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As [t the date of this announcement, the executive directors of the Company are Mr. Chen
Dagu, Mr. Li Minghui and Mr. Zhang Wei; the non-executive directors are Mr. Zhou Jianyu,
Mr¥Song Zhiyong and Ms. Zhang Yi; the independent non-executive directors are Ms. Zhao
Jie, Mr. Wang Hongxin, Mr. Qin Haiyan and Ms. Hu Zhiying.



APPENDIX

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Details of the proposed amendments to the Articles of Association are set out below (text to
be deleted is indicated by strikethrough, text to be added is indicated by underline and bold font

and articles without changes are shown in “

”). Due to addition or deletions of articles, the

serial number of relevant articles of the Articles of Association have been adjusted accordingly
without separate presentation. Certain amendments to expressions in the Chinese version or the
English version of the Articles of Association are not applicable to the other version, as the case
may be. The Articles of Association are written in Chinese. The English version of below articles is
an unofficial translation of its Chinese version. In case of any inconsistency between the two

versions, the Chinese version shall prevail.
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The resignation of the chairman of the Company
shall be deemed to constitute the simultaneous
resignation of the legal representative.

Following the resignation of the legal
representative, the Company shall appoint a new
legal representative within 30 days from the date
of such resignation.

New Article

Article 7 The Company shall bear the legal
consequences arising from civil acts conducted by
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If the shares are pledged during the transfer
restriction period prescribed by laws and
administrative regulations, the pledgee shall not
exercise the pledge right during such transfer

restriction period.
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Where the Company reduces its registered capital,
it shall reduce the capital contribution or shares in
proportion to their respective shareholdings,
unless otherwise provided by the law or this
Articles of Association.
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close the reqlster of members in accordance with

provisions of applicable laws, requlations and the
Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited.

Article 39 I et eG Fr' 0 15 S 1‘

Article 39 [ ¢ t[ eG Fr 0, S —e—J—l

1

;e;\t; , ¢lst rtbt e ¢1n¢€ ¢s, o FF shareholders ety ¢lst rlh}t €s ¢1n¢€ ‘s,
‘1U|¢E, Fr]ftns? t[er .tﬂiles «© Pe 11114?; fr’i..r?es;,t[ef
Hv-& t Crdgtaly Oy ) ts{ ﬂ, £¢Js,t|‘ e .t.mes Faualy tl‘ e 1¢etﬁ. O {
IRE: d, &f ch 7(4 fakg, [T ¢ a3 ¢ ﬁ, hJst?e., \ 1e dy il ey 7[¢ HJ@t,f

S g adet efg, 1d c?en o ’r;, Ms

[,se i‘fslr e]f, th efew d, i 7”, heds
de q}se, & ¢" re t[ elg, fwge,sf “e} y
th erele; tr.rts

f—e—J—ﬁshareholders F $ U egadetf ¢
ri, ) belt e h, feds [, T & Pe
rol e d, id ’r;, Jeds fep p.)se, €'y

o1 ele feabogd ! ey f eleder ft Nt

16




Original Articles of Association

Amended Articles of Association

Article 40 F eC,F ,,r is SUbSlﬁ]rleS
}(b‘_} i‘l‘l?@s‘s ‘tr Eq Fr il“ 2t ]
o) li, “r' & U teg" res ;'\
1 trer.se,;,ce‘ § e tsm.e

rffs .Unfes,r;te%t, ,1U.fe

sl' e Fl’

Article 40 ¥ ¢ G Fr prd ds 8 bsm’hes
4. b 44 " “1‘1? fsa itf QC,]rFr “ ,t

o b, ¢/r, e, v tee, T
s borrowings , t[ 4 .se, r; 4.4&7
fmanual ssnst .t et, r 5 ,1U Vo, F
yee ed ¥ ) itF eG Fr -y 0L its

parent companv, except for those W|th the
employee share ownership plan implemented by

the Company.

In the interests of the Company, the Company may,
by resolution of the shareholders’ meeting, or by
resolution of the board of directors in accordance
with this Articles of Association or the
authorization of the shareholders’ meeting,
provide financial assistance for the acquisition of
shares in the Company or its parent company,
provided that the cumulative total amount of
financial assistance shall not exceed 10% of the
total amount of the issued share capital.
Resolutions of the board of directors shall be
passed by not less than two-thirds of all the
directors.
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However, the convenlnq procedure or voting
method of a shareholders’ meeting or board
meeting with only minor deficiencies that does not
have a material impact on the resolutions is
excluded.

Where the board of directors, shareholders and
other relevant parties dispute the validity of a
resolution of a shareholders’ meeting, they shall
promptly file a lawsuit with the court. The relevant
parties shall implement the resolution of the
shareholders’ meeting before the court makes a
judgement or ruling, such as revocation of the
resolution. The Company, its directors and senior
management shall diligently perform their duties
to ensure the normal operation of the Company.

In the event that the court makes a judgement or
ruling on the relevant incidents, the Company
shall fulfill its obligation of information
disclosure in accordance with the laws,
administrative regulations, and the requlations of
the securities requlatory authorities of the State
Council and the stock exchange where the
Company is listed, fully explain the impacts, and
actively cooperate with the enforcement of the
judgement or ruling after it has become effective.
Corrections to prior events shall be handled in a
timely manner and the disclosure obligations shall
be fulfilled.

20




Original Articles of Association

Amended Articles of Association

New Article

Article 45 The resolution of the shareholders'

meeting or the board of directors of the Company

shall not be valid if any of the following

circumstances exist:

1)

Failure to convene a shareholders’ meeting or
a meeting of the board of directors to pass a
resolution;

No votes were taken on the resolutions at the
shareholders’ meeting or the board of
directors’ meeting;

The number of persons attending the meeting
or the number of voting rights held does not
reach the number of persons or the number of
voting rights held as stipulated in the
Company Law or this Articles of Association;

The number of persons consenting to the
resolution or the number of voting rights
held does not reach the number of persons or
the number of voting rights held as
stipulated in the Company Law or this
Articles of Association.
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If a director, supervisor or senior management of a
wholly-owned subsidiary of the Company violates
the laws, administrative regulations or provisions
under this Articles of Association in the
performance of his duty and incurs losses on the
Company or if any other person infringes upon the
lawful rights and interests of a wholly-owned
subsidiary of the Company and incurs 10sses on
the Company, shareholders individually or
together holding 1% or more of the shares of the
Company for 180 days continuously, may, in
accordance with the provisions of the first three
paragraphs of Article 189 of the Company Law,
request the board of supervisors and the board of
directors of the wholly-owned subsidiary in
writing to commence litigation in the court or
commence litigation directly at the court under
their own names. If a wholly-owned subsidiary of
the Company does not have a board of supervisors
or a supervisor but does have an audit committee,
it shall follow the provisions of the first and
second paragraphs of this Article.
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A shareholder of the Company who abuses his
rights as a shareholder and causes losses to the
Company or other shareholders shall be liable for
compensation in accordance with the law. If a
shareholder of the Company abuses the Company’s
independent legal person status and the limited
liability of the shareholders to evade debts and
therefore seriously harms the interests of the
creditors of the Company, he shall be held jointly
and severally liable for the debts of the Company.

New Article

Article 49 The controlling shareholders and actual
controllers of the Company shall exercise their
rights and fulfil their obligations in accordance
with the laws and administrative regulations, the
securities regulatory authorities of the State
Council and the stock exchanges where the
Company is listed, so as to safequard the interests
of the listed company.
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Article 4850 The controlling shareholders and
actual controller of the Company shall comply
with the following requirements:

rlqhts in accordance with the law, and do not

abuse the right of control or take advantage
of connected relationships to undermine the
legitimate rights and interests of the
Company or other shareholders;

Strictly fulfill the public statements and
undertakings made and shall not change or
waive them without permission;

25




Original Articles of Association

Amended Articles of Association

O)

(5)

Strictly fulfill its information disclosure
obligations in accordance with the relevant
regulations, proactively co-operate with the
Company in the information disclosure, and
to inform the Company in a timely manner of
any material events that have occurred or are
intended to occur;

Shall not occupy the funds of the Company in
any way;

Shall not force, instruct or require the
Company and relevant personnel to provide
quarantees in_violation of laws and

regulations;

Shall not make use of the Company’s
undisclosed material information to gain
benefits, not to disclose in any way the
undisclosed material information relating to
the Company, and not to engage in insider
trading, short-term trading, market
manipulation and other illegal and unlawful
behaviours;

Shall not harm the legitimate rights and
interests of the Company or other shareholders
by means of unfair related-party transactions,
profit distribution, asset restructuring,
external investment or any other means;
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(8) Ensure the integrity of the Company’s assets,
the independence of its personnel, financial
independence, organisational independence
and business independence, and not to affect
the Company’s independence in any way;

(9) Other provisions of laws, administrative
regulations, the CSRC, the Stock Exchange
and the Articles of Association.

Where a controlling shareholder or an actual
controller of the Company does not act as a director
of the Company but actually executes the affairs of
the Company, the provisions of the Articles of
Association relating to the duties of loyalty and
diligence of directors shall apply.

A controlling shareholder or an actual controller of
the Company who instructs a director or a senior
management to engage in an act that is detrimental
to the interests of the Company or the shareholders
shall be jointly and severally liable with such
director or senior management.
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The board of directors of the Company or other
conveners shall take necessary precautions to
ensure the normal order of the shareholders’
meeting. With respect to acts of interfering with
shareholders’ meetings, picking quarrels and
provoking trouble and infringing upon the
legitimate rights and interests of shareholders,
measures will be taken to restrain such acts and
reported to the relevant authorities for
investigation and action in a timely manner.
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New article

Article 104 The shareholders’ meeting may resolve
to remove a director, and the removal shall take
effect on the date the resolution is made.

If a director is removed before the expiration of his
or her term of office without a valid reason, the
director may request the Company to compensate
him or her.
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When the number of employees of the Company
reaches 300 or more, the board of directors shall
include representatives of the Company’s
employees among its members. Employee
representatives in the board of directors shall be
democratically elected by the Company’s
employees through the employee representative
meeting, employee meeting or other forms, and
need not be submitted to the shareholders’
meeting for consideration.
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7. aperson who is publicly recognized by the
stock exchange as unsuitable to serve as a
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company and the aforesaid prohibition
period has not yet expired:;

8.

A S LYY
v r

t[ er( I‘UFi | &
;nﬂ?uefeul
rm?, s,”iJhs,is@uri Fevib 15}

Feg Fabed b!t[ el
5 s, ¢er]EF€t
qs) 3 treterrf,r, [efet?\e

1l
lfSi fsjrﬁhi 6‘

*‘r
If a director is elected or appointed in violation of
the provisions of this Article, such election,
appointment or employment shall be invalid. If
any of the circumstances in this Article occurs
during a director’s term of office, the Company
shall remove him or her from his or her position
and stop him or her from performing his or her
duties.
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of Association:;
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of directors or the shareholders’ meeting and
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of directors or the shareholders’ meeting;
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The provisions of item (4) of paragraph 2 in this
Article shall apply to contracts or transactions
entered into with the Company by close family
members of the directors and senior management
members, enterprises directly or indirectly
controlled by the directors and senior management
members or their close family members, and
associates who have other affiliations with the
directors and senior management members.
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5 3 Wi, § Gih S e theG r: y
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New article Article 148 The Company shall be liable for any

damages caused to others by a senior management
member in the performance of his or her duties for
the Company; the senior management member
who acts intentionally or with gross negligence, he
or she shall also bear liability for such damages.

If a senior management member breaches the laws,
administrative requlations, departmental
regulations or this Articles of Association when
carrying out his or her duties for the Company and
causes loss to the Company, he or she shall be
liable for compensation.
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A merger may be conducted if the price paid for the
merger does not exceed 10% of the company’s net
assets, unless otherwise provided for in this
Articles of Association.

Where a merger of a company pursuant to the

preceding paragraph is not resolved by the

shareholders’ meeting, it shall be resolved by the

board of directors.
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New article

Article 174 If the Company still has a loss after
making up for it in accordance with paragraph 2 of
Article 160 of this Articles of Association, it may
reduce its registered capital to make up for the
loss. If the registered capital is reduced to make up
for the loss, the Company shall not make any
distribution to the shareholders, nor shall the
shareholders be exempted from the obligation to
pay the capital contribution or the share payment.

If the registered capital is reduced in accordance
with the provisions of the preceding paragraph,
the provisions of paragraph 2 of Article 30 of this
Articles of Association shall not apply, but an
announcement shall be made in accordance with
the provisions of the Company Law within 30 days
from the date of the resolution on the reduction of
the registered capital made by the shareholders’

meeting.

After the Company reduces its registered capital in
accordance with the provisions of the preceding
two paragraphs, it may not distribute profits until
the accumulated amount of the statutory reserve
fund and discretionary reserve fund reaches 50%
of the Company’s registered capital.
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(2) F[ e—e—J—lshareholders Fee; ‘grest,
¢|ss h ef;

The Company shall, within 10 days of the
occurrence of the causes for dissolution stipulated
in the preceding paragraph, publicize the reasons
for dissolution through the National Enterprise
Credit Information Publicity System.
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shall be the persons responsible for the Company’s
liquidation and shall form a liquidation committee
to carry out a liquidation within fifteen days from

the date of the occurrence of the causes of
dissolution. ¢ }

Ilqmdatlon commlttee shall conS|st of the
directors, unless otherwise provided for in this
Articles of Association or unless the shareholders’
meeting resolves to elect another person. If the
persons responsible for liquidation fail to perform
their liquidation obligations in a timely manner
and causes losses to the Company or its creditors, it
shall be held responsible for damages.
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