel in the
precedimy article or demam for any information it shal provide written prodf of the class
and numbe of share held by him/her, and sud information shal be provided upon his/her
shareholdecapaciy being verified.

Articl e 59 If aresolution passe at the C o mp & gendrd meetirg or boaid meetirg violates
the laws or administrative regulations the shareholdes shal hawe the right to petition to the
P e o  Coadto rende the resolutian invalid.

In the evert of the procedurs for convening or the metha of votingat as har ehol de
generd& meetirg or boad meetirg violate the laws, administrative regulatiors or the Articles

of Association or the contens of a resolutian violate the Articles of Association shareholders

shal be entitled to petition to the P e o |3 Coaito rescird suc resolutiors within sixty (60)

days from the date on which sud resolutian is adopted.

Articl e 60 Where the Compary incurs losses as aresult of any director® and senia

executives$ violation of the laws, administrative regulatiors or the Articles of Associatio in

the cour= of performirg their duties shareholdes individually or jointly holding 1% or more
of the C o mp asshar@ for no less than 180 consecutie days shal be entitled to request
in writing the boar of supervisos to initiate proceeding in the P e 0 B Caurh Where the
Compary incurslosses as aresut of the boar of supervisoréviolation of any provision of laws,
administratie regulatiors or the Articles of Associatia in the cours of performing its duties

the shareholdes shal be entitled to make a reques in writing to the boad of directors o

initiate proceedinginthe P e o g Coarré

In the ever that the boad of supervisos or the board of directors refuses to initiate

proceeding after receiving the written reques$ of shareholdes statal in the foregoing

paragraphor fails to initiate suc proceeding within 30 days from the date on which such

reques is received or in cae of emergenyg where failure to initiate sudh proceedings
immediatey will resul in irreparabé damag to the C o mp asnnyetests shareholders
describe in the precedimg paragrap shal hawe the right to initiate proceeding in the

P e o p Coanddirectly in their own namesin the intered of the Company.
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Shareholdes describel in the first paragrap of this Article may also initiate proceeding in
accordane with the abovementioné two paragrapb in the evert that the Compary incurs
losses as aresut of the lawful interess of the Compaty being infringed upon by any third
parties.

Articl e 61 If any directa or senia executive damagsthes h a r e Isioterese by Giolating
any law, administratie regulation or the Articles of Association the shareholdes may lodge
alawsutinthep e o gdoertd

Articl e 62 The shareholdes of the Compalry shal hawe the following obligations:
.  to abide by laws, administrati\e regulatiors and the Articles of Association;

II. to pay subscriptim monies accordirg to the numbe of share subscribéd and the method
of subscription;

[Il. not to surrende the share unless required by the laws, regulatiors and the Articles of
Association except as stipulatel by laws and regulations or the Articles of Association,
no retum of shareis allowed;

IV. not to misappropria¢ the rights of shareholdes to prejudice the interess of the
Compaly or othe shareholdersnot to misappropriag the C o mp a mgependehstatus
as legd persa and the limited liability of shareholdes to prejudice the interess of the
C o0 mp @ argdiiors;

Shareholdes shal be liable for compensatio pursuan to applicabk laws for losses
causea to the Compary or other shareholdes due to their misappropriatiam of
shar elsrghtsler 6

Shareholdes shal be jointly accountabg for the C o mp ashiabibities where they
misappropriag the C o mp a mgependenstatis as legd persom and limited liability

as ashareholdeto evace debts or seriousy prejudice the interess of theCo mpany 6 s
creditors.;

V. othe obligations imposeal by laws, administrative regulatiors and the Articles of
Association.

Excep pursuan to the agrea subscription terms at the time of subscription of shares a
shareholdeshal not be liable to subscrile for further shae capital.

Articl e 63 Where a shareholde holding 5% or more voting share of the Compaly pledges
any share in his/he possessionhe/ste shal repot to the Compalry in writing on the day on
which he/sle pledges his/he shares.

Articl e 64 Neithe the controlling shareholdernor the de facto controller of the Company
may injure the interess of the Compary by taking advantag of its connectd relationship.
Anyone who causes any loss to the Compary due to violating the precedimg paragrap shal be
liable for the compensation.
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The C o mp asrontdolling shareholde and its de facto controller owe aresponsibiliyy of
goad faith to the Compary and other shareholdersThe controlling shareholde and its de
facto controller shal not prejudice the legitimate rights of the Compaly and its shareholders
by mears of connecte transactionsdistribution of profits, capitd restructuring foreign
investment capitd appropriationloan guarante or othe means and it shal not prejudice the
interess of the Compary and its shareholdes by using its controlling status.

Articl e 65 Apart from obligatiors imposel by laws, or administratie regulatiors or the listing

rules of the stok exchange(son which the share of the Compary are listed, a controlling
shareholdewhen exercisirmg his/he rights as a shareholdeshal not, by virtue of the exercise
of his/he voting rights, cau® a decisin to be mack in a manne prejudicid to the interests
of the shareholdes generaly or part of the shareholdes in connectiom with the following

matters:

.  to relieve adirecta or superviso of his/he duty to ad honesty in the bed interess of
the Company;

II. to approwe the expropriation by a directa or superviso (for his/he own beneft or for
the beneft of anothe person in any manne of the C o mp a asgeaisincluding without
limitation opportunities beneficid to the Company;

lIl. to approwe the expropriation by a directa or superviso (for his/he own beneft or for
the beneft of anothe persor of the personarights of other shareholdersincluding
without limitation rights to distributiors and voting rights, but not including a proposal
for the restructurig of the Compary submitted to and approvel by shareholdes in
generameetirg in accordane with the Articles.

Sectilm 2 Generd Provisions for Shareholder®Generad Meeting

Articl e 66 The shareholde@gener&a meetirg is the organ of authority of the Compatry and its
functions and powesis shal be exercisé in accordane with law.

|.  to determire the busines policies and investmein plans of the Company;

II. to eled and chang the directors and supervisos assumd by nonrepresentative of the
employes and determire the remuneratio of the directors and supervisors;

[1l. toexamire and approwe repoit submittel by the boad of directors;
V. toexamireand approe repott submittel by the boaid of supervisors;
V. to examire and appro\e the annua financid budge and final accouns of the Company;

VI. to examire and appro\e the profit distribution plan and the plan for making up accrued
losses of the Company;

VIl. toresolwe ontheincreag or reductian in the registere capitd of the Company;

VIII. to approwe the isste of bonds by the Company;
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IX. toresolwe on suc mattes as the merger division, termination liquidation and change of
compary form;

X. toamerd the Articles of Association;

XI. toresole onthe C o mp & appdntmentdismissas of accountig firms that undertake
the audt work;

XIl. to examire and approe guarantesunde the Article 67,

Xl . to examire any acquisition or disposé of any materid assé¢ whose assé value exceeds
30% of the lates audited tota asses of the Compaly for the mod recert year;

X1V . to examire and approe any chang in the use of proceed from funds raised,;
XV. to examire any shae incentive schems and employee stodk ownershp plan;
XVI. to examire and appro\e the purchag of C 0 mp & sharés;

XVII. any othe mattes required by laws, administratie regulations departmentiarules or the
Articles of Associatia to be deat with in a generd meeting.

Articl e 67 The provision of the following externa guarante by the Compary is subjed to the
examinatiomm and approvéa of the shareholder@generd meeting:

l. any guarante provided to externa entity by the Compary and its subsidiaris whose
principd amoun covered togethe with the total principd amouns covereal by all
subsistig guaranteesin aggregag exceeal 50% or more of the net asses$ as shown in the
lated audited financid statements;

II. any guarante provided to externa entity by the Compary and its subsidiarie whose
principd amount in aggregag exceal 30% or more of the net asses as shown in the
lated audited financid statements;

lIl.  The amour guaranted by the Compaly within one yea exceed 30% of theCo mpany 6 s
lateg audited totd assets;

V. any guarante provided for a borrowe which has an asse to liability ratio of over 70%;
V. arny single guarante whos principd amour exceed 10% of the lated audited net assets;

VI. any guarante provided in favour of any shareholderde facto controller and/a their
affiliated parties;

VIl. sud othe guarantes requirad by stodk exchan@ where the C o mp asrstpcés are

listed or the Articles of Associatio that neal to be examina and approvel by the
shareholde@generd meeting.
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When the generd meetirng deliberate the proposa on providing guarantes for the
shareholdersthe de facto controlle and its affiliated parties the shareholdes or shareholders
controlled by the de facto controller shal abstan from voting. The proposé shal be passd by
the holdes of no less than one half of the totd numbe of votes held by the othe shareholder
presemin persm at agenerdmeeting.

Articl e 68 Generd meeting are divided into annuad generd meeting and extraordinary
generdmeetings.

Annud generdmeeting shal be held once every yea within six months after the end of each
financid year.

Articl e 69 The Compairy shal hold an extraordinay gener&d meetirg within two (2) months
of the occurrene of arny of the following events:

I.  whenthe numbe of directorsisless than the numbe prescribe by the Compary Law or
fewer than two thirds of the numbe prescribel by the Articles of Association;

II.  when the accumulatd losses of the Comparty amourt to one third of the total amourt of
its shae capital:

1. shareholdes individually or jointly holding no less than 10% of the Co mp & issuéd
share reques to hold an extraordinay generd meeting;

IV. When the boad of directois conside it necessarto convere agenerdmeeting;
V. Whenthe boad of supervisos propose to convere a genera meeting;

V1. sud othe circumstance as provided for by laws, administrative regulatiors or the
Articles of Association.

Articl e 70 The Compatry shal hold the gener& meetirg at the location of theCompany 6 s
headquarters.

The generdmeetirg shal have avenue and be held on-site.

The Compary may provide the internd voting platform, for the purpos of providing
conveniene to shareholdes attendirg the shareholde@generd meeting A shareholde who
participates in a generhmeetirg in the aforesail manne shal be deemel to have been present
at the meeting.

Articl e 71 The Compary shall, for generd meeting held, engag lawyers to provide legal
opinions on the following issues and make related announcement:

I.  whethe or not the convenirg of the meetirg and procedue are in complian@ with the
laws. administrative regulatiors and the Articles of Association;

II.  whethe or not persors attendirg the meetirng and the convene of the meetirg are
gualified and lawful,;

[Il.  whethe or not the procedue and resuls of voting are lawful and valid;

V. any othe issuesto be addresse by legd opinions as required by the Company.
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Sectilm 3 Convening of ShareholderGenera Meeting

Articl e 72 Independendirectors are entitled to propo® to the boad of directors for convening
an extraordinay gener& meeting In respons to sud proposéa of the independendirectors to
convere an extraordinay gener& meeting the boad of directors shall, within ten days after
receiving sud proposal provide arespons in writing to indicate whethe or not the board
agree to convere sud extraordinay gener& meetirg pursuanm to the laws, administrative
regulatiors and the Articles of Association.

Where the boad agree to convere sud extraordinay generd meeting a notice to convene
sudh generd meetirg shal be issua within five days after the passimg of the relevant
resolutian by the board Where the board disagres to convere sudc extraordinay general
meeting the boad shal give reasors for such decision which shal also be announced.

Articl e 73 The boad of supervisos has the right to propos the board to convere
extraordinay generd meeting and such proposa shal be made by way of written
request(s) The boad shal reply in writing regardirg the acceptane or refusd to convere an
extraordinay gener& meetirg within ten days upon receivirg the proposé in accordane with
the requiremerd of the laws, administrative regulatiors and the Articles of Association.

Where the boad agrees to convere suc extraordinay generd meeting a notice to convene
sudh generd meetirg shal be issua within five days after the passimg of the relevant
resolutian by the board provided that any change to the originad proposé shal be subjed to
the consen being obtainal from the boad of supervisors.

Where the board disagres to convere such extraordinay generd meeting or where the board
fails to provide any respong within ten days after receivirg sud proposal it shal be deemed
that the board has not been able to perform or it does not perform its duty to convere such
generd meeting and the boad of supervisos may by itself convere and presice over such
meeting.

Articl e 74 Shareholdes separate} or aggregatef holding no lessthan 10% of theCo mp any 0 s
issual share hawe the right to propo® the boad to convere an extraordinay gener&a meeting

by way of written request(s) The boad shal reply in writing regardirg the acceptane or

refusd to convere an extraordinay generd meetirng within ten days upon receiving the

reques in accordane with the requiremeng of the laws, administrative regulatiors and the
Articles of Association.

If the boad agree to convere the extraordinay generd meeting notice convenirg the
meetirg shal be issual within five days after the boad resolvel to do so. If the boad makes
alteratiors to the origina propos# in the notice consem has to be obtaina from the related
shareholders.

If the boad of directors does not agree to convere the extraordinay generd meetirg or does
not reply within ten days upon receiving the request shareholdes separatet or aggregately
holding no less than 10% of the C 0 mp & issu@ share hawe the right to propo® the board
of supervisos to convere an extraordinay generd meetirg by way of written request(s).
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If the board of supervisos agree to convere the extraordinay generd meeting notice
convenirg the extraordinay gener& meetirg shal be issual within five days upon receiving
the request Shoub there be alteratiors to the origina requess in the notice consem has to be
obtaine from the related shareholders.

If the boad of supervisos does not isste notice of the extraordinay gener& meetirg within
the required period it will be considere as not going to convere and presice over the
extraordinay gener& meeting and shareholdes separatel or aggregatel holding no less
than 10% of the share of the Compary for ninety or more consecutie days hawe the right to
convere and presice over the meetirg on their own.

Articl e 75 If the board of supervisos or shareholdes decide to convere the extraordinary
gener& meetirg on their own initiative, they shal notify the boad in writing and fil e the
notice of meetirg with the locd office of the China Securities Regulatoy Commissia and the
stok exchangsefor records.

Prior to announcemetnof the extraordinay generd meeting resolution the shareholding
proportion of the convenirg shareholdes shal not be less than 10%.

The shareholdes that convere the generd meetirg shall, upon issuane of the notice for
extraordinay generh meetirg and announcemenof the meetirg resolution submt relevant
documentatia to the loca office of China Securities Regulatoy Commissian where the
compaly is located and the stok exchange.

Articl e 76 With regad to the extraordinay generd meetirg convenea by the boad of
supervisos or shareholdes on their own initiative, the boad of directors and the board
secretay shal provide assistanceThe board of directors shal provide the registe of
shareholdes as at of the record date for the generd meeting.

Articl e 77 The Compary shal bea cost and expense necessar for the extraordinay general
meetings which are convene by the board of supervisos or shareholdes on their own
initiative.

Section 4 Proposd and Notice at ShareholderGenera Meeting

Articl e 78 The contens of the motion shal fall within the terms of referene of the general
meetirg and hawe specified subjecs and specific resolutions in further complian@ with the
laws, administrative regulatiors and provisiors of the C o0 mp & Artictes of Association.

Articl e 79 When the Compaly convena the shareholder@generd meeting the boad of
directors the boad of supervisos or shareholdersindividually or in aggregateholding no
lessthan 3% of the tota voting shares of the Compaty shal hawe the right to propo® motions.

Shareholdes separate} or aggregate} holding no less than 3% of the share of the Company
may propo® extraordinay motions to the convene in writing ten days before the convening
of sudh generd meeting The convene shal issue supplementayr notice of the general
meetirg to announe the conter of the extraordinay motions within two days after receiving
the proposé motions.
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Unless otherwise required by the precedimy paragraphthe convene shal not amerd the
proposat listed in the aforesad notice or add any new proposas subsequento the dispatt of
anotice of the generdmeeting.

The gener&d meetirg shal not vote and adop a resolution on any proposéathat is not listed in
the notice of the shareholde®@generd meetirg or that is inconsisteh with Article 78 of the
Articles of Association.

Articl e 80 The convene shal notify all shareholdes in the form of announcementwenty
days before the annud generd meeting fifteen days before the extraordinay generd meeting.

Articl e 81 A notice of the generdmeetirg shal med the following requirements:
l. It shal be given in writing;

II.  Thedate place and period of the meeting;

[Il.  The mattes and motions to be considerd at the meeting;

IV. Providing shareholdes with such information and explanation as necessay for them
to make informed decisiors on the matteis to be considered This principle includes
(but is not limited to) where apropos&is mace to merge the Compaty with another to
repurchase sharesto restructue the shae capital or to reorganiz the Compaly in any
othe way, the terms of the proposel transactim mug be provided in detal togethe with
copies of the proposel agreementif any, and the caue and effea of sud proposa shall
be properly explained;

V. Disclosing the nature and extert of the materid intereg of any director, supervisor,
manage and other senia executive in the mattes to be consideredIn acas that the
impad of the mattes to be considerd on sud director, supervisoy manage and other
senia executives as a shareholdeis different from that on othe holdeis of the same
class of sharesthe differena shal be specified;

V1. It shal contah the text of any specia resolution to be proposel at the meeting;

VIlI. Containirg aprominert written statementhat all shareholdes are entitled to attend
generd meetirg and ashareholde eligible for attendirg the meetirg and voting is
entitled to appoirt in writing a proxy to atterd and vote on his/he behaf and that such
proxy neeal not be ashareholder;

VIII . Specifyirg the delivery time and place of the authorizatim letter for proxy voting of the
meeting;

IX. Specifying the recod date of registration of shareholdes entitled to atterd the general
meeting;

X. Specifying the name and phore numbe of the regula contad persa for the meeting;
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XI. If the gener& meetirg of shareholdes need to adogd online voting or communication
for reachirg adecision it shal indicate in the notice abou the time, procedure and
deliberatia of online voting or communicatio voting.

Articl e 82 Unless otherwise specifiaed in the relevar laws, regulations the listing rules of

stok exchange in which the Compaty get listed and the Articles of Association the notice

of the generd meetirg shal be serval on the shareholdes (whethe or not they hawe voting

rights at the gener& meeting by personadelivery servie or postagepaid mail, to the address
statel in the registe of shareholdersFor shareholdes with domesticaly listed shares notice
of the shareholdei®@generd meetirg may also be made by mears of public announcement.

The announcemeinreferral to in the precedilg paragrap shal be publishel on the stock
exchang official websie or in media that med the conditiors stipulatel by the securities
authority. Once the announcememnis made it shal be deemel that all holders of domestic
share hawve receival the notice of the relevart generd meeting In the cas of othe provisions
stipulata by laws, regulations or othe normative documens regardirg the time of the
announcemensud provisiors shal prevail.

Articl e 83 Accidentd omissim to give notice of a meetirg to, or the non-receig of notice of a
meetirg by, any persm entitled to receive sud notice shal not invalidate the meetirg and the
resolutiors passe at the meeting.

Articl e 84 Where the electiors of directors and supervisos are to be discusseda notice of
the generd meetirg shal fully disclos the particulas of the candidats for directors and
supervisos and shal at lead include the following contents:

l. Personh particulas sud as educationbh background working experiene and parttime
jobs;

II.  Whethe or not the candidaé has any connectd relationshp with the Compary or its
controlling shareholdesand de facto controllers;

lIl.  The numbe of share of the Compatry held by the candidate;

IV. Whethe or not the candidaé has been subjed to penalties by the China Securities
Regulatoy Commissim and othe relevan authorities as well as sanctiors by any stock
exchange.

Excep for the election of directors and supervisos by cumulative voting mechanismthe
nominatian propos& on ead candidaé for directa or superviso shal submt in the form of
independetmotion.

Articl e 85 After the issue of a notice of generd meeting the generd meetirg shal not,
without any prope reason be postpond or cancelled and the motions set out in the notice
of meetirg shal not be cancelled In the evert of any postponemenor cancellation the
convene shall, at lead two busines days before the date of the scheduld meeting make an
announcemerand stae the reasm therein.

T 267



Sectim5 Holding of Shareholder®dGenerad Meeting

Articl e 86 The board of directors and othe convene shal take necessayr measurs to
ensue the good order of the shareholder@generd meeting take measure to dete any act
disturbing the meeting picking quarres and provoking troubles or infringing the lawful rights
and interess of any shareholderand shal repot in atimely manne such ad to the relevant
departmenfor investigation and punishment.

Articl e 87 All the shareholdes or their proxies recordel in the registe of shareholdes on the
record date are entitled to atterd the shareholde@generd meeting and shal exerci® their
voting rights pursuanm to the laws, regulatiors and the Articles of Association.

Shareholdes may eithe atterd the shareholde@generd meetirg in persam or appoirt a proxy
to atterd and vote at such meetirg on their behalf The proxy does not neal to be a shareholder
of the Company.

Articl e 88 Any shareholdeentitled to atterd and vote at a generd meetirg shal be entitled to
appoirt one or more persors (whethe or not ashareholdeéras his/he proxy to atterd and vote
instea of him/her, and that proxy may exerci® the following rights in accordane with the
authorizatio of the shareholder:

.  Thesaneright asthe shareholdeto spe& at agenerameeting;
II.  Theright to demam or join with others to demaml a poll;

[Il.  The right to vote on a shav of hands or on a poll, but proxies of a shareholdewho has
appointe more than one proxy may only vote on a poll.

Articl e 89 An individua shareholdewho attend the shareholde@generd meetirg in person
shal presen his/he identification card or othe valid identity documens or certificates or
his/he stok accoun card Where aproxy is appointa to atterd the meeting the proxy shall
produc his/he own identity card and the proxy form.

A corporat shareholde shal atterd the meetirg by its legd representatig or a proxy
appointel by the legd representativeThe legd representatig who attendthes har ehol de
generd meetirg shal presen his/he identification card and valid certification documents

which can prove his/hea authority to act as the legd representativeWhere aproxy is
appointal to atterd the meeting the proxy shal presen his/he own identity card and the

written proxy form issual in accordane with the law by the legd representatig of the
corporae shareholder(Saw for a Recognize Clearing House or its nominee)

Articl e 90 A shareholde shal appoirt his/he proxy by an instrumen in writing. Such
instrumen shal be made unde the hard of the appointe or his/he attorneg/ duly authorized
in writing. If the appointe is alegd person then the instrumen shal be signed unde alegal
p e r ssead unde the hard of Chairpersa of the Board or an attorng/ duly authorizel in

writing.
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The proxy form issual by shareholdes to authoriz othe persors to atterd the general
meetirg on their behaf shal clearly stae the following:

l. The nane of the proxy;
II.  Whethe the proxy has the right to vote;

[Il. Instructiors to vote for, again$ or abstan from voting respectivey on eat motion of
consideratio listed on the agend of the shareholde@generd meeting or a statement
of intert in accordane with Article 91 of the Articles;

IV. The signing date and the period of validity of the proxy form;
V. Signatue (or sea) by the appointer.

Where sucd shareholdeis a Recognizé Clearing House definad in the applicabk provisions
of Hong Kong laws (or its nominee) the shareholdemay authoriz acertan persm or several
persors as it thinks fit to ad as its representatig (or representativgsat any s har eh ol de
gener& meetirg or any meetirg of any class of shareholdes or any creditor&meeting and the
representativejsor corporae representativesshal enjoy the sane legitimate rights as other
shareholdes including the right to spe& and vote; provided that if no less than one persm is
so authorized the authorization letter or the proxy form signed by the Recognize Clearing
House mug specify the numbe and class of share that ead such persm is so authorized.
Sud duly authorizel persors may represehthe Recognize Clearing House (or its nominee)
to atterd the meetirg (without producing shae certificates notarizal authorization and/
or further evidene@ of duly authorization to exerci® the sane powers as if he/ske is an
individua shareholdeof the Company.

Articl e 91 Any form issuel to shareholdes by the boad of directois to be usel for appointing
proxies shal entitle the shareholderaccordirg to his/he intention to instructing the proxy to
separatet vote in favor of or agains ead motion to be propose at the meeting Suc proxy
form shal contan astatementhat in defaul of instructions the proxy may vote as he/she
thinks fit.

Articl e 92 Proxy forms shal be lodged at the domicile of the Compary or other places
specifiad in the notice of meetirg 24 hours before the relevan meetirg for voting accordirg to
the proxy from, or 24 hours before the designatd time of voting.

If such proxy form is signel by a persa authorizel by the appointer the proxy form or
othe authorizatim documens unde which the proxy form is signel shal be notarized The
notarizel powe of attorney or othe authorizatimm documens shal be kept togethe with the
powe of attorne for voting at the domicile of the Compary or othe places designatd in the
notice of meeting.

If an appointe is alegd person its legd representatie or such persm authorizel by

resolutian of its boad of directois or othe governirg body to ad as its representatig may
atterd the generd meeting.
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Articl e 93 A vote given by a proxy in accordane with the proxy form shal be valid,
notwithstandig the deat or loss of capaciy of the appointe or revocatio of the proxy or
the authority unde which the proxy was appointed or the transfe of the share in respet of
which the proxy is voting, provided that the Compaly did not receive any written notice in
respet of any such mattes prior to the commencemetrof the relevar meeting.

Articl e 94 The Compaly shal be responsibé for compiling the attende registe which shall
include amorg others the nane of attende (or nane of relevar unit), ID number domicile,
the numbe of voting shares that he/she holds or representsand name of the persam (or name
of relevarn unit) who attend the meetirg by proxy.

Articl e 95 The convene and lawyers engage by the Compaty shal verify the legitimate
gualification of shareholdes in accordane with the registe of shareholdes provided by
the securities registration and settlemen compary together and shal registe the name of
shareholdes and the numbe of voting share ead of them holds The registration shal end
before the chairperso of the meetirg announce the numbe of shareholdes and proxies
attendirg the meetirg and the tota numbe of voting shares they hold.

Articl e 96 When the gener& meetirg is being held, all directors supervisos and board
secretay shal be presen at the meeting and the manage and othe senia executive shall
also atterd the meetirg without the voting rights.

Articl e 97 The generd meetirg shal be chairal by the chairpersa of the board In the
evert the chairpersa of the boad is unabk to perform his/ha duties or fails to perform
his/hea duties the gener& meetirg shal be chaired by the vice chairpersonWhere the vice
chairpersa is unabk to perfom his/hea duties or fails to perfom his/hea duties the general
meetirg shal be chaired by a directa jointly nominatel by no less than half of the directors.

A generd meetirg convene by the board of supervisos shal be chaired by the chairpersa of
the boad of supervisorsin the evert the chairpersa of the board of superviso is unabk to
perfom his/hea duties or he/sle fails to perfom his/he duties a superviso jointly electal by
no less than half of the supervisos shal presic over the meeting.

A generd meetirg convene by shareholdes shal be chairad by the representatie nominated
by the convene of such meeting.

In convenirg any generd meeting if the chairperso of the meetirg has violated any rules
of meetirg sud tha the meetirg may not proceea further, with the consen of shareholders
representig no less than half of the voting rights presen at such meeting the meetirg may
eled apersm to char the meetirg so that the meetirg may procee further.
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Articl e 98 The Compaty shal formulate the procedura rules of the shareholde@general
meetirg which shal se& out in detal the procedurs of convention and voting in respet of the
shareholder@generd meetirg (including notices registration consideratio and approva for
proposalsvoting, vote counting announcememnon voting results formation of the resolution
of the meeting meetirg minutes and signing announcemetand othe similar matterg and
the principles of authorizatiom grantel to the Board of Directors at the shareholder&general
meeting The scope of authorization shal be specified in details The procedurarules of the
shareholde@generd meetirg shal be prepare by the board of directors approvel at the
shareholde@&generd meetirg and attachel to the C o mp asWryiddes of Association as an
appendix.

Articl e 99 In the annud generd meeting the boad of directors and boad of supervisors
shal repot to the shareholdes on their respectie work over the pad year. Each independent
directa shal also repott their duties accordingly.

Articl e 100 The directors supervisos and senia executives shal make respons to and give
explanatiom of the inquiries and suggestios made by shareholdes at a shareholde&general
meeting.

Articl e 101 Prior to voting, the chairpersa of the generd meetirg shal announe the number
of shareholdes and proxies presem and the totd numbe of voting share held by them The
numbe of shareholdes and proxies presem and the tota numbe of voting share held by
them shal be that as statel in the registration of the meeting.

Articl e 102 Minutes of shareholder@generd meeting shal be recordeal by the board
secretary The minutes shal contan the following items:

I.  Thedate place and agend of the meeting and the nane of the convener;

II.  The name of the chairpersa of the meeting and the names of directors supervisors,
senia executives of the Compaly presen or in attendane at the meeting;

lIl. The numbe of shareholdes and proxies attendirg the meeting the tota numbe of
their voting share and their respectie proportiors to the totd numbe of share of the
Company including the numbe of voting share held by A-shae shareholdes (including
s h ar e Isprbxg¢)amd &1-shae shareholdes (including s h a r e Is prbxg)eeach
class of shareholdes accountimg for the proportian of the totd share of the Company
respectively;

IV. The proceedig of examination of ead motion, summay of the points discussedthe
proces and resuls of voting;

V. Questiors and proposas put forward by shareholdes and the answes or explanation
thereof;

VI. Names of lawyers and vote-countes and scrutineers;

VIlI. Sud othe matters as shal be recordal in the minutes of meeting pursuamn to the
Articles of Association.
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Articl e 103 The convene shal ensue that the contens of the minutes of meeting are
authenti¢ accurae and complete Directors supervisorsthe boad secretary the convener
or his/he representatig and the chairpersa of meetirg presem at the shareholde&general
meetirg shal sign on the minutes of the meeting Minutes of meeting shal be kept together
with the attendane list for shareholdes and authorizatio letters given for proxies and any
other valid information concernirg online exerci® of voting rights or otherwise The period of
maintainirg sud records shal beten years.

Articl e 104 The convene shal ensue tha a gener&d meetirg is conductel continuousy until

resolutiors are formed Where the gener& meetirg is adjournel or the relevar resolutiors are
not formed for specid reasols sud as force majeure all necessar measure shal be taken
to re-convere the generd meetirg as som as practicabé or, alternatively the meetirg shall
be terminated and the relatad announcemenshal be macde on a timely basis Concurrently,
the convene shal deliver arepott to the brand office of the China Securities Regulatory
Commissim at the place of the Compary and the relevan stodk exchange.

Sectin 6 Voting and Resolution at Shareholder®Generd Meeting

Articl e 105 Resolutiors of generd meeting are divided into ordinaly resolutiors and special
resolutions.

An ordinaly resolutian shal be passé by the holders of half or more of the totd numbe of
votes held by the shareholdes presemin persm (or by proxy) at agenerd meeting.

A specia resolutian shal be passé by the holders of no less than two thirds of the total
numbe of votes held by the shareholdespresemin persa (or by proxy) at a generd meeting.

Articl e 106 The following mattes shal be approvel by an ordinaly resolutian of a general
meeting:

I.  work repors of the boad of directois and the board of supervisors;

II. proposas formulated by the boad of directos for distribution of profits and for making
up accruel losses;

1. appointmen and removd of membes of the board of directors and the board of
supervisorstheir remuneratio and methal of paymer of their remuneration;

IV. annud budge and final accounts balan@ sheet profit and loss accourt and other
financid repors of the Company and

V. annuarepot of the Company;

V1. the procedur&rules of the shareholder@gener& meeting the proceduré rules of the
boar of directois and the procedurarules of the board of supervisors;

VIl. all mattes required to be approvel by a generd meetirg othe than those required to be

approvel by way of specia resolution unde any law, administrative regulatiors or the
Articles.
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Articl e 107 The following matters shal be approvel by specia resoluticn of a general
meeting:

l. increa® or reductian of capitd of the Compary and issue of any class of shares,
warrans or othe similar securities by the Company;

II. issue of bonds by the Company;
1. division, merger dissolutian and liquidation of the Company;
V. any amendmenof this Articles of Association;

V. acquisition or dispos& of substantihasses or giving of guarante in an amourt
exceedig 30% of the tota asses of the Compary as shown in its audited financial
statemerg for the mod recert period;

VI. shaeincentive scheme,;
VII. repurchasof C o mp & awn 8hares;

VIl . such other matte provided by the laws, administrative regulations the Articles of
Associatio or the SEHK Listing Rules and matta which has been determinel by way
of any ordinaly resolution by shareholdesin a genera meetirg to havwe a materid effect
on the Compaly and shal be subjed to the passimg by way of a specia resolution.

Articl e 108 Shareholdes (including their proxie§ may exerci® their voting rights in respect
of the numbe of share held by them which carry the right to vote. Each shae carries out one
vote sawe for the electiors of directors and supervisos by cumulative voting. On a poll taken
at a meeting a shareholde (including his/he proxy) entitled to two or more votes neal not
cad all his/he votes in the sane way.

Provided tha the passimy of any resolution shal be subjed to any specia rights or restrictions
as to voting rights for the time being attachel to any class of share and any provision of
applicabk laws, administrative regulatiors and this Articles of Association Where any
shareholdeis, unde the SEHK Listing Rules required to abstan from voting on any
particula resolutian or restrictal on voting, any votes cad by or on behaf of sud shareholder
in contraventia of suc requiremenor restriction shal not be counted.

Where materid mattes affecting the interess of smallto-mediun sized investos are being
considerd at a shareholde®@generd meeting ead vote cad by the smalkto-medium sized
investos shal be countal separatelyResuls of votes counteal separatef shal be disclosel in
atimely manner.

The share held by the Compary do not carry any voting rights, and sud share shal not be

countal in the shares carrying voting rights of shareholdes who are entitled to atterd such
meeting.
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If a shareholde purchass the voting share of the Compary in violation of the provisiors of
paragraph 1 and 2 of Article 63 of the Securities Law, the share exceedig the prescribed
proportion shal not exercis voting rights within 36 months after the purcha® and not
included in the tota numbe of shares with voting rights attendirg the generd meeting of
shareholders.

The boad of directors independendirectors and shareholdes with no less than one percent
of voting shares or investa protectia institutions establishd by laws, administrative
regulatiors or provisiors of the China Securities Regulatoy Commissiam may solicit proxies
from the C o mp assha@holdersin soliciting voting rights of shareholdersinformation
sud as specific voting intention shal be sufficiently disclosel to the shareholdes from whom
voting rights are being solicited Solicitation of voting rights at any considerationwhethe in

dired or indirect form, is prohibited Unless unde legd terms the Compaly shal not propose
any minimum shareholdig restrictian on the solicitation of voting rights.

Articl e 109 When the generd meetirg is considerig mattes regardirg connected transactions,
connectd shareholdes shal not participak in the voting, and the voting rights represented
by their share shal not be included in the totd numbe of valid votes Announcemehof the
resolutiors of the shareholdes shal fully disclose the voting of hon-connecte shareholders.

Articl e 110 Subjed to the gener& meeting being held legally and validly, the Compaly shall
use different mears and measurs to provide conveniene for shareholdes participatirg in
generd& meetings including but not limited to provision of online voting platform and other
moden information technology.

Articl e 111 The Compaly shal not, without the prior approva of a gener& meeting enter
into any contrad with any persa othea than directors or senia executive of the Company
wherely the responsibiliy for the managemeinof the whole or a substanti par of the
busines of the Compaly is delegatd to such person.

Articl e 112 Lists of candidats for directors and supervisos shal be proposel to the
shareholdem@generd meetirg for voting.

Candidats for directors in eat term shal be propose by the previous boad of directors.
Shareholdes individually or jointly holding 1% or more of the shares may propos the
candidats for directors.

Candidate for supervisos in eadc term shal be proposea by the previous board of
supervisors Shareholdes individually or jointly holding 1% or more of the shares may
propo® the candidats for supervisors.

While proposirg the candidats for directors or supervisorsthe boad of directors or the board
of supervisos shal consut with the shareholdeswith beg efforts.

The boad of directoris shal announe the resumes and bastc information of thes candidates
for directors or supervisors.
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Ead candidae for directors or supervisos shal make awritten confirmation expressig his/
her willingness to accep the nomination promising to disclos his/he person& information
truthfully and completely and warrantirg to faithfully perform his/he duties as adirecta or
superviso after election.

Articl e 113 Resolutiors in respet of the election of directois or supervisos may be passd by
way of cumulative voting when any single shareholdeholds no less than 30% of the shares.

Cumulative voting systen referrel to in the precedimg paragrap mears a systen of voting
for the election of directors or supervisos at the generd meetirg unde which voting rights of
ead shae is equd to the numbe of directors or supervisos to be electal and the shareholder
can cag all his/he votes in the same manner.

The implementirg measurs on the cumulative voting systan shal be formulated by the board
of directors and approvel by the shareholde@generd meeting.

Articl e 114 Excep for the electian of directors and supervisos by cumulative voting system,
all motions propose at the shareholdergenerd meetirg shal be voted one by one and
for different motions on the sanme matter, voting will be conducte accordirg to the time
sequene of these motions Other than specid reasos such as force majeue which results
in the interruptian of the generd meetirg or makes it impossibke to come to resolution the
shareholdem@generd meetirg shal not postpore the motions and shal vote on them.

Articl e 115 No amendmetshal be macde to the motions when the shareholderdgeneral
meetirg is examinirg the motions otherwise such amendmetshal be deemel as anew
motion, which may not be voted on this generd meeting.

Articl e 116 The sane voting right shal only be exercisel by one means eithe through onsite
voting or viainternd or othe voting means If the samne voting right is exercisel in more than
one meansthe resut of the first vote cag shal prevail.

Articl e 117 Any vote of shareholdes at a shareholder@generd meetirg shal be taken by
disclosal ballot excep where the chairpersa of the meeting unde the SEHK Listing Rules,
votes on a resolutian which relates purely to a procedur& or administrative matte by a show
of hard in goad faith. The resut of the voting shal be deemel to be aresolutian of the general
meeting.

If a proposa can be approvel by a showv of hand accordirg to the SEHK Listing Rules,
a declaration by the chairperso as to the resuls of the vote on aresolutin baseal on the
resuls of the shaw of hands and arecord to that effed in the minutes of the meeting shal be
conclusiwe evidene of that fact It shal not be necessar to certify the numbe or proportion
of the votes cag in favour of or agains sud resolutian at that meeting.

The demaumnl for a poll may be withdrawn by the persa or persors who demandd it.

i 347



Articl e 118 If the matte in respet of which a poll is demandd relates to the election of

the chairpersa of the meetirg or the adjournmen of the meeting the poll shal be taken
forthwith. A poll demandd on any othe matte shal be taken at sud time as the chairperson
of the meetirg decides and the meetirg may continue to proceel to discus othe matters The

resut of the poll shal be deemel to be the resolutian of the meetirg at which the poll was
demanded.

Articl e 119 On a poll taken at a meeting a shareholde (including his/he proxy) entitled to
two or more votes neal not cag all his/he votes in the sane way.

Articl e 120 In the case of an equality of votes whethe on ashow of hands or on apoll, the
chairpersa of the meetirg shal be titled to an additiond vote.

Articl e 121 Before the relevart motion is voted on at the gener& meeting two representatives
of the shareholdes shal be electal to take part in counting the votes and scrutinizing the
voting. Any shareholdewho has conflict of interess in the matte unde consideratio and
his/he proxy shal not take part in counting and scrutinizing the voting.

There shal be lawyers representative of shareholdes and representative of supervisors
to cournt and scrutiniz the voting jointly when motions are voted on a generd meeting The
resuls shal be declarel at the meetirg and recordel in the minutes of the meeting.

Shareholdes or their proxies who hawe cag their votes by interng or othe methods shall
hawe the right to verify their voting resuls in the correspondig voting system.

Articl e 122 The conclusia of a generd meetirg onsite shal not be earlier than internd or
other acces to the meeting The chairpersa of the meetirg shal announe the voting and
the resuls of ead motion and shall, on the bass of the voting result announe whethe the
motion is approvel or not.

The companiescountirg officers, scrutinizers major shareholdersinternd service provider
and all relevan parties in relation to voting on site, by interng and other voting methods shall
keep confidentid of the voting resuls prior to the official announcemerof voting results.

Articl e 123 A shareholdeattendirg ageneré& meetirg shal vote either approval objectian or
abstan from ead motion in respet of which isto be taken.

Any written vote which is unfilled, wrongly filled, unrecognizald and uncas shal be deemed
as awaiver of their voting rights, and the voting resuls representig the share held by such
votersshal becountllasiabst enti onso.

Articl e 124 If the chairpersa of the meetirg has any doult as to the resuls of a vote on a
resolution he/ske may condud a court of the votes cast If the chairpersa of the meeting
fails to condud a courn of votes any shareholderwhethe presemn in persam or by proxy,
who objecs to the resuls declarel by the chairpersa of the meetig may immediatey after
the declaratim of resuls demam a court of votes and the chairpersa of the meetirg shall
condud acourt of votesimmediately.
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If a court of votesis carried out at agenerd meeting the resuls thered shal be entera in the
minutes of the meeting The minutes of generd meeting togethe with the attendane book
signal by the shareholdes presem at the meetirg and the proxy forms for the appointmen of
proxies presem at the meetirg shal kept at the domicile of the Company.

Articl e 125 A shareholdemay insped copies of minutes of meeting($ free of charge during
office hours of the Company Upon the reques of any shareholdefor a copy of the relevant
minutes of meeting the Compaty shal serd out the copy of the minutes within seven days
after receip of the reasonald paymer therefor.

Articl e 126 The resolutiors of the shareholdei@generd meetirg shal be announcd promptly.
Sud announcemenshal specify the numbe of shareholdes presen in persm or by proxy at
the meeting the totad numbe of voting share held or represente by them the percentag of
sudh voting shares in relation to all the voting share of the Company the voting methods the
voting resut of ead motion, and details of ead resolution that are passé at the meeting.

Articl e 127 Where amotion has not been passéd or the resolutiors of the precediy general
meetirg havwe bee changel at the currert generd meeting specia mentian shal be mace in
the announcemerof the resolutiors of the generd meeting.

Articl e 128 If the motion on electian of new directors and supervisorsis passe at the general
meeting new directors and supervisos shal take the position on the date when the general
meetirg is concluded.

Articl e 129 Where a motion in relation to the paymen of cas dividends stodk dividend
or the conversim of capitd comma resere to shae capitd has been passe at a general
meeting the Compary shal implemert the specific plans within two months after the
conclusio of the generd meeting.

Chapter 6 Voting Procedure for Class Shareholders
Articl e 130 A holder of different classes of shareis aclass shareholder.

Class shareholdes shal enjoy rights and assune obligations in accordane with laws,
administratiwe regulatiors and the Articles.

Articl e 131 Any proposa& by the Compaltry to vary or abrogae the rights of any class
shareholdemust prior to its implementation be approvel by a specid resolutian of a general
meetirg and by the affected holders of share of tha class at a separa¢ meetirg conductel in
accordane with Articles 133 to 137 hereof.

Articl e 132 The following events shal be deemel to be a variation or abrogatim of the rights
of shareholdes of aclass of shares:

l. an increa® or reductian in the numbe of share of sud class or an increa® or reduction

in the numbe of share of a class having the sane or preferentid voting or distribution
rights or othe privileges as or to the share of such class;
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II. achang of all or part of the shares of such class into shares of anothe class or a
conversia of all or part of the shares of anothe class into share of sud class or a grant
of aright to sudh change,;

[Il. aremovad or reductian of the rights to accrueal dividends or the rights to cumulative
dividends attachel to sudh class of shares;

IV. areductian or remova of a preferentid right to dividends or to a distribution of assets
upon the liquidation of the Compaly attachel to sud class of shares;

V. anincreaseremovad or reductian of conversim privileges options voting rights,
transfe rights, pre-emptive rights, rights issue or rights to acquire securities of the
Compalry which are attachel to suc class of shares;

VI. aremovd or reductian of rights attachel to sud class of share to receive moneys
payabgk by the Compaly in specific currencies;

VIlI. acreatin of anew class of share having the sane or preferenti voting or distribution
rights or other privileges as or to the share of suc class;

VIII . an imposition of or an increa® in restrictiors on the transfe or ownershp of the shares
of sud class;

IX. anissuwe of rightsto subscrile for, or convet into, share of sud class or anothe class;
X. anincreag of therights or privileges of anothe class of shares;

XI. the restructurirg of the Compary which resuls in different classes of shareholders
bearirg disproportionag responsibilities in sud restructuring and

XIl. the variation or abrogatim of the provisiors of this Chapter.

Articl e 133 Shareholdes of an affectal class whethe or not otherwise carrying the right to

vote at a generd meetirg shal nevertheles be entitled to vote at class meeting in respect
of matterss concernirg paragrapbk (2) to (8), (11) and (12) of Article 132 but interested
shareholder(sshal hawe no voting rights at class meetings.

Themeanigofanfii nt dshareholdsyisas follows:

l. in the cas of a repurchae of shares by the Compary by way of a gener& offer to
shareholdes in equd proportion or on a stok exchan@ through public trading in
accordane with this Articles of Associationanfii nt e sharsholdey mears the
controlling shareholdeas defined in the Articles of Association;

II. in the case of a repurchas of share by the Compary by an off-markd agreement

outsice astok exchang in accordane with this Articles of Associationanfii nt er e st
shareholday mears the shareholdeto which the proposel agreemetrelates and
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[Il. in the case of arestructurilg proposé of the Companyaniii nt e s bat ehol

mears ashareholde whos obligations will becone disproportionatel less than the
obligation of othe shareholdes of the sane class or a shareholdewho has an interest
different from the interess of the other shareholdes of that class.

Articl e 134 Resolutiors of a class meetirg shal be passé by the holdeis of no less than two
thirds of the tota numbe of votes held by the shareholdes of that class and who are permitted
to vote at the class meetirg unde Article 133.

Articl e 135 When the Compaly convens aclass meeting it shal give written notice to all
shareholdes registerel in the registe of shareholdes in accordane with Article 80 of this
Articles of Association which notice shal se forth the mattes proposel to be considerd at
the meetirg and the date and place of that meeting.

Articl e 136 Notice of class meeting neeal only be serval on shareholdes entitled to vote
thereat.

Class meeting shal be conductel in amanne as nearly as possibk as that applicabk to
generd meetings The provisiors of the Articles relating to the proceeding of general
meeting shal apply to class meetings.

Articl e 137 In addition to holders of othe classe of sharesholders of domestt share and
holders of oversea listed foreign shares are deemel to be different classes of shareholders.

The specia voting procedurs for class shareholdes shal not apply to the following: (1)

where the Compaly issues domestc share and oversea listed foreign share separatef or

concurrenty evely 12 months following the approva by a specid resolution of a general
meetirg and the numbe of domestc share and the numbe of oversea listed foreign shares to

be issual does not exceal 20 percen of the numbe of the outstandilg shares of the respective
classes(2) the isswe of domestc shares and oversea listed foreign share pursuam to aplan

adoptel by the Compaly upon its establishmenand which is completel within 15 months
from the date of approva by the securities regulatoy authority.

Chapter 7 Board of Directors
Sectim 1 Directors

Articl e 138 Directors shal be naturd persons A persm shal be disqualified from being a
directa of the Compaly in ead of the following circumstances:

l. a persam who suffers from any incapaciy or restrictel capaciy from undertakimg civil
liabilities;

II. apers;m who has been convicted of and sentencd for offences relating to corruption,
bribery, trespas to assets misappropriatio of asses$ or causirg socid and economic
disorde or who has been deprived of his/he political rights as aresut of him/he having
committed an offence and in ead case aperiad of 5 yeals has not elapsel since the
completian of the termm of the sentene or deprivation;
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lIl. apers;m who was a directa or factory manage or manage of a compaly or enterprise
which had becone insolvert and liquidated becaus of unsoumd managemenand who
incurred personaliability for the insolveng of that compary or enterpriseand a period
of 3 years has not elapsé since the date of completian of insolvert liquidation of that
compary or enterprise;

IV. apersm who was alegd representatig of a compary or enterprisethe busines license
of which was revoked on the grounds of contraventia of law, and who incurred personal
liability thereof and a period of 3 years has not elapsel since the date of revocatia of
the busines license of that compalry or enterprise;

V. apersm who has failed to repay his/he relatively large amourt of debs when due;

VI. apersam who, becaus of suspectd contravention of crimina law, is unde investigation
by judicial authorities and the case has not yet been settled;

VII. apersam who is not eligible for enterprie leadershp unde PRC law or administrative
regulations;

VIII. a pers; who has been convictad by the relevar regulatoy authority of having
contravend the provisions of relevart securities regulatiors and which involves
fraudulen or dishones acts on his/he part and a period of 5 yeais has not elapsel since
the date of his/he conviction;

IX. apersm who has bee forbidden by the CSRC with a penaly to acces the securities
marke and who is still in the period of penalty;

X. Any othe circumstance provided by laws and regulations.

Where the Compaty elecs or appoins any directa by violating the provisiors in this Article,
such elections appointmeng or hiring shal be deemel invalid. Where any director, during
his/he term of office, is unde any of the circumstance as mentional in this Article, the
Compaly shal remowe him/he from his/he post.

Articl e 139 Non-employee representatig directors shal be electal or replaca by the
shareholder@ generd meetirg and may be removal by the generd meetirng before the
expiration of the temrm of office. Directors shal sere atemn of three yeais and may sere a
consecutie term if re-electa upon expiration of their term of office.

The tem of office of a directa shal commene from the closing day of the gener& meeting
theren the directa is electal and shal expire upon the expiration of the term of office of the
currert boad of directors In the evert that the boad of directors are not electal upon expiry,
the former directa shal still, accordirg to provisiors of relevar laws and regulatiors and the
Articles of Associatin of the Company exerci® his/he responsibilities of being a director
before the newly-electal directa takes office.
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Subjed to compliane@ with laws and administrative regulations the gener& meetirg may
remowe any directa by an ordinaty resolutian before the expiry of his/he temrm of office,
provided that the removd may not impad thed i r esalaim fordindemnity accordirg to any
contract.

The manage or othe senia executives may concurrenty serwe as directors provided that the
totd numbe of directors who concurrenty serwe as the manage or othe senia executives
shal not exceel half of the tota directors of the Company.

Articl e 140 The directors shal comply with the laws, administrative regulations and the
Articles of Association They shal bea the obligatiors of fidelity to the Company:

l. not to exploit his/he official functions and powerts to accep bribes or othe unlawful
income and not to expropriae in any manne the C o mp & prgperty;

[I.  nottomisappropriagdthe C o mp & fuyds;

[1l. not to open in his/he own name or in anothe p e r s vamdany bark accoun for the
purpo® of depositirg any of the C 0 mp & asgebs;

IV. not to advane the C o mp afupdsd to any othe persom or not tousetheCo mpany 6 s
asses to provide any securiy for any othe individud in violation of the Articles or
without the consem of the shareholde@generd meetirg or the boad of directors;

V. nottoente into any contrad or transactio with the Compaly in violation of the Articles
or without the consen of the shareholder@generd meeting;

VI. not to se&k busines opportunities accounte to the Compary for himself/hersdl or any
othe persors by exploiting his/he official functions or run the sane businessgas those
of the Compary for himself/he or for others without the consen of thes har eh ol de
generameeting;

VII. not to accep commissioms arising from transactios with the Compaly and appropriaé to
himself/herself;

VIII. No directa may illegally disclose the C 0 m p & ooypfi@entid information;

IX. No directa may infringe upon the lawful rights of the Compary by taking the advantage
of their connecte relationshp with the Company;

X. Othe obligation of fidelity provided by laws, administratie regulatiors and the Articles
of Association.

The income incurred in violation of this Article shal be accounte to the Company for any
loss causel to the Company he/ste shal be liable for compensation.
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Articl e 141 Directors shal abide by laws and regulatiors and the Articles of Association and
perform the following duties of diligence:

l. to exerci® the powers authorizel by the Compary in a prudent carefd and diligent
way so as to ensue that the commercia activities of the Compaty are in compliance
with PRC laws and regulatiors and publishel economc policies and that the business
activities do not exceeal the busines scope of the Compaty as registerel in the business
license;

II. totrea all shareholdesequally;

[Il. to see& to know the operatim of the busines and administration of the Compary in
time;

IV. toissuwein writing opinions of confirmatian to the regula repors of the Compaly so as
to ensue that the information disclosal by the Compary are true, accurae and complete;

V. to provide information and documens accordirg to the facts to the board of supervisors
and not to hinder the exercige of responsibilities by the board of supervisos or
supervisors;

V1. othe duties of diligence as prescribe by laws, administrative regulations department
rulesand the C o mp a Artictes of Association.

Articl e 142 A directa shal be deemel to be unabk to carry out his/hea duties if he/ste fails

to atterd two consecutie boad meeting in persao and fails to appoirt an alternae director
to atterd boad meeting on his/he behalf The boad of directois shal propo® at the general
meetirg for the remova of suc director. The boad of directors shal propo® at the general
meetirg for the remova of the independendirecta if he/ste fails to atterd three consecutive
boad meeting in person.

Articl e 143 A directa may resign prior to the expiratian of his/he tem of office. If a director
resigrs from his/he office, he/ske shal submt a written notice of his/he resignatim to the
boa of directors The boa of directois shal make adisclosuerelated thereb within two days.

In the evert that the numbe of board membes of the Compalty falls below the statutory
minimum requiremem by reasm of the resignation before the newly appointel director
serves the directorship the origina directa shal continue to perform thed i r escduties
in accordane with the laws, administrative regulatiors and the Articles of Association The
reelection shal take effective upon the vacang filled by the newly appointel director. The
remainirg membes of the boad of directors shal convere an extraordinay generé meetirg as
som as possibk in orde to appoirt adirecta to fil | the vacany causel by the resignation.

Excep for those se forth in the precedimg paragraphsthe resignation of a directa shall
becone effective upon the resignatian notice is servel on the boad of directors.
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Articl e 144 A directa shall, upon resignatian or expiration of his/he tem of office, complete
all handove formalities with the boad of directors and his/hea duty of loyalty and honesty
owed to the Compaly and the shareholdes shal not necessarit cea® upon the termination
of his/he office. The directa resigneal shal not be liable for any resolutiors or any decisions
macke by the boad of directors after the resignatio takes effective The duty of confidentiality
in relation to trade secres of the Compaly survives the terminatian of his/he office until such
trade secres entes into the public domain.

Articl e 145 Exceq as requiral by the Articles of Associatia or excef as lawfully authorized
by the boad of directors any directa shal not purpot to represetthe Compary or the board
of directoss in his/he own name When adirecta acts in his/he own name and athird party
reasonabt consides sud directa acts on behaf of the Compary or the boad of directors,
such directa shal declae in advane his/hea position and capacity.

Articl e 146 The directa shal be liable for the compensatio to the Compaly for losses
cause should he/ste violates laws, administrative regulatiors or the Articles of Association
when performing the duties.

Articl e 147 The independendirectors shal perform their responsibilities in accordane with
laws, administrative regulatiors and departmentarules.

Section 2 Board of Directors

Articl e 148 The Compary shal se up aboad of directors which shal be responsibé to the
shareholdem@generd meeting.

Articl e 149 The boad of directors shal be composd of no less than nine directois including
one chairperso and one vice chairpersonAt lead one third or more of the directors shal be
independendirectors and the numbe of independendirectors shal be not less than three At
leag one independendirecta shal hawe experti® in accountancy.

The boad shal sd up specid committee such as the strategy committee the audit committee,
the nomination committee the remuneratio and assessmdancommittee the governane and
complian® committee etc. Those specid committees shal be responsibé to the board fulfill
duties accordirg to the Articles of Association and the authorizatiom of the board of directors,
and their proposas shal be submittel to the board of directois for deliberation Membes of
specid committee are all directors In the audt committee the nominatian committee and
the remuneratio and assessmdncommittee independendirectors shal take the majority
and assune the role of convener The convene of the audit committee shal be an accountant
professional.

Articl e 150 The boad of directors shal exerci® the following functions and powers:

. to convere shareholder@generd meeting and to repott on its work at the general
meetings;

II. toimplemern resolutiors of the shareholde@generd meetings;

lIl.  to decide on the busines plans and investmen proposas of the Company;
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IV. to prepaethe annud budge and final accouns of the Company;

V. to prepae proposas for profit distribution and for making up accruel losses of the
Company;,

V1. to prepake proposas for the increa® or reductian of shake capital the issue of bonds or
othe securities and listing;

VIl. to draft proposas for major acquisitions purchag of the C o mp asshar@s merger,
demergerdissolution or change in the form of the Company;

VIIl . within the scope of authorization by the shareholder@generd meeting to make
decisiors on externa investmentsasses$ purchase or sales asses$ pledges external
guaranteesentrustel wealth managementrelated party transactionsexterna donations
etc.;

IX. todecice onthe establishmenof internd managemetnorganizatian of the Company;

X. to appoirt or dismiss the manage and the board secretay of the Company and at the
recommendatio of the managerto appoirt or dismiss depuy managersheal of finance
and othe senia executive of the Company and to determire mattes relating to their
remunerationreward and penalties;

XI. to formulate the bast managemetnregulatiors of the Company;
XIl. to prepake proposas for the amendmento the Articles of Association;
XIIl . to manag disclosue of information concernig the Company;

XIV . to propo% to the shareholde@generd meetirg for the engagemeinor chang of auditors
of the Company;

XV. toreceiwe repors and examire the work of the manage of the Company;

XVI. sudh othe duties and functions as authorizel by the laws, administrative regulations,
departmentarules listing rules of the stok exchang@ where the C o mp & sharé are
listed, the shareholde@generd meetirg or the Articles of Association.

Resolutiors of the boad of directors on the mattes se out in the precediy paragraphsave
for items (6), (7) and (12) which shal require the consem of no less than two-thirds of the
directors shal be passé by no less than half of the directors.

Articl e 151 The boad of directors shal not, without the prior approvd of thes har eh ol de
generd meeting dispo® of or agree to dispos of any fixed asses$ of the Compaly if the
aggregat of the expecte value of the fixed asses$ to be dispose of and the consideration
receival by the Compalry on the disposé of fixed asses$ within the period of four months
immediatey precedim the propose disposa) exceed 33% of the value of the Co mp any 0 s
fixed asses$ as shown in the lated balan® shee revieweal by the shareholderdgeneral
meeting.
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For the purpose of this Article, a disposéa of fixed asses includes the transfe of an interest
in certan asse$ but does not include the provision of guarantesover fixed assets.

The validity of a disposa of fixed asses$ by the Compaly shal not be affected by a bread of
the first paragrap of this Article.

Articl e 152 The boad of directors shal explan to the shareholde@generd meetirg the non
standad auditing opinions presentd by certified accountard with respettotheCompany 6 s
financid reports.

Articl e 153 The board of directors shal formulate rules of procedurs of the boad of
directors to ensue the implementatio of the resolutiors made at shareholderggeneral
meetings improve the working efficiency of the and ensue scientific decisionsmaking
process.

Articl e 154 A rigorous scrutiny and decisionmaking proces shal be establishd by the
board of directors in reviewing the investmemn with asse$ of the Company Any investment
amountirg to 20% or more of the lates audited net asse$ of the parert compary shal be
submittel to the shareholdei@gener& meetirg for approva after being approvel by the board
of directors.

Articl e 155 The chairpersa and the vice chairpersa shal be electal or dismissel by no less
than half of all the directors.

Articl e 156 The chairpersao of the boad of directors shal exerci® the following functions
and powers:

. to presice at shareholder@generd meeting and to convere and presice at board
meetings;

II. tosupervie and insped the implementatio of resolutiors of the boad of directors;
lIl.  to sign significart documens to be issuel by the boad of directors;

IV. othe functions and powers conferral by the board of directors or listing rules of the
stok exchang wherethe C 0 mp a shar& are listed.

Articl e 157 The vice chairpersa shal assis$ the chairpersonlin the evert the chairpersa of
the boad is unabk to perform his/he duties or he/ste does not perform his/he duties the
gener& meetirg shal be chaired by the vice chairpersonWhere the vice chairpersao is unable
to perfom his/he duties or he/ste does not perform his/he duties the generd meetirg shall
be chairal by adirecta nominatel by half or more of the directors.

Articl e 158 Unless the boad of directors resolves otherwise,

I.  theboad of directois shal convere at lead four meeting evely year,

II. all the directors and supervisos shal be notified at leag 10 days prior to the convening
day of aboad meeting.
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Articl e 159 The board meeting shal be convenel by the chairpersonUnde any of the
following circumstancesthe chairperso shal convere and presice over an extraordinary
board meetirg within 10 days upon occurrene of the respectie circumstance:

|.  thechairpersa deens the meetirg necessary;

II.  shareholdesrepresentig no less than 1/10 of all voting rights propose;
lI1. nolessthan 1/3 of all the directors propose,;

V. theboad of supervisos proposesor

V. themanage proposes.

Articl e 160 The notification for an extraordinay board meetirg shal be delivered by email,
by hard or by fax; the notice period is at leag 7 days prior to the convenirg day of the
meetirg and shal stat from the delivery day of the notice.

Articl e 161 The notification of a board meetirg shal include following items:

I.  thedate and venue of the meeting;

II.  theduration of the meeting;

lIl.  the meetirg agendathe respectie resolution proposas and supportive documentation;
IV. thedate of delively of the notification.

Articl e 162 Excep for the shae repurchas by the Compary pursuan to the stipulated
circumstancs unde items (3), (5) or (6) of Article 29, which shal be approvel by the board
meetirg attende by no less than two thirds of directors the board meetirg shal not be held
without presene of half or more of all the directors The presene for the purpo® of this

Article mears the presene at the commencemenof the meetirg coupled with the continuous
presene during the meeting One directa presem shal have one vote. The resolutiors made
at the boad meeting shal be subjed to approva of no less than half of all the directors with

the following exceptions:

l. Unless otherwise prescribel as the exceptiors in the SEHK Listing Rules a director
shal not have any materid interest or be involved in any connecte contrad or
arrangemenor vote on any resolution of the boad of directors through himself/herself
or any of his/he associate (as defined unde the SEHK Listing Rules) nor shal he/she
be countal in the quorum presen at the meeting The quorum for sud boad meeting
shal only be half or more of the directois who do not have any connecte relationship,
and any resolutian to be passd by the boad of directors shal be subjed to affirmative
votes of half or more of the directois who do not have any connectd relationship In the
evert that the directors presen falls shott of the abowe requirementthe chairpersa may
convere a new meetirg by mears of new invitation and notice two days after the meeting
is cancelled Where the numbe of directors who are not so connectd and presen at
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such boad meetirg is less than 3, such matte shal be submittal to the generd meeting
for consideratio unles otherwise regulatel by relevan laws, regulatiors or securities
regulatoy authority of the place where the share of the Compary are listed (including
but not limited to sphericé provisiors of the Articles as approvel by Hong Kong Stock
Exchange).

II.  According to the stipulatiors in the Articles of Association the boad of directors
shal decice on the resolutin of guarante mattes within its authority. Apart from the
approva by half or more of all directors the resolutian shal be approvel by no less than
two thirds of the directors presen at the meeting.

Shoul there be a tie betwea negative and affirmative votes on a matter, the chairpersa of
the boad of directors shal hawe the castirg vote.

Articl e 163 The voting at the meeting of the boad of directois shal be in written form.

Subjed to guaranted expressio of opinions by directors the boaid meeting may be held and

the respectie resolutiors may be macde by employing communicatios enablel by the modern
information technology Unde this circumstanceead voter shal affix his/he signatures to

the vote and fax it to the secretay of the board of directors Within 7 days since the closure of

the meeting of the boar of directors the origina voting ticket shal be sert to the secretary
of boad of directors.

Articl e 164 Directors shal atterd board meeting in person A directa who participates in
the boaid meetirg via moden communicatio technology as permitted by Article 163 shal be
held as if attendirg the meetirg personally Any directa who is unabk to atterd the meeting
for any reasm may appoirt in writing anothe directa to atterd the meetirg on his/he behalf.
One directa presem at the meetirg may represehone or severadirectors.

The proxy form shal include the p r o K naime mattels undea commission scope of
authorization and term of the commission The signatue or sed of the directa concerned
shal be affixed on the proxy form.

The appointal representatig shal exerci® the rights of a directa within the scope of his/
her authorisation If a directa fails to atterd a board meeting and has not appointe a
representatig to atterd on his/he behalf he/ske shal be deemel to hawe waived his/he right
to vote at tha meeting.

Articl e 165 The boad of directors shal cau® minutesto be kept of decisiors made in relation

to mattes considerd at their meetings and the minutes shal be signel by the directors
attendirg the meeting Directors shal assune responsibiliy for resolutiors of the board
of directors Directors who participatal in any resolutian of the board of directors which

contravens any law, administrative regulatiors or the Articles of Association and causes
seriots losses to the Compary shal be liable to compensat the Company but if it is proved
that a directa has statal his/he objectian at the time the vote was taken and a recod thereof
has been mack in the minutes of the meeting that directa shal be relieved of liability.

Minutes of boad meeting shal be kept inthe C o mp & filgisdor a period of 10 years.
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Articl e 166 The minutes of the board meetirg shal include the following contents:
. thedate venureandc o n v & mamerofcthe meeting;

II.  names of directors presen at the meeting and directors (alternate¥ presem at such
meetirg on behaf of othe directors;

lIl.  agend of the meeting;
IV. summay of points raisel by directors;

V. manne and resut of voting on ead matte resolvel (and the voting resuls shal se out
the numbe of votes for, againg or abstaind a particula resolution).

Chapter 8 Manager and Other Senia Executives

Articl e 167 The Compaly shal havwe one managerwho shal be appointe or dismissel by
the board of directors.

The managey depuy managersboard secretay and heal of finance shal serw as senior
executives of the Company.

Articl e 168 The circumstancs of disqualificatian for directors prescribel in Article 138 of
the Articles of Associatio shal be applicabk to senia executives.

Provisiors regardirg the duty of loyalty of directors unde Article 140 and of diligence of
directors unde items (1V), (V) and (VI) of Article 140 hered shal be applicabk to the senior
executives.

Articl e 169 Senia executive shal serwe full-time in the Compaly and receivwe remuneration.

Any persm who takes an administratie role other than a directa or a superviso in the
controlling shareholdes of the Compaty shal not sere as a senia executiwe of the Company.

The senia executives may serwe as directors or senia executives at subsidiaries of the
Company.

The senia executives only receive remuneratia in the Company not paid by the controlling
shareholdes on their behalf.

Articl e 170 The term of office of the manage shal be three years renewabé upon re-
appointment.

Articl e 171 The manage shal be accountals to the boad of directors and shal exerci® the
following functions and powers:

l. to be in charge of the C o mp asmpetion and managementand to organiz the

implementatio of the resolutiors of the boad of directols and repot on works to the
boad of directors;
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