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Yantai North Andre Juice Co., Ltd.
Articles of Association

Chapter 1 General Provisions

Article 1

To safeguard the lawful rights and interests of taarNorth Andre Juice Co., Ltd.
(hereinafter referred to as “the Company”), thershalders as well as the creditors and to
regulate the organizations and acts of the Comparagcordance with th€ompany Law

of the People’s Republic of Chiraereinafter referred to as th€dmpany Law) and
Securities Law of the People's Republic of Cl{lmereinafter referred to as th&ecurities
Law’), the Articles of Association are hereby made.

The Company is a Sino-foreign joint venture stockited company established in
accordance with th&€€ompany Law Securities Law, Special Provisions of the State
Council Concerning the Floatation and Listing Abdoaf Stocks by Limited Stock
Companieqhereinafter referred to asSpecial Provisiorly, Provisional Regulations of
the Ministry of Foreign Trade and Economic Coopenaton Certain Issues Concerning
the Establishment of Companies Limited by Sharés Moreign Investmenthereinafter
referred to asProvisional Regulatiori$, Rules Governing the Listing of Securities on the
Stock Exchange of Hong Kohgnited (hereinafter referred to akisting Rules of SEHK
and other relevant laws and administrative regutetiof the state.

Upon the approval of the Ministry of Foreign Traated Economic Cooperation with Wai
Jing Mao Zi Er Han [2001] No. 535 document, the @any was established from a
Sino-foreign joint venture on June 14, 2001. Thenber of Certificate of Approval for
Establishment of Enterprises with Foreign Investm&nWai Jing Mao Zi Shen Zi [2001]
No. 0067. The Company was registered in Shandongiiidtration for Industry and
Commerce on June 26, 2001, which has obtained d¢ingeo@ation Legal Person Business
License with the registration No. of 37000040000072

Article 2
Registered Chinese Name of the Compalili& 1t 77 2 R S B4 4 R A 7
Registered English Name of the Company: Yantai iNartdre Juice Co., Ltd.

Article 3

Company address: 18 Andre Street, Muping Econongiceldpment Zone, Yantai City,
Shandong Province

Tel.: (0086) 535-4235386

Fax: (0086) 535-4218858

P.C.: 264100



Article 4
The legal representative of the Company shall beckiairman of its Board of Directors.

Article 5
The Company is a perpetual joint stock limited camp

Article 6

The entire assets of the Company are divided indoes of equal value. The shareholders
shall assume liability for the Company to the ekter their respective capital
contributions. The Company shall assume liabilay its debts to the extent of all of its
assets.

Article 7

The Articles of Association shall be a legally bimgl document that regulates the
organizations and acts of the Company as well agights and obligations between the
Company and the shareholders and among the shdeetidlom the effective date.

Article 8

The Articles of Association shall be binding updre tCompany and its shareholders,
directors, supervisors, general manager, deputgrgemanagers, chief financial officer
and other senior management personnel. All the ebpesrsons may make claims
concerning all matters of the Company in accordavitethe Articles of Association.
Shareholders may sue the Company in accordancethatirticles of Association. The
Company may sue the shareholders in accordance tivithArticles of Association.
Shareholders may sue shareholders in accordande thét Articles of Association.
Shareholders may sue directors, supervisors, gemenaager, deputy general managers,
chief financial officer and other senior managemeetsonnel of the Company in
accordance with the Articles of Association.

For the purpose of the preceding paragraph, time teue” shall include the initiation of
proceedings in a court or the filing of an arbitat application to an arbitration
organization.

Article 9

The Company may invest in other enterprises. ltll sha liable for such invested
enterprises to the extent of the amount of investme

The Company shall not become a contributor begomg and several liabilities for the
debts of the invested enterprises.



Chapter 2 Purpose & Scope of Business

Article 10

The Company’s purpose of business is: Accordinthéoshareholders’ visions to enhance
economic cooperation, by synthesizing the advastagke each shareholder, adopt
applicable advanced technologies, excellent séiemianagement methods and effective
market expansion methods and channels to be cdmpeti both Chinese market and the
global market in terms of the product quality amitg so as to provide each shareholder
with satisfied returns on investment.

Article 11

The business scope of the Company shall be in danoe with the items approved by the
company registry.

The Company’s scope of business shall include:

Production and sales of various virgin pulp juitait and vegetable juice, fruit products,
dried fruit and vegetables; processing and salesoofpackaging products and drinking
water; and biological and comprehensive utilizatminpomace (The above mentioned
products involved in quota license management agmecial management shall be
conducted in accordance with relevant regulatidribestate.)

According to domestic and international market dsendomestic and overseas business
development needs as well as the self-developnidittess and performance requirements
of the Company, upon the approval of relevant gowemt departments, the Company
may adjust its investment policy, scope of busireas$ mode of business operation, and
establish branches and offices at home and abmadtkh as in the regions such as Hong
Kong, Macao and Taiwan in due time.

Chapter 3 Shares & Registered Capital

Article 12

The Company shall have ordinary shares at all tiriamay have other kinds of shares
according to the needs, upon the approval of thmadi@ents authorized by the State
Council to examine and approve companies.

Article 13

All the stocks issued by the Company shall haveamavalue of RMB 1 yuan for each
share.

For the purpose of the preceding paragraph, tme tBMB” refers to the legal currency
of the People’s Republic of China.

Article 14
Upon the approval of the securities governing attyhof the State Council, the Company



may issue stocks to domestic investors and ovemeastors.

For the purpose of the preceding paragraph, tine teverseas investors” shall refer to the
investors from foreign countries or from Hong KoMgcao or Taiwan who subscribe for
the shares issued by the Company; and the term ésltiieninvestors” shall refer to the
investors inside the People’s Republic of Chinalwing the above-mentioned regions,
who subscribe for the shares issued by the Company.

Shares issued by the Company to domestic inveatmisto be subscribed for in RMB
shall be referred to as domestic shares. Sharegdsby the Company to overseas
investors and to be subscribed for in foreign cwres shall be referred to as foreign
shares. Foreign shares listed outside the Pedpéggsiblic of China shall be referred to as
overseas listed foreign shares.

For the purpose of the preceding paragraph, thm téreign currencies” refers to the
legal currencies apart from RMB of other countoesegions which are recognized by the
foreign exchange authority of the state and candeel to pay the Company for the share
price.

Domestic shares listed inside the People’s Reputfli€hina shall be referred to as
domestic listed ordinary shares, short for A shakeshares refer to the overseas listed
foreign shares of the Company listed on the Stoxgh&nge of Hong Kong Limited
(hereinafter referred to as “SEHK”) with the paluemarked in RMB, purchased and
traded in HKD.

A shares issued by the Company are centrally deggband managed by China Securities
Depository and Clearing Company Limited [ ] Branehshares issued by the Company
are trusted in Hong Kong Securities Clearing Comgplad., which can also be held by
shareholders personally.

Article 15

Before initial public offering of H shares made the Company, total ordinary shares
issued by the Company to initiators were 113.88lionil shares. Shares held by the
initiators are as follows:

Method of
i - Shares (ten Shareholding :
Titl f initiat . tal
itle or name of initiators thousand) ratio (%) capita
contribution
Glorious Cause Afforestation Finishing 5.466.24 48.00| Net asset
Co., Ltd.
Korea Jeong Soo Andre Co., Ltd. 2.847.00 25.00| Net asset
Yantai Donghua Fruit Industry Co., 1,992.90 17.50| Net asset
Ltd.

Beijing RAJ Network Sales Co., Ltd. 569.40 5.00| Net asset




YUNG, Ka Hee Titus 341.64 3.00| Net asset

—

Yantai Kunyu Mountain Forest & Fru
Co., Ltd.

170.82 1.50| Net asset

Details are as follows (indicating month and year):

In April 2003, upon the approval of China SecustiRegulatory Commission, the
Company totally issued 38 million H shares, accimgntor 25.02% of the total amount of
the issued ordinary shares of the Company at ithat t

In December 2003, the Company divided the sharéis thie par value of each stock
changed to RMB 0.1 yuan from RMB 1 yuan.

In July 2004, upon the approval of the nationalrapal authority, the Company increased
its capital and expanded its shares. After capitatease, the registered capital of the
Company was RMB 169.73 million yuan and the totarss increased to 169,730 ten
thousand shares. In November 2005, upon the appobtiae national approval authority,
the Company increased its capital and expandedhiises. After capital increase, the
registered capital of the Company was RMB 180.888om yuan and the total shares
increased to 180,888 ten thousand shares. In My, 2(pbon the approval of the national
approval authority, the Company increased its ed@hd expanded its shares. After
capital increase, the registered capital of the gamg was RMB 193.888 million yuan
and the total shares increased to 193,888 ten d@hdushares. In March 2008, the
Company increased shares by capital conversion &apital surplus to all shareholders,
thus the registered capital increased to RMB 4Z&5%illion yuan and the total shares
increased to 426,553.6 ten thousand shares. In d0h2, upon the approval of the
national approval authority, the Company reducedcépital, thus the registered capital
decreased to RMB 408.988 million yuan and the tekalres decreased to 408,988 ten
thousand shares.

In January 2012, the Company consolidated the shaith the par value of each stock
changed to RMB 1 yuan from RMB 0.1 yuan.

On the [date of approval], upon the approval by vedya special resolution of the
Shareholders’ Meeting and the approval of the amdrauthority authorized by the State
Council, the Company made a public offering ofA $hares and was listed on the stock
exchange on the [listing date].

Article 16

The share capital structure of the Company at ptas@rdinary shares of 408,988,000
shares in total. Among them, Donghua Fruit Indu€toy, Ltd. holds 65,779,459 shares of
foreign shares, accounting for 16.08% of the tatabunt of the Company’s share capital;
Shandong Andre Group Co., Ltd. holds 74,658,540eshaf domestic shares, accounting
for 18.25% of the total amount of the Company’'sreleapital; China Pingan Investment
Holdings Limited holds 46,351,961 shares of foresgares, accounting for 11.33% of the
total amount of the Company’s share capital; Charigesident Enterprise Food Co., Ltd.
holds 42,418,360 shares of domestic shares, asoguot 10.37% of the total amount of



the Company’s share capital; Guangzhou Presiddetjimses Co., Ltd. holds 21,327,680
shares of domestic shares, accounting for 5.21#teototal amount of the Company’s
share capital. The above shareholders totally B6(1536,000 shares, accounting for
61.26% of the total amount of the Company’s shapstal. The holders of H shares listed
on the Hong Kong Main Board hold 158,452,000 shaesounting for 38.74% of the
total amount of the Company’s share capital.

Article 17

The Board of Directors of the Company may make is¢paarrangements for the plan of
issuing overseas listed foreign shares and domshkfices approved by the securities
governing authority of the State Council.

The Company’s plan for separate issues of overkgtasl foreign shares and domestic
shares in accordance with the preceding paragraphb@ implemented separately within

15 months starting from the date of approval bydeeurities governing authority of the

State Council.

Article 18

If the Company issues overseas listed foreign shemd domestic shares separately within
the total amount fixed in the stock issuance pitashall float them in full in one issue. If
special circumstances prevent this from being zedliit may issue them in installments
with the approval of the securities governing atitii@f the State Council.

Article 19
The registered capital of the Company shall be RNB,988,000 yuan.

Article 20
Unless otherwise specified by laws and administeatiegulations, the shares of the
Company may be transferred freely with no lienchtéal.

Article 21

The domestic shares, foreign shares and overssad fioreign shares of the Company
shall be bought or sold, granted, succeeded ardh@iein accordance with the law of
China, the law of the listing place, the rules &HK and the regulations of the Articles of
Association. The transfer procedures for the temahd assignment of the Company’s
shares shall be conducted in accordance with neteegulations.

Article 22

The shares of the Company shall be issued in tmeiples of publicity, fairness and
impartiality. Each share of the same category staale equal rights.

Shares of the same category issued at the sameshifide issued on the same conditions
and at the same price; the stocks subscribed fanlgyunits or individuals shall be of the



same price for each share.

Chapter 4 Increase, Reduction & Repurchase of Shase

Article 23

For the purpose of business operation and developraecording to laws and regulations,
upon resolutions made by Shareholders’ MeetingQbmpany may adopt the following
methods to increase its capital:

(I) Public issuance of shares;

(I1) Non-public issuance of shares;

(111) Allotment of bonus shares to the existing sdtelders;

(IV) Allotment of new shares to the existing shaielers;

(V) Share capital increase from common reservesuzid

(VI) Other methods approved by laws, administratregulations and China Securities
Regulatory Commission (hereinafter referred toGSRC").

The Company’s increase of capital by issuing nearesh shall be handled in accordance
with the procedures prescribed by relevant stats kand administrative regulations after
having been approved in accordance with the AgiolgAssociation.

Article 24

The Company may reduce its registered capital.dHoeease of registered capital shall follow
the procedures set forth in tBempany Lawother regulations and the Articles of Association
When the Company increases or reduces its registagital, it shall transact changing
registration with the company registry.

Article 25

When the Company is to reduce its registered daftitaaust prepare a balance sheet and
an inventory of assets.

The Company shall notify its creditors within tesiyd of adopting the resolution to reduce
its registered capital and shall publish a pubhcn@ncement of the resolution in the
newspaper at least three times within thirty dafythe said date. Creditors shall, within
thirty days of receiving a written notice or withimety days of the date of the first public
announcement for those who have not received dewritotice, be entitled to require the
Company to pay its debts in full or to provide aresponding guarantee for repayment.
The registered capital of the Company after redacihay not be less than the statutory
minimum.

Article 26
The Company may, in the following circumstancepurehase the outstanding shares in
accordance with the procedures specified in theaclag of Association, after being



approved by the relevant state authorities:

(I) Cancellation of shares in order to reduce dgital;

(I1) Merger with other companies holding stockshe Company;

(Il1) Granting shares to the staff of the Compasyaeward;

(IV) Shareholders’ shares to be repurchased by Gbewpany due to Shareholders’
objection to the merger and dissolution resolutiadspted by the Shareholders’ Meeting;
and

(V) Other circumstances approved by laws and adnative regulations.

The Company shall not purchase or sell its shatespe for the above cases.

When the Company repurchases its shares due t@alsens in the above Items (1), ()
and (I11), it shall be approved by the Shareholddeseting.

When the Company repurchases its shares in acawdeth the preceding paragraph, in
case of (I), the shares shall be cancelled witBirddys from the date of purchase; and in
case of (Il) and (IV), the shares shall be tramsfitor cancelled within 6 months.

When the Company repurchases its shares in acgondih the preceding (1), the shares
shall not be over 5% of the total shares issuetheyCompany. The fund for repurchasing
shall be paid from the after-tax profit of the Canp. The repurchased shares shall be
transferred to the staff within 1 year.

Article 27

After the Company is approved by relevant statda@ities to repurchase its shares, it
may repurchase in any of the following manners:

() Make a repurchase offer in the same propottiooall shareholders;

(I) Repurchase through bidding on a stock exchange

(Ill) Repurchase by an agreement outside a stockange; and

(IV) Other methods approved by laws, administratiegulations and approval authorities
authorized by the State Council.

Article 28

For the redeemable shares that the Company hagytiteo repurchase, if the shares are
not repurchased through the market or biddingreéperchase price must be confined to a
peak price; however, if the shares are repurchbgduidding, the Company must invite
public bidding among all shareholders under theeseomditions.

When the Company repurchases shares by an agreentsitte a stock exchange, prior
approval shall be obtained from the Shareholdergefihg in accordance with the
procedures specified in the Articles of Associatiddpon prior approval of the
Shareholders’ Meeting in the same manner, the Coynpry rescind or change contracts
concluded in the manner set forth above or waiweddiits rights under such contracts.

For the purpose of the preceding paragraph, cdstfac the repurchase of shares shall
include (but not limited to) agreements specifyihgt the repurchase obligations are
undertaken and repurchase rights are acquired.

10



The Company may not assign contracts for the réyasee of its own shares or any of its
rights thereunder.

Article 29

After the Company has repurchased its shares dogota law, it shall cancel the portion
of shares concerned within the period prescribethlyg and administrative regulations. It
shall apply to the original company registry fogistration of the change in registered
capital and make relevant announcements.

The total par value of the cancelled shares sleateduced from the Company’s registered
capital.

Article 30
Unless the Company has already entered the liqoidatage, it must comply with the
following provisions in repurchasing its outstarglshares:
() If the Company repurchases shares at the plreyahe amount thereof shall be
deducted from the book balance of distributabldipand/or from the proceeds of the new
shares issued to repurchase the old shares;
(1) If the Company repurchases shares at a prigkeh than the par value, the portion
corresponding to their par value shall be dedutitth the book balance of distributable
profit and the proceeds of new shares issued tarcbpse the old shares; and the portion
in excess of the par value shall be handled aacgtdi the following methods:

(1) If the shares repurchased were issued at gairvalue, the amount shall be
deducted from the book balance of distributabldipro

(2) If the shares repurchased were issued at & pigher than the par value, the
amount shall be deducted from the book balancestrilslitable profit and the proceeds of
new shares issued to repurchase the old sharegvkgvihe amount deducted from the
proceeds of the new shares may neither exceedtilepremium obtained at the time of
issuance of the old shares nor exceed the amawitding the premiums from the new
shares) in the Company’s premium account or théatapserve fund account at the time
of repurchase;
(ll1) The sums paid by the Company for the purpasstsforth below shall be paid out of
the Company’s distributable profit:

(1) Acquisition of the right to repurchase its oslrares;

(2) Modification of any contract for the repurchadets own shares; and

(3) Releasing from any of its obligations under agyurchase contract.
(IV) After the total par value of the annulled skmhas been deducted from the registered
capital of the Company in accordance with relevagtilations, that portion of the amount
deducted from the distributable profit and usedefmurchase shares at the par value of the
repurchased shares shall be included in the Congpangmium account or the capital
reserve fund account.

11



Chapter 5 Transfer of Shares

Article 31
The shares of the Company may be transferred angdadlaw.

Article 32
The Company shall not accept its own stocks irfiditme of pledge.

Article 33

The shares issued prior to public share issuantkeeo€ompany shall not be transferred
within 1 year from the listing date in the stoclkckange for transaction.

The directors, supervisors and senior managemesomeel shall declare to the Company
about the shares held by them and the changingtamrl During their term of office, the
shares transferred each year shall not exceed 3584 shares held by them; and the
shares of the Company held by them shall not besfieared within 1 year from the listing
date in the stock exchange for transaction. Ataring their posts, the above people shall
not transfer the shares of the Company held by théhin half a year.

Article 34

If the directors, supervisors, senior managemerggoeel and shareholders holding over
5% of the Company’s shares sell their shares hglthem within 6 months after they
purchase the shares or repurchase the shares withonths after selling out, the profits
earned hereof shall belong to the Company and teedof Directors of the Company
shall reclaim the profits. However, for securit@snpanies holding over 5% of the shares
of the Company due to stand-by underwriting, tHe sdsuch shares shall not be subject
to the restriction of 6 months.

If the Board of Directors of the Company fails tmplement the regulations as the
preceding paragraph, the shareholders shall hagerigit to request the Board of
Directors to take an action within 30 days. If Beard of Directors of the Company fails
to take an action within the aforesaid time lirthie shareholders may, in their own names,
directly appeal to the People’s Court for the berugfthe Company.

If the Board of Directors of the Company fails trform the duty as prescribed in the first
paragraph under Article 34, the directors who ax@antable thereto may bear joint and
several liabilities according to law.

Chapter 6 Financial Assistance for the Purchase @¢ompany
Shares

Article 35

12



The Company or its subsidiaries shall not providg fnancial assistance at any time in
any form for purchasers or prospective purchasdérghe shares in the Company.
Purchasers of shares in the Company set forth atimadéinclude persons who directly or
indirectly undertake obligations for the purposgofchasing shares in the Company.
The Company or its subsidiaries shall not providg #nancial assistance at any time in
any form for the above obligators in order to rezlac discharge their obligations.

The provisions of this Article shall not apply teetcircumstances described in Article 37
of this Chapter.

Article 36

For the purpose of this Chapter, the term “finaneissistance” shall include (but not
limited to) the financial assistance in the forras@ut below:

() Gift;

(I Guarantee (including undertaking liabilities providing assets by the guarantor in
order to ensure performance of obligations by thieyator), compensation (not including,
however, indemnity arising from the Company’'s ovaulf) and release or waiver of
rights;

(1l1) Provision of a fund or conclusion of a cordgtaunder which the obligations of the
Company are to be fulfilled prior to the obligatsoaf the other party, or a change in the
party to such a fund or contract as well as thégassent of rights under such loan or
contract; and

(IV) Financial assistance in any other form whea @ompany is insolvent or has no net
assets or when such assistance would lead to a megjaction in the Company’s net
assets.

For the purpose of this Chapter, the term “undantakabilities” shall include liabilities
undertaken by the obligator by means of concludirapntract or making an arrangement
(whether or not such contract or arrangement i®reaéble and whether or not such
liabilities are undertaken by the obligator indivadly or jointly with any other person) or
by changing its financial position in any other way

Article 37

The acts listed below shall not be regarded as @mctisibited under Article 35 of this
Chapter:

(I) Provided the Company provides the relevantrfmal assistance truthfully for the
benefit of the Company and the main purpose ofittaacial assistance is not to purchase
shares in the Company, or the financial assistanae incidental part of an overall plan of
the Company;

(I Lawful distribution of the Company’s properity the form of dividends;

(111) Distribution of dividends in the form of shes;

(IV) Reduction of registered capital, repurchase sbfares, change of shareholding
structure, etc., in accordance with the Articled\s$ociation;

13



(V) Provision of a fund by the Company within itsope of business and in the ordinary
course of its business (provided that such actimescdot lead to a reduction in the net
assets of the Company or that even though suclonactnstitutes a reduction, the
financial assistance is paid from the Company’frithstable profits); and

(VI) Provision of a fund by the Company for an eoyde shareholding scheme (provided
that such action does not lead to a reductionemtt assets of the Company or that even
though such action constitutes a reduction, thanftral assistance is paid from the
Company’s distributable profits).

Chapter 7 Stocks & Register of Shareholders

Article 38

The Company'’s stocks shall be in registered form.

In addition to the particulars specified in tBempany Lawand theSpecial Provisions
matters concerning the stocks of the Company shedly state such other particulars as
required by the stock exchange on which the Conipamares are listed.

Article 39

The stocks shall be signed by the chairmanhef Board of Directors. Provided the
signature of other senior management personndleoCompany is required by the stock
exchange on which the Company’s shares are lishedstocks shall also be signed by
such other senior management personnel. The stheitsbecome effective after the seal
of the Company (or the securities seal of the Campas affixed thereon or printed
thereon. The seal of the Company (or the secusees$ of the Company) shall be affixed
on the stocks with the authorization of the BoafdDarectors. The signature of the
chairman of the Board of Directors or of other semnanagement personnel on the stocks
may also be in printed form.

Article 40

The Company shall keep a register of shareholdersshich the following particulars
shall be recorded:

() The name (title), address (domicile), profeasio nature of each shareholder;

(I) The category and number of shares held by saehneholder;

(1) The amount paid or payable for the sharesl il each shareholder;

(IV) The serial number of the shares held by edehieholder;

(V) The date on which each shareholder is regidtasea shareholder; and

(VI) The date on which each shareholder ceases todhareholder.

Unless evidence to the contrary is shown, the tegisef shareholders shall be the
sufficient evidence of the shareholders’ shareimgjslin the Company.

14



Article 41

The Company may, pursuant to an understanding ceeawent reached between the
securities governing authority of the State Couraild the securities regulatory
organization outside the People’s Republic of Chikep the register of shareholders with
overseas listed foreign shares outside the PeoPlefsublic of China, and entrust the
administration thereof to an agent outside the R&Republic of China. The original
register of shareholders of H shares shall be ikeidbng Kong.

A duplicate of the register of shareholders witlerseas listed foreign shares shall be
maintained in the location of the Company. The agped overseas agent shall ensure the
consistency between the original and the duplio&tich share register.

When the original and duplicate of the registesludreholders with overseas listed foreign
shares are inconsistent, the original shall prevalil

Article 42

Upon documents provided by the securities registtatuthority, the Company shall
establish the register of shareholders. The Comztuayl keep a complete register of
shareholders.

The register of shareholders shall include thefaithg parts:

() The register of shareholders kept in the lawatof the Company other than those
specified in Items (1) and (I11) of this paragraph

(I) The register of shareholders with overseasdidoreign shares kept in the place of the
stock exchange outside the People’s Republic af&@bn which the shares are listed; and
(ll1) The register of shareholders kept in sucheothlaces as the Board of Directors may
decide necessary for listing purpose.

Article 43

The various parts of the register of shareholdeadl 8ot overlap one another. The transfer
of shares registered in a certain part of the tegisf shareholders shall not, during the
continuance of the registration of such sharesydggstered in any other part of the
register.

Changes and corrections to each part of the regidtshareholders shall be made in
accordance with the law of the places where eadhkept.

Article 44

The transfer of all the overseas listed foreignretighall adopt general or common forms
(including but not limited to the Standard LettdrAssignment compiled by SEHK) or
any other written transfer documents in the forreated by the Board of Directors; such
documents can only be signed manually without aal. SProvided the shareholder is a
recognized clearing company or its proxy definedSecurities and Futures (Clearing
House) Ordinance (Chapter 420 of the Laws of Hompd, the transfer form can be
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signed in the form of mechanical printing.

All the fully paid-up overseas listed foreign stsmlisted on the Main Board of SEHK can
be freely transferred in accordance with the Aescbf Association (except the limited
conditions permitted by SEHK. However, the Boardafectors may refuse to recognize
any instrument of transfer without giving any reasainless meeting the following
conditions:

() A fee of two and fifty cents Hong Kong dollass any higher fee as agreed by SEHK
has been paid to the Company for registration of iastrument of transfer or other
document which is related to or will affect the @sship of the shares;

(I1) The instrument of transfer only involves theeoseas listed foreign shares listed on the
Main Board of SEHK;

(1l1) The stamp duty chargeable for the instrumaitransfer has been paid,;

(IV) Relevant stocks and evidences certifying tlghtr of the transferor to transfer the
stocks upon the reasonable request of the Bodbirettors have been submitted;

(V) If it is intended to transfer the shares tanjoowners, then the maximum number of
joint owners shall not exceed four; and

(VI) The Company does not have any lien on theveeieshares.

If the Company refuses to register any transfeshafres, it shall provide the transferor and
the transferee with a notice of refusal to registech transfer within two months starting
from the submission of a formal application fomisger.

Article 45

No changes due to share transfers may be made tedtster of shareholders within thirty
days prior to a Shareholders’ Meeting or five dpyisr to the reference date set by the
Company for the purpose of distribution of dividend

Article 46

When the Company convenes a Shareholders’ Medtisigibutes dividends, liquidates or
carries out other acts to confirm the equity intesethe Board of Directors or the
convener of the Shareholders’ Meeting shall deadgate for determination of equity
interests. Shareholders whose names appear ordister at the end of that day shall be
the shareholders of the Company.

Article 47

Any person that challenges the register of shadeinsland requires his name (title) to be
entered into or removed from the register may apply competent court for correction of
the register.

Article 48

Applications for the reissuance of stocks held bildérs of overseas listed foreign shares
who have lost their certificates may be dealt withaccordance with the law, stock
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exchange regulations or other relevant regulatadrtbe place where the original register
of shareholders with overseas listed foreign shiarkept.

If the holders of H shares apply for reissuanctheir stocks after losing their certificates,
such reissuance shall comply with the followinguiegments:

() The applicant shall submit an application ie form prescribed by the Company with a
notarial certificate attached or a statutory dextlan. The notarial certificate or statutory
declaration shall include the applicant’s reasantie application, the circumstances and
proof about the loss of the stock and a declarati@t no other person may require
registration as a shareholder in respect of trevagit shares;

(I) The Company shall not have received any datian requiring registration as a
shareholder in respect of the shares from any peosioer than the applicant before it
decides to reissue a new stock;

(1N 1f the Company decides to reissue a new sttrkhe applicant, it shall publish a
public announcement of its intention to do so & tkewspapers or periodicals designated
by the Board of Directors; the period of the pulditnouncement shall be ninety days,
during which such announcement shall be publiskeéatedly at least once every thirty
days;

(IV) Before publishing a public announcement ofirttention to reissue a new stock, the
Company shall submit a copy of the announcemebetpublished to the stock exchange
where it is listed and may proceed with publicatdter having received a reply from the
stock exchange confirming that the announcement been displayed in the stock
exchange. The Company shall display the public anoement in the stock exchange for
a period of ninety days;

If the application for reissuance of a stock is approved by the registered holders of the
relevant shares, the Company shall mail to suclrebbéder a copy of the public
announcement that it intends to publish;

(V) At the expiration of the 90-day period statedliems (Ill) and (IV) hereof, if the
Company has not received any objection to theuarsse of the stock from any person, it
may reissue a new stock according to the applicatfahe applicant;

(VI) When the Company reissues a new stock accgrdm this Article, it shall
immediately cancel the original stock and recordhscancellation and reissuance in the
register of shareholders; and

(VII) All expenses of the Company for the cancatlatof the original stock and the
reissuance of the stock shall be borne by the @gopli The Company shall be entitled to
refuse to take any action until the applicant havided reasonable security.

Article 49

After the Company has reissued a new stock in decme with the Articles of
Association, it shall not delete from the regisiEshareholders the name (title) of a bona
fide purchaser of the new stock mentioned abovef @ar shareholder that is subsequently
registered as the owner of the shares (providedhthes a bona fide purchaser).
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Article 50

The Company shall not be liable for any damage$emad by any person from the
cancellation of the original stock or the reissuwan€ the stock, unless the claimant can
prove a fraud on the part of the Company.

Chapter 8 Shareholders & Shareholders’ Meeting

Section 1 Shareholders

Article 51

The Company’s shareholders are persons that Igwifgld shares of the Company and
whose names (titles) are entered in the registehafeholders.

Shareholders shall enjoy rights and have obligatemtording to the category and number
of shares held by them. Holders of shares of theesaategory shall enjoy equal rights and
have equal obligations.

The Company’s holders of domestic shares, forelmpres and overseas listed foreign
shares are all the shareholders of ordinary sharggying equal rights and having equal
obligations.

Article 52

If two or more people are registered as joint hiddd any shares, they shall be regarded
as the conjunct owner of the corresponding shares.

If one joint shareholder dies, only the other suing joint shareholders shall be deemed
as owner of relevant shares, but the Board of Bbreds empowered to require the Death
Certificate or documents that it thinks is proparthe purpose of amending the register of
shareholders.

For joint shareholders of any shares, only theet@der who ranks the first place in the
register of shareholders is entitled to receiveksmf relevant shares and notices of the
Company, to attend the Shareholders’ Meeting oextercise all of the voting rights of
relevant shares, apart from that, any notice setitd aforesaid person shall be deemed to
having been sent to all joint holders of relevdrarss.

Article 53

Holders of ordinary shares of the Company shabettje following rights:

(I) To obtain dividends and other profit distribaris on the basis of the number of shares
held by them,;

(I To request, convene, preside over, attend ppomt the shareholders’ proxies to
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participate in Shareholders’ Meetings and exerdise corresponding voting rights
according to law;

(1l1) To supervise and control the Company’s bussactivities, and raise suggestions and
inquiries;

(IV) To transfer, bestow or pledge their sharesa@gordance with laws, administrative
regulations and the Articles of Association;

(V) To obtain relevant information in accordancethwthe Articles of Association,
including:

1. Obtaining the Articles of Association after pagmhof costs;

2. Being entitled to browse and make a copy, @i#@ment of reasonable charges, of:

(1) All parts of the register of shareholders;

(2) Personal information of the directors, supemss general manager, deputy general
managers, chief financial officer and other semwinagement personnel of the
Company, including:

(a) Current and previous names and aliases;

(b) Main address (domicile);

(c) Nationality;

(d) Full-time and all other part-time occupatiomsl auties;
(e) Identification documents and their numbers; and

(f) Financial reports.

(3) The status of the Company’s share capital,

(4) Reports of the aggregate par value, numbehares, and highest and lowest prices of
each category of shares repurchased by the Congnaesy the last fiscal year as well
as all expenses paid by the Company therefore;

(5) Minutes of the Shareholders’ Meeting;

(6) Counterfoils of the Company’s bonds;

(7) Minutes of the Shareholders’ Meeting;

(8) Resolutions of the Board Meeting;

(9) Resolutions of the Supervisors’ Meeting; and

(10) Financial reports;

(VI) To participate in the distribution of the remimg property of the Company according
to their shareholding proportion when the Compangiminated or liquidated;

(VII) The Company shall not exercise any rightsdamnify the rights attached to any
shares held by any persons directly or indirectlyitg rights and interests in the way of
freezing or other ways only because they do natlaig their rights and interests to the
Company;

(VIII) To request the Company to repurchase theeshaf shareholders who object to
resolutions of the Company’s merger and divisiorg a

(IX) Other rights conferred by laws, administrativegulations and the Articles of

Association.
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Article 54

If the shareholders request to check relevant nméition or ask for materials listed in the
preceding Article, they shall provide written do@nts which prove the category and number
of their shares. The Company shall check theiustahd provide the materials requested upon
verification.

Article 55

If the resolutions of the Shareholders’ Meeting déimel Board Meeting violate laws and
administrative regulations, the shareholders hhageaight to request the People’s Court to
judge such resolutions to be invalid.

If the convening procedures and voting ways ofShareholders’ Meeting and the Board
Meeting violate laws, administrative regulationstbe Articles of Association, or the
resolutions violate the Articles of Associatione tehareholders have the right to request
the People’s Court to cancel the aforesaid witl@irdéys after the resolutions are made.

Article 56

If directors and senior management personnel \@dkatvs, administrative regulations or
the Articles of Association and cause losses tdCtimpany when performing their duties,
the shareholders individually or jointly holdingesvi% of the shares of the Company for
more than 180 continuous days have the right taestgthe Board of Supervisors in
written form to file a suit in the People’s Couftthe Board of Supervisors violates laws,
administrative regulations and the Articles of Agaton and causes losses to the
Company when performing its duties, the sharehsldey request the Board of Directors
in written form to file a suit in the People’s Caur

If the Board of Supervisors and the Board of Dinestrefuse to file a suit after receiving a
written request of shareholders prescribed in theva Article, or fail to file a suit within
30 days after receiving the request, or fail to mdately file a suit due to emergency,
causing irretrievable damage to the benefits ofGbenpany, the shareholders prescribed
in the above article, in their own names, haverithiet to directly file a suit in the People’s
Court.

If others infringe the lawful rights and interesiisthe Company and cause losses to the
Company, the shareholders prescribed in the fasagraph of this Article may file a suit
in the People’s Court according to the regulatiointhe above two paragraphs.

Article 57

If directors and senior management personnel wddiaws, administrative regulations or
the Articles of Association and damage the praditshareholders, the shareholders may
file a suit in the People’s Court.

Article 58
Holders of ordinary shares of the Company shallragsthe following obligations:
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(I) To abide by laws, administrative regulationsl &lme Articles of Association;

(I To pay the shares on the basis of the shanbscsibed by them and the method of
capital injection;

() Not allowed to withdraw shares, except foretltases regulated by laws and
regulations;

(IV) Not allowed to abuse the rights of sharehaderdamage the profits of the Company or
other shareholders, or to abuse the legal persmependent status in the Company and the
limited liability of shareholders to damage theddis of creditors; and

The shareholders who abuse shareholders’ rightscanse losses to the Company or to
other shareholders shall bear the liability for pemsation according to law.

The shareholders who abuse the legal person’s emdigmt status in the Company and the
limited liability of the shareholders, escape debtsl severely damage the benefits of
creditors shall bear joint and several liabiliftesthe Company’s debts.

(V) Other obligations stipulated by laws, admirasire regulations and the Articles of
Association.

Shareholders shall not bear any liability for fertlcontribution to share capital other than
the conditions agreed by the subscriber of releshates on subscription.

Article 59
Provided the shareholders who hold over 5% of ttieg shares of the Company pledge their
shares, they shall report to the Company in writinghe very day.

Article 60

In addition to obligations imposed by laws, adntnaigve regulations or the listing rules
of the stock exchange on which the shares of thenpgaoy are listed, controlling
shareholders (according to the definition in thiofeing article) may not, in the exercise
of their shareholders’ powers, make decisions giejal to the interests of all or part of
the shareholders as a result of the exercise aof wioéing rights on the issues set forth
below:

() To relieve a director or supervisor of the r@sgibility to act honestly in the best
interest of the Company;

(I) To approve a director or supervisor (for hisroor another person’s benefit) to deprive
the Company of its property in any way, includifgit{ not limited to) any opportunities
that are favorable to the Company; or

(Il) To approve a director or supervisor (for fosvn or another person’s benefit) to
deprive other shareholders of their rights or mdés, including (but not limited to)
allocation rights and voting rights, unless purdgu@na restructuring of the Company
submitted to and adopted by the Shareholders’ Mgeti accordance with the Articles of
Association.

Article 61
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For the purpose of the preceding Atrticle, the teontrolling shareholder shall refer to a
person that satisfies any of the following conatisp
(I) The shareholder whose stocks account for mose 60% of the total share capital of
the Company;
(I The shareholder whose voting power has a grdatence on the resolutions of the
Shareholders’ Meeting although his stocks accoontléss than 50%, including the
following circumstances:

1. He, acting alone or in concert with others, tiespower to elect more than half of
the directors; and

2. He, acting alone or in concert with others, altyucontrols the Company in any
other manner.
(1l1) According to laws, regulations and rules betexchange stock at the listing place, if
the controlling shareholder may be decided in caanpk with the lower shareholding
ratio (less than 50%) in different listing placestile Company, the lower shareholding
ratio and the local rules shall be taken as thesbas

Article 62

The controlling shareholders and actual controltdrthe Company shall not utilize the
associated relationship to damage the profits @ @ompany. Those who violate
regulations and cause losses to the Company sweilthe liability for compensation.

The controlling shareholders and actual controlrshe Company shall bear faithful
obligations to the Company and the social publi@arsholders. The controlling
shareholders shall exercise the contributors’ sigititictly following the law, and shall not
damage the legal rights and interests of the Cogn@en well as the social public
shareholders through profit distribution, assetsrganization, external investment,
occupation of funds, loan guarantee, etc. and stallutilize their controlling status to
damage the benefits of the Company and the sagidigsshareholders.

Section 2 Shareholders’ Meeting

Article 63
The Shareholders’ Meeting shall be the organ ohaity of the Company and shall
exercise the functions and powers according to law.

Article 64

The Shareholders’ Meeting shall exercise the falhgwunctions and powers:

(I) To decide the business policies and investrpénts of the Company;

(I) To elect and replace directors and decideehoatters concerning the remuneration of
directors;

(Il1) To elect and replace the supervisors who rawe worker representatives and decide
those matters concerning the remuneration of sigms;
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(IV) To examine and approve the report of the BadrDirectors;

(V) To examine and approve the report of the BadirBupervisors;

(V1) To examine and approve the Company’s annumricial budget and final accounting
proposals;

(VII) To examine and approve the Company’s planspfofit distribution and making up
losses;

(VIII) To make resolutions concerning the increase reduction of the Company’s
registered capital;

(IX) To make resolutions on matters such as thegaredivision, dissolution, liquidation
or change of corporate form of the Company;

(X) To make resolutions on the issuance of bondheyCompany;

(XI) To pass resolutions on the employment, disalisy refusal of employment of
accounting firms by the Company;

(XII) To examine and approve the guarantee itenesifipd in Article 65;

(XIIl) To amend the Articles of Association of t®@mpany;

(XIV) To examine the proposals raised by the shalddrs representing three percent
(including three percent) or more of the Compangsng shares;

(XV) To examine and approve matters of materiabtsspurchased and sold within one
year which exceeds the total assets of the Comipai@9% upon the latest auditing;

(XV1) To examine and approve proposals for changiegpurpose of the raised funds;

(XVIIl) To examine and approve the stock right inibes plan; and

(XVII) Other matters that laws, administrative tdgtions and the Articles of Association
require to be resolved by the Shareholders’ Meeting

Article 65

The following guarantees of the Company shall baméred and approved by the
Shareholders’ Meeting:

() Any guarantee provided after the total guaranéenount of the Company and its
holding companies reach or exceed the net assé&8%yupon the latest auditing;

(I) Any guarantee that exceeds the total asseth@iCompany by 30% upon the latest
auditing, according to the principle of accumulatattulation of the amount of guarantee
for 12 successive months;

(Il Any guarantee provided for the guaranteediyparnose asset-liability ratio exceeds
70%;

(IV) Any guarantee, in which the amount of a singlearantee exceeds the net assets by
10% upon the latest auditing;

(V) Any guarantee provided for a shareholder, dataatroller and the relevant associated
party; and

(VI) Any guarantee that exceeds the net asseth@fCompany by 50% and with the
absolute amount higher than RMB 50 million yuanmploe latest auditing, according to
the principle of accumulated calculation of the amtoof guarantee for 12 successive
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months;

Article 66

Except for special situations such as crisis, tlmng@any shall not sign contracts to
consign other person to be in charge of the managemf all or part of important
business with people other than directors, supersjsgeneral manager, deputy general
managers, chief financial officer and other semanagement personnel of the Company.

Article 67

The Shareholders’ Meeting shall include Annual $halders’ Meeting and Interim
Shareholders’ Meeting. Generally, the Shareholddegtings shall be convened by the
Board of Directors. The Annual Shareholders’ Magshall be convened once a year and
shall be held within six months following the prdiey fiscal year.

The Board of Directors shall convene an Interim r8halders’ Meeting within two
months in case of occurrence of any of the follgnircumstances:

(I) The number of directors is less than the nungpecified in theCompany Lawor less
than two thirds required by the Articles of Assdicia;

(I) The losses of the Company that have not beadarup reach one third of the total
share capital of the Company;

(1I1) Shareholders individually or jointly holdingver 10% of the Company’s voting shares
require in writing an Interim Shareholders’ Meetiogoe convened;

(IV) The Board of Directors considers that thereaisieed or the Board of Supervisors
proposes a meeting; and

(V) Other conditions specified by laws, adminigtratregulations, department rules or the
Articles of Association.

Article 68

The place of the Company to hold the Shareholdglietting is the location of the
Company or other places specified in the meetingcesent by the convener of the
Shareholders’ Meeting.

The Shareholders’ Meeting shall arrange the medtalgand shall be held in the form of
live meeting. The Company shall also provide comce for shareholders to take part in
the Shareholders’ Meeting through network or othesthods. The shareholders who
attend the Shareholders’ Meeting through the almoethods are deemed as being present
at the meeting.

Article 69

The Company shall engage lawyers to give legaliopgon the following matters and
make an announcement when holding the Shareholderting:

() Whether the convening and holding procedureshef meeting accord with laws,
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administrative regulations and the Articles of Agation;

(I Whether the qualification of those presentret meeting and the convener is legal and
valid,

(1l1) Whether the voting procedures and voting fessof the meeting are legal and valid,;
and

(IV) Legal opinions given to other relevant mattassrequired by the Company.

Article 70

The independent director has the right to give psapto the Board of Directors to hold
the Interim Shareholders’ Meeting. For such propasade by the independent director,
the Board of Directors, according to laws, admmtste regulations and the Articles of
Association, shall give written feedback to agree disagree to hold the Interim
Shareholders’ Meeting within 10 days after receguine proposal.

Provided the Board of Directors agrees to holditiberim Shareholders’ Meeting, a notice
shall be given within 5 days after the Board ofedtors makes such a resolution; if the
Board of Directors disagrees to hold the Interinar@holders’ Meeting, reasons shall be
explained and announced.

Article 71

The Board of Supervisors has the right to give psapto the Board of Directors to hold
the Interim Shareholders’ Meeting in writing. Thedd of Directors, according to laws,
administrative regulations and the Articles of Agation, shall give written feedback to
agree or disagree to hold the Interim Shareholdéegting within 10 days after receiving
the proposal.

If the Board of Directors agrees to hold the Imtehareholders’ Meeting, a notice shall
be given within 5 days after the Board of Directorakes such a resolution. Changes to
the original proposal in the notice shall be apprblay the Board of Supervisors.

If the Board of Directors disagrees to hold thestimh Shareholders’ Meeting or fails to
give feedback within 10 days after receiving thepwmsal, it shall be deemed that the
Board of Directors can not or does not fulfill tbleligation to convene the Shareholders’
Meeting and the Board of Supervisors shall convane preside over the meeting by
itself.

Article 72

The shareholders individually or jointly holdingeasvl0% of the Company’s shares with
the voting power at the proposed meeting haveitie to request the Board of Directors
to hold the Interim Shareholders’ Meeting or a nmgetof shareholders of different
categories in writing. According to laws, admirasive regulations and the Articles of
Association, the Board of Directors shall give vent feedback to agree or disagree to hold
the Interim Shareholders’ Meeting within 10 dayeafeceiving the proposal.

If the Board of Directors agrees to hold the Imte@hareholders’ Meeting, a notice shall
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be given within 5 days after the Board of Directorakes such a resolution. Changes to
the original proposal in the notice shall be appbisy relevant shareholders.

If the Board of Directors disagrees to hold thestimh Shareholders’ Meeting or fails to

give feedback within 10 days after receiving thguest, the shareholders individually or

jointly holding over 10% of the Company's sharegehthe right to request the Board of

Supervisors to hold the Interim Shareholders’ Megtn writing.

If the Board of Supervisors agrees to hold therimeShareholders’ Meeting, a notice

shall be given within 5 days after receiving thgeuest. Changes to the original proposal in
the notice shall be approved by relevant sharehalde

If the Board of Supervisors fails to give the netwf the Interim Shareholders’ Meeting

within the specified period, it shall be deemedt itiee Board of Supervisors does not
convene or preside over the Shareholders’ Meetiixgeeding 90 continuous days, the
shareholders individually or jointly holding oved% of the Company's shares may hold
the Interim Shareholders’ Meeting by themselves.

Article 73

If the Board of Supervisors or shareholders ho&dShareholders’ Meeting by themselves,
the Board of Directors shall be noticed in writiagd records should be put in the
securities regulatory agency of the State Coumcthe location of the Company and the
stock exchange where the Company is listed.

Before announcement of the resolution of the Sluddelns’ Meeting, the shareholding
proportion of the shareholders to convene a mestiad) not be less than 10%.

When the shareholders to convene a meeting semtice rof the Shareholders’ Meeting
and an announcement of the resolution of the Sbhtefs’ Meeting, relevant proving
materials shall be submitted to the securitiesletgry agency of the State Council in the
location of the Company and the stock exchange evtier Company is listed.

Article 74

The Board of Directors and the secretary of ther8aoaf Directors should provide
assistance for the Shareholders’ Meeting convengdhb Board of Supervisors or
shareholders. The Board of Directors should provigeregister of shareholders on the
date of confirmation.

Article 75
Necessary expenses of the Shareholders’ Meeting) helthe Board of Supervisors or
shareholders by themselves shall be born by thep@oyn

Article 76

Provided the Company intends to hold the Sharehsllfieeting, it shall send a written
notice to all shareholders in the register of shalders about the matters to be discussed
together with date and place of the meeting 45 thafsre the meeting. The shareholders
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to attend the Shareholders’ Meeting shall send igenrreply to the Company telling
whether to attend the meeting or not 20 days bef@eneeting.

Article 77

The content of proposals shall be within the auth@cope of the Shareholders’ Meeting,
which shall have definite subjects and specifiolgson issues and accord with relevant
regulations of the laws, administrative regulatians the Articles of Association.

Article 78

When the Company holds the Shareholders’ MeethggBioard of Directors, the Board of
Supervisors and the shareholders individually ortip holding over 3% of the shares of
the Company have the right to submit proposaleeécdompany.

Shareholders individually or jointly holding ove?s3of the shares of the Company may
put forward interim proposal and submit to the aarer in writing 10 days before the
Interim Shareholders’ Meeting.

The convener shall send a supplementary noticéeiShareholders’ Meeting within 2
days after receiving the proposal and announcedhtent of the interim proposals.

Except for conditions specified in the precedingagaaph, the convener shall not alter the
proposals listed in the notice or add new proposdter sending the notice and
announcement of the Shareholders’ Meeting.

Proposals not listed in the notice of the SharedrsldVeeting or in non-conformity with
the regulations of Article 77 in this Articles ofssociation shall not be voted with a
resolution in the Shareholders’ Meeting.

Article 79

Based on the written reply received twenty dayerptd a Shareholders’ Meeting, the
Company shall calculate the number of voting shaepsesented by the shareholders
intending to attend the meeting. If the number oting shares represented by the
shareholders intending to attend the meeting isentwain half of the total number of the
Company’s voting shares, the Company may hold trereholders’ Meeting. If not, the
Company shall within five days inform the shareleogdonce again of the matters to be
examined at the meeting as well as the date arngk mlthe meeting in the form of a
public announcement. Upon notification by publimanncement, the Company may hold
the Shareholders’ Meeting.

Interim Shareholders’ Meeting may not decide thetena not specified in the notice or
announcement.

Article 80

The notice of a Shareholders’ Meeting shall meetfétlowing requirements:
(D) 1t shall be made in written form;

(1N 1t shall specify the place, date and time fué meeting;
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(1) It shall include the issues and proposalbéadiscussed at the meeting;

(IV) It shall provide the shareholders with thearrhation and explanations necessary for
them to make a wise decision on the matters toigmussed. This principle shall apply
(but not limit to) when the Company proposes a mergepurchase of shares,
reorganization of share capital or other restructyrand it shall provide the specific
conditions and contract (if any) of the transactimuer discussions and earnestly explain
the cause and result of the transaction;

(V) It shall disclose the nature and extent of donhbf interests, if any, of any director,
supervisor, general manager, deputy general manelgef financial officer and other
senior management personnel in any matter to lmeished; besides, is shall also provide
an explanation of the difference, if any, betweba tvay in which the matter to be
discussed would affect that director, supervisenegal manager, deputy general managers,
chief financial officer or other senior managemeetsonnel in his capacity as shareholder
and the way in which that matter would affect otsleareholders of the same category;
(VI) It shall contain the full text of any speciadsolution proposed to be adopted at the
meeting;

(VII) It shall contain a conspicuous statement stareholders entitled to attend and vote
have the right to entrust one or more proxies tenat and vote on their behalf and that
such proxy need not be a shareholder;

(VI It shall state the date of confirmation dfet shareholders who are eligible to attend the
Shareholders’ Meeting

(IX) It shall state the time and place for the dety of the meeting’s proxy’s forms; and

(X) It shall also include name and phone numbéh@tcontact person regarding the meeting

Article 81

The notice of a Shareholders’ Meeting shall beveedid to the shareholders (whether or
not entitled to vote thereat) by specially assigpeson or prepaid mail to the recipient’s
address shown in the register of shareholdershélders of domestic shares, the notice of
a Shareholders’ Meeting may also be given by pubhoouncement. For holders of
overseas listed foreign shares, notice of the %Slodders’ Meeting, letter to the
shareholders and relevant documents can also bemneaél by way of being published on
the Company’s website and SEHK’s website accortintpeListing Rules of SEHKnNd
following relevant procedures as well as listertimghe shareholders’ will.

The public announcement referred to in the preggdaragraph shall be published in one
or more newspapers or periodicals designated bgeherities regulatory authority of the
State Council during the period between forty-feved fifty days before the meeting is
held. Once the announcement is made, all holdedowfestic shares shall be deemed to
have received the notice of the relevant Sharehsldéeeting. For the notice of the
Shareholders’ Meeting, letter to the shareholdatsralevant documents to be sent to the
holders of overseas listed foreign shares, the @ommay only send the English version
or the Chinese version of the notice of the Shddehne’ Meeting and relevant documents
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according to thelListing Rules of SEHKand following relevant procedures as well as
listening to the shareholders’ will.

Article 82

When the Shareholders’ Meeting intends to discuss/bting matters of the directors and
supervisors, the detailed information of the caati#id of supervisors and directors shall be
fully disclosed, at least including the followingformation:

() Personal information such as educational bamkgd, work experience and part-time
job;

(I Whether the candidates have associated relstip with the Company or the
controlling shareholders and actual controlleraair

(1) Disclosure of shares of the Company held tgm; and

(IV) Whether the candidates are punished by CSRCather relevant departments and
disciplined by the stock exchange.

Besides electing directors and supervisors throogmulative voting system, each
candidate of the director and supervisor shalllt€qrward through single proposal.

Article 83

The Shareholders’ Meeting shall not be postponedamceled without any justifiable
reasons once the notice of the meeting is serviee.pfoposals listed in the notice of the
Shareholders’ Meeting shall not be cancelled. Qheameeting is postponed or cancelled,
the convener shall make an announcement and stsens at least 2 working days before
the originally determined date of the meeting.

A meeting and the resolutions adopted thereat siwdlbe invalidated as a result of the
accidental omission to give notice of the meetmgot the failure of receiving such notice
by, a person entitled to receive such notice.

Article 84

The Board of Directors and other conveners of tlmm@any shall take necessary
precautions to ensure normal order of the SharehsildMeeting. Precautions shall be
taken to prevent behaviors that interfere with 8ft@reholders’ Meeting, stir up trouble
and infringe legal rights and interests of sharééid, which shall be timely reported to
relevant departments for investigation.

Article 85

All shareholders and their proxies recorded onddie of confirmation shall have right to
attend the Shareholders’ Meeting and exercise thengy power according to laws,
regulations and the Articles of Association.

Shareholders may either attend the ShareholderstiMgin person or entrust a proxy to
attend the meeting and make decisions for them.

Shareholders who attend the Meeting in person shall the stock account card, identification
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card, or other valid documents or certificates Hows their identity; the proxy entrusted by
shareholders to attend the meeting shall provideidentification card and the power of
attorney of the shareholder.

The legal representative or proxy entrusted bylegal person shareholder may attend the
meeting. When a legal representative attends thetinge he shall present his identification
card and an effective evidence of his qualificaisra legal representative; when an entrusted
proxy attends the meeting, he shall present higtifdmtion card and the power of attorney in
writing issued to him by the legal representatifva legal person shareholder.

Any shareholder entitled to attend and vote ata&tolders’ Meeting shall have the right
to appoint one or more persons (who need not belsblalers) as his proxies to attend and
vote on his behalf. Such proxy may exercise thdéoiohg rights according to the
entrustment of the shareholder:

(I) The shareholder’s right to speak at the Shddshte’ Meeting; and

(I The right to vote.

Article 86

Shareholders shall entrust their proxies by writigstruments signed by the entrusting
parties or such proxies. Provided the entrustintyps a legal person, the instrument shall
be sealed by the legal person or signed by itgtire or duly authorized proxies.

Article 87

A power of attorney issued by a shareholder taushginother person as proxy to attend a
meeting shall contain the following contents:

(I) The name of the proxy;

(I1) Whether with the voting power;

(Il) The instruction to the proxy on every item be discussed at the meeting, whether to
approve, oppose or abstain;

(IV) The issuing date and validation period of plesver of attorney; and

(V) The signature of the entrusting party (or aals If the entrusting party is a legal person
shareholder, then the unit’s seal shall be affixed.

Article 88

The instrument appointing a voting proxy shall tecpd at the place of the Company or
at such other place as specified in the notice®ieeting within twenty-four hours prior
to the meeting at which the proxy is authorizesgdte or within twenty-four hours prior to
the specified time of the voting. Provided the nastent is signed by another person
authorized by the entrusting party, the power tdraky or other document authorizing the
signature shall be notarized. The notarized poweattorney or other authorization
document shall be placed together with the instntrappointing the voting proxy at the
place of the Company or at such other place asfeggem the notice of the meeting.

If the entrusting party is a legal person, its legaresentative or the person authorized by
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a resolution of the Board of Directors or otherisien-making body shall be entitled to
attend the Company’s Shareholders’ Meetings asgresentative of such legal person.

Article 89

Any form issued by the Board of Directors of then@pany to the shareholders for the
appointment of proxies shall give the shareholdiexs choice to instruct their proxies to

cast an affirmative or negative vote and enable gshareholders to give separate
instructions on each matter to be voted duringudisions at the meeting. The instrument
of appointment shall specify that in the absencestructions from the shareholder, the
proxy may vote as he thinks fit.

Article 90

Provided the entrusting party has died, lost capdor acts, revoked the proxy or the
signed instrument of appointment prior to the vgtinr the relevant shares have been
transferred prior to the voting, a vote given ic@dance with the terms of instrument of
proxy shall remain valid as long as the Companysdbeaeceive a written notice of the
event before the commencement of the relevant nggeti

Article 91

A meeting registration book of attendees shall fepared by the Company. It shall contain

such information as the name (or unit name) ofdtitendee, the number of the identification

card, address, the number of shares held or vatiages represented, the name of the
entrusting party (or unit name), etc.

Article 92

The convener and the lawyer engaged by the Comglaaly jointly verify the validity of
the Shareholders’ qualification according to thgister of shareholders provided by the
Securities Depository and Clearing Institutions amdgjister the name (or title) of
shareholders and the voting shares held by theenTdeting registration shall be stopped
before the meeting presider declares the numbshaeholders and proxies present at the
live meeting and the total voting shares.

Article 93

All directors, supervisors and the secretary ofBbard of Directors of the Company shall
attend the Shareholders’ Meeting. The general n&nagd other senior management
personnel shall also attend the meeting as nomyakelegates.

Article 94

The Shareholders’ Meeting shall be presided overthgy chairman of the Board of
Directors as the presider of the meeting. If thairchan can not fulfill or doesn’t fulfill his
duties, the deputy chairman shall preside ovemtieting as the presider. If the deputy
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chairman can not fulfill or doesn’t fulfill his dets, the shareholders present at the meeting
may elect one person as the presider. If the shhtets fail to elect a presider due to any
reason, the shareholder (including the sharehslgeoxy) present at the meeting with the
most voting shares shall be the presider of theingee

The Shareholders’ Meeting convened by the Boar8ugfervisors shall be presided over
by the chairman of the Board of Supervisors. If thairman of the Board of Supervisors
can not fulfill or doesn’t fulfill his duties, theneeting shall be presided over by one
supervisor elected by over half of the supervisors.

The Shareholders’ Meeting convened by shareholidhersselves shall be presided over
by the representative elected by conveners.

During the Shareholders’ Meeting, if the meeting oat be continued due to violation of
the rules of procedure by the meeting presidernupmmsent of over half of the present
shareholders with voting power, one person can leetezl as the presider by the
Shareholders’ Meeting to continue the meeting.

Article 95

The Company shall prepare the rules of procedurehef Shareholders’ Meeting to
stipulate the convening and voting procedure inailehcluding notice, registration,
examination of proposals, voting, vote counting,claetion of voting results,
determination of meeting resolutions, meeting mesuand subscription, announcement,
etc., as well as the authorization principle of 8teareholders’ Meeting to the Board of
Directors. The authorization should be specificamtent. The rules of procedure of the
Shareholders’ Meeting shall be taken as the anhthedArticles of Association, drawn up
by the Board of Directors and approved by the Sta@ders’ Meeting.

Article 96

The Board of Directors and the Board of Supervistia! give reports on the work in the
past year in the Annual Shareholders’ Meeting. @&si each independent director shall
report his work.

Article 97
Directors, supervisors and senior management peeshall explain and account for
shareholders’ inquiries and suggestions in theeBiudaiers’ Meeting.

Article 98

The meeting presider shall declare the numberesdgnt shareholders and proxies and the
total voting shares held by them. All such shaled| ©e in conformity with the number in
the meeting registration.

Article 99
The secretary of the Board of Directors shall becharge of the minutes of the
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Shareholders’ Meeting, including the following cents:

() The time, location, agenda, name or title & donvener of the meeting;

(I) Name of the meeting presider and directorgesuisors, general manager and other
senior management personnel present at the meetingttending the meeting as
non-voting delegates;

(Il The number of shareholders and proxies preserthe meeting, total voting shares
held by them and the proportion of the total shafdhe Company;

(IV) The examination procedure, key points of thpeexh and voting result of each
proposal;

(V) Inquiries or suggestions of the shareholdersl aorresponding answers or
explanations;

(VI) Name of the vote counter and counting witness]

(VIl) Other content that should be recorded inte theeting minutes specified by the
Articles of Association.

Article 100

The convener shall ensure the truth, accuracy argrity of the meeting minutes. The
present directors, supervisors, the secretary ®fBbard of Directors, convener or the
representative and the meeting presider shall smgthe meeting minutes which shall be
kept together with the signing book of shareholdmesent at the live meeting and the
power of attorney for proxy, effective materialstioé voting by network or other methods
for a term of at least 10 years.

Article 101

The convener shall ensure the Shareholders’ Medtinige held continuously until the
final resolution is made. If the Shareholders’ Niegtis stopped or fails to make
resolutions due to special reasons such as forgeunea necessary precautions shall be
taken to resume the Shareholders’ Meeting as seqossible or directly terminate the
Shareholders’ Meeting with a timely announcementaMvhile, the convener shall
submit a report to the securities regulatory agesfcthe State Council in the location of
the Company and the stock exchange where the Conipésted.

Article 102

Resolutions of the Shareholders’ Meeting includelir@ary resolutions and special
resolutions.

Ordinary resolutions of the Shareholders’ Meetihglisbe passed by more than half of the
voting rights held by the shareholders (includingqees) present at the meeting.

Special resolutions of the Shareholders’ Meetinglldie passed by more than two thirds
of the voting rights held by the shareholders (idaig proxies) present at the meeting.

Article 103

33



The voting system shall be adopted when the shitetsotake a vote.

When shareholders (including proxies) vote at tlmar&holders’ Meeting, they shall

exercise their voting rights according to the numtiievoting rights that they represent.
Except for the cumulative voting system, each skhedl carry one voting right.

In accordance with the Listing Rules, the sharedrsidshall abandon the rights to vote
regarding to any individual resolutions or be lmitto vote for or against any individual

resolutions; and any vote violating the above ragohs or the limited votes or votes
representing relevant shareholders shall not batedu

The shares held by the Company shall not enjowthieg power and such shares shall
not be included in the total voting shares preagetite Shareholders’ Meeting.

The Board of Directors, independent directors améreholders meeting relevant
conditions may collect the shareholders’ voting pow

Article 104

When the Shareholders’ Meeting reviews the itemsetdvant related transactions, the
related shareholders shall not participate in thigng, and their shares with voting rights
shall not be included in the total number of votitige announcement of the resolutions of
the Shareholders’ Meeting shall fully disclose thaing situation of the non-related
shareholders.

Article 105

The Company shall, on the premise of ensuring thkdity and effectiveness of
Shareholders’ Meeting, provide convenience for efaiders to attend the meeting
through various methods and ways, including modefarmation technology such as
network voting platform.

Article 106

The candidates’ name list of directors and supersisshall be submitted to the
Shareholders’ Meeting in proposal for voting.

When the Shareholders’ Meeting takes a vote tot ele@ectors and supervisors, the
cumulative voting system may be adopted accordmegArticles of Association or the
resolutions of the Shareholders’ Meeting.

For the purpose of the above paragraph, the tetmtative voting system” means that
when the Shareholders’ Meeting elects a directsupervisor, each share shall have the
voting power equal to the number of the directortandidates or the supervisor’s
candidates. Shareholders may use their voting powraulatively. The Board of Directors
shall make an announcement about the resume arditi@smation of the candidates of
the director or supervisor to the shareholders.

Article 107
Except for the cumulative voting system, the Shaldgrs’ Meeting shall vote on all
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proposals one by one. Different proposals for traesissue shall be voted on according
to the time order of proposals. The Shareholdersétihg shall not postpone or stop to
vote on proposals except that the Shareholderstivpes stopped or can not make
resolutions due to special reasons such as for{gunea

Article 108

The Shareholders’ Meeting shall not make any chawfen examining proposals.
Otherwise, relevant changes shall be deemed as anoposal which can not be voted on
in this Shareholders’ Meeting.

Article 109

The same voting power can only be exercised thrarghway of live meeting, network
or other voting methods. If the same voting povegreats in voting, the first voting result
shall prevail.

Article 110

Before voting on proposals in the Shareholders’tMge two shareholder representatives
shall be elected to take part in vote counting emagnting witnessing. The shareholders
and proxies shall not take part in vote counting anounting witnessing if there is an

interest between examined issues and shareholders.

The lawyer, shareholder representative and sumervepresentative shall jointly be in

charge of vote counting and counting witnessing rwiveting on proposals in the

Shareholders’ Meeting and the voting results sballannounced in the meeting and
recorded into the meeting minutes.

The shareholders or their proxies of the listed games who vote through network or
other methods have the right to check their votiegults through corresponding voting
system.

Article 111
When a ballot is held, the shareholders (inclugiraxies) having the right to two or more
votes need not use all of their voting rights ia game way.

Article 112

The closing time of the live Shareholders’ Meetsiwll not be prior to the network or
other methods. The meeting presider shall annotimeceoting situation, the result of each
proposal and whether the proposal is passed aogpralithe voting result.

Article 113

Before announcing the voting result, relevant partinvolved in the scene of the
Shareholders’ Meeting, network or other voting negisuch as companies, vote counters,
counting witnesses, principal shareholders and ortvgervice parties shall bear the
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obligation of confidentiality for the voting situan.

Article 114

Shareholders present at the Shareholders’ Meetia$j address one of the following
opinions on proposals submitted for voting: consebfection or abstention.

Blank, wrong, illegible votes and unexercised vatball be deemed that the voter gives
up the voting power and the voting result of tharel held by him shall be counted as
“abstention”.

Article 115

The resolutions of the Shareholders’ Meeting shmdl timely announced and the
announcement shall include the number of sharerobted proxies present at the meeting,
total voting shares held by them and the proportbrthe total voting shares of the
Company, voting methods, voting result of each psap and detailed content of each
adopted resolution.

Article 116

Proposals not adopted or resolutions of the for&tereholders’ Meeting changed in this
Shareholders’ Meeting shall be specially pointetliodhe resolution of the Shareholders’
Meeting.

Article 117

If proposals on the election of directors and suigers are adopted in the Shareholders’
Meeting, the time for new directors and supervidorsake office shall be counted from
the closing date of the Shareholders’ Meeting.

Article 118

The Company shall take specific plans to carry poposals on share capital increase
through cash granting, share granting or reservel fadopted in the Shareholders’
Meeting within 2 months after the closing datelsf Shareholders’ Meeting.

Article 119

The following matters shall be resolved by way aof ardinary resolution of the
Shareholders’ Meeting:

(I) Work reports of the Board of Directors and B@ard of Supervisors;

(II) Plans for the distribution of profits and magi up of losses drafted by the Board of
Directors;

(1) Removal of members of the Board of Directarsd the Board of Supervisors who are
not worker representatives, their remuneration anethods of payment of their
remuneration;

(IV) The Company’s annual budgets, final reporialahce sheets, profit statements and
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other financial statements;

(V) Annual reports of the Company; and

(V) Matters other than those required to be padsedvay of a special resolution in
accordance with laws, administrative regulationtherArticles of Association.

Article 120

The following matters shall be resolved by way spacial resolution of the Shareholders’
Meeting:

() Increase or reduction of the Company sharetahpnd issuance of any category of
stocks, warrants or other similar securities;

(1) Issuance of Company'’s bonds;

(ll1) Division, merger, change of corporate formisgblution and liquidation of the
Company;

(IV) Amendment of the Articles of Association oetiCompany;

(V) Matters related to material assets purchasetisatd or guarantees within one year
with an amount exceeding the total assets of thengaomy by 30% upon the latest
auditing;

(VI) Stock right incentive plans; and

(VIl) Other matters that, as resolved by way ofoatinary resolution of the Shareholders’
Meeting, may have a significant impact on the Camypend require adoption by way of a
special resolution according to laws, administatikegulations or the Articles of
Association.

Article 121

The Shareholders’ Meeting shall be convened ansiged over by the chairman of the
Board of Directors as the presider of the meetifighe chairman of the Board of

Directors can’t attend such a meeting for any reaite meeting shall be convened and
presided over by the deputy chairman of the Bodr®icectors as the presider of the
meeting. If neither the chairman nor the deputyiroh@n of the Board of Directors is

unable to attend the meeting, the chairman of thar® of Directors may designate a
director of the Company to convene and preside tvermeeting on his behalf as the
presider of the meeting. If no presider is desigtatthe shareholders attending the
meeting may elect one person to preside over treginge If the shareholders are unable
to elect a presider due to any reason, the shateh@hcluding the shareholder’s proxy)
present at the meeting with the most voting shsiedl be the presider of the meeting.

Article 122

The presider of the meeting shall be responsibledoiding whether or not a resolution of
the Shareholders’ Meeting has been passed. Hisidecshall be final and shall be
announced at the meeting and recorded in the nsmitdhe meeting.
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Article 123

If the presider of the meeting has any doubts atheutesult of a resolution put to the vote,
he may count the number of the votes. If the persad the meeting fails to count the
votes, a shareholder or proxy attending the meeting challenges the result announced
by the presider of the meeting shall have the rightrequest counting of votes
immediately after such announcement. In this cése,presider of the meeting shall
immediately count the votes.

Article 124
If counting of votes is held at a Shareholders’ Meg the result of the counting shall be
recorded in the minutes of the meeting.

Article 125

The shareholders may examine copies of the mirafteseetings during the Company’s
office hours free of charge. If any shareholder deds from the Company a copy of
relevant minutes of meetings, the Company shaltl ssrch copies within seven days
starting from receiving payment of reasonable obsrg

Chapter 9 Special Voting Procedures for Shareholderof Different

Categories
Article 126
Shareholders who hold different categories of shateall be shareholders of different
categories.

Shareholders of different categories shall enjoghts and assume obligations in
accordance with laws, administrative regulations @ne Articles of Association.

Article 127

If the Company intends to change or abrogate tbktgiof shareholders of different
categories, it may do so only after such changebargation has been approved by way of
a special resolution of the Shareholders’ Meetingdj lay a separate Shareholders’ Meeting
convened by the affected shareholders of diffecatggories in accordance with Articles
128 to 132.

Article 128
The rights of shareholders of a certain categoajl §f& deemed to have been changed or
abrogated in the following conditions:
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() An increase or decrease in the number of shafesich category or an increase or
decease in the number of shares of a category d\aaiting rights, distribution rights or
other privileges equal or superior to those ofghares of such category;

(I1) A change of all or part of the shares of sgaltegory into shares of another category, a
conversion of all or part of the shares of anottaegory into shares of such category or
the grant of the right to such change;

(Il A removal or reduction of rights to accruedvidends or cumulative dividends
attached to shares of such category;

(IV) A reduction or removal of a dividend preferenor property distribution preference
during liquidation of the Company, attached to skaf such category;

(V) An addition, removal or reduction of share cersion rights, options, voting rights,
transfer rights, preemptive rights to rights isswesrights to acquire securities of the
Company attached to shares of such category;

(VI) A removal or reduction of rights to receive anmts payable by the Company in a
particular currency attached to shares of suclgoaye

(VII) A creation of a new category of shares withting rights, distribution rights or other
privileges equal or superior to those of the shafd¢kat category;

(VIII) An imposition of restrictions or additionakstrictions on the transfer or ownership
of shares of such category;

(IX) An issuance of rights to subscribe for, or eert into, shares of such category or
another category;

(X) An increase in the rights and privileges ofr&saof another category;

(XI) Restructuring of the Company causes sharemsldé different categories to bear
liability to different extents during the restrughg; and

(XII) An amendment or cancellation of the provisaof this Chapter.

Article 129

Shareholders of the affected category, whetheobotherwise having the right to vote at
Shareholders’ Meeting, shall have the right to \aiteneetings of shareholders of different
categories in respect of matters referred to imstéll) to (V1II), (XI) and (XII) of Article
128, except that interested shareholders shalhaweé the right to vote at meetings of
shareholders of different categories.

For the purposes of the preceding paragraph, tine itgerested shareholders shall have
the following meanings:

(D) If the Company has made a buy-back offer tesh#ireholders in the same proportion or
has bought back its own shares through open traosacon a stock exchange in
accordance with Article 30 hereof, the controllisigareholders as defined in Article 61
hereof shall be “interested shareholders”;

(I If the Company has bought back its own shdrgsan agreement outside a stock
exchange in accordance with Article 30 hereof, édof share in relation to such
agreement shall be “interested shareholders”; or
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(II1) Under a restructuring proposal of the Compasilyareholders who will bear liability
in a proportion smaller than that of the liabilthgprne by other shareholders of the same
category, or shareholders who have an interestrastaucturing proposal of the Company
that is different from the interest in such restuniag proposal of other shareholders of the
same category shall be “interested shareholders”.

Article 130

Resolutions of a meeting of shareholders of diffei@ategories may be passed only by
more than two thirds of the voting rights of thategory represented at the meeting in
accordance with Article 129 hereof.

In accordance with the Listing Rules, if the shatdbrs of different categories shall

abandon the rights to vote regarding to any spe@ablutions at the meeting of

shareholders of different categories or be limitedvote for or against any special

resolutions at the meeting of shareholders of wiffe categories, any decisive votes
violating the above regulations or the limited wt@ade by the shareholders or the
shareholder representatives shall not be counted.

Article 131

When the Company is to hold a meeting of sharehsldé different categories, it shall
issue a written notice forty-five days prior to theeeting informing all the registered
shareholders of that category of the matters teXaenined at the meeting as well as the
date and place of the meeting. Shareholders ttextdrnto attend the meeting shall, within
twenty days prior to the day of the meeting, deligewritten reply to the Company on
meeting attendance.

If the number of share carrying the right to votetlze meeting represented by the
shareholders intending to attend the meeting isentban half of the total number of
shares of that category carrying the right to \ait¢he meeting, the Company may hold
the meeting of shareholders of different categoiliesot, the Company shall within five
days inform the shareholders once again of theemsatb be examined at the meeting and
the date and place of the meeting in the form pailslic announcement. Upon notification
by public announcement, the Company may hold thetimgg of shareholders of different
categories.

Article 132

The notice of a meeting of shareholders of diffexaiegories needs to be delivered only
to the shareholders entitled to vote thereat.

The procedures according to which a meeting ofedtwdders of different categories is
held shall, to the extent possible, be identicatht® procedures according to which a
Shareholders’ Meeting is held. Provisions of théiodes of Association of the Company
relevant to procedures for the holding of a Shddshe’ Meeting shall be applicable to
meetings of shareholders of different categories.
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Article 133

Except other shareholders of different categoriedders of domestic shares, foreign
shares and holders of overseas listed foreign share deemed to be shareholders of
different categories.

The special voting procedures for shareholdersiftérdnt categories shall not apply to
the following circumstances:

(I) Provided, as approved by way of a special rggm of the Shareholders’ Meeting, the
Company issues, either separately or concurreddgnestic shares and overseas listed
foreign shares every twelve months, and the nurab#te domestic shares and overseas
listed foreign shares intended to be issued doeexueed twenty percent of the issued
ard outstanding shares of the respective categanes;

(I1) Provided the plan for issuance of domesticrebaand overseas listed foreign shares
upon the establishment of the Company is completghin fifteen months of being
approved by the securities governing authorityhef $tate Council.

Chapter 10 Board of Directors

Article 134

The Company shall establish a Board of Directorkiclv shall be responsible to the
Shareholders’ Meeting. The Board of Directors shalcomposed of seven directors, who
shall include three executive directors and fouemal directors (refer to the directors not
taking the internal positions of the Company). Téeternal directors include one
non-executive director and three independent n@uigive directors (refer to the
directors not taking the internal positions of tBempany and independent from the
shareholders of the Company). The Board of Direscstiall have one chairman and one or
two deputy chairmen as required.

When the external directors perform their respadlisgs, the Company shall provide
them with necessary information materials.

The Board of Directors of the Company shall be pmitwlent from the controlling
shareholders.

Article 135

Directors shall be elected by the Shareholders’'tvigeand serve a term of three years. A
director may serve consecutive terms if reelectgdnuthe expiration of his term. The
Shareholders’ Meeting shall not dismiss a diregtihout sufficient reason prior to the
expiration of his term of office.

The term of office of directors shall be computeshf the date of formal appointment to the
expiration of the term of office of the Board ofr&itors. In the case of failure to timely
re-elect directors at the expiration of the ternoffite of directors, the incumbent directors
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shall continue performing their duties until thevngirectors assume office according to laws,
administrative regulations, department rules ardhtticles of Association.

Directors may be taken by general manager or atberor management personnel. But
directors who hold concurrent posts of general manar other senior management
personnel and directors taken by worker represgagashall not exceed 1/2 of the total
directors of the Company.

As regards the intentions of nominating candidéteslirectors and the written notice that
the candidates accept the nomination shall be teetite Company at least seven days
before the convening of the Shareholders’ Meeting.

The chairman and the deputy chairman of the Bo&rBiectors shall be elected and
removed by more than half of all the directors. Thairman and the deputy chairman of
the Board of Directors shall serve a term of thregrs and may serve consecutive terms if
reelected upon the expiration of their terms.

The Shareholders’ Meeting, at the premise of afgidiy the provisions of relevant laws
and administrative regulations, may by ordinaryoheison to remove any director (but
without prejudice to any claim for damages undey eontract) before the expiration of
his term of office.

Any person appointed by the Board of Directorsiltaafcasual vacancy or as an addition
to the directors shall hold office only until thext following Annual General Meeting of
the Company, which shall then be eligible for reetibn.

The directors of the Company shall be natural perddirectors need not be the
shareholders of the Company.

The period for sending notices referred to in thecpding paragraph will commence no
earlier than the day after the dispatch of theceotf the meeting appointed for such
election and end no later than seven days pritre¢alate of the Shareholders’ Meeting.

Article 136

Directors shall follow the laws, administrative uégfions and the Articles of Association
and bear following faithful obligations to the Coamy:

(I) Directors are not allowed to abuse their authes to accept bribes or other illegal
income, and may not encroach on the Company’s pigpe

(I) Directors are not allowed to misappropriate firoperty of the Company;

(Il1) Directors are not allowed to deposit the assaf the Company into an account in
their own names or in any other individual’s name.

(IV) Directors are not allowed to lend the fundgted Company to other people or provide
guarantees for other people with the assets oCtirapany in violation of regulations of
the Articles of Association or without consent bétShareholders’ Meeting or the Board
of Directors;

(V) Directors are not allowed to execute any caritca engage in any transaction with the
Company in violation of the Articles of Associatioor without consent of the
Shareholders’ Meeting;
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(V1) Without consent of the Shareholders’ Meetidgectors shall not, taking advantage
of their positions, seek for commercial opportunitilich shall belong to the Company
and engage in the same business as the Companyich e serves as a director or the
general manager either for his own account orfigraher person’s account;

(VII) Directors are not allowed to possess the cassion obtained from the transaction
between others and the Company;

(VIII) Directors are not allowed to disclose cordittial information of the Company;

(IX) Directors shall not make use of the associatddtionship to damage the interest of
the Company; and

(X) Other faithful obligations specified by the laywadministrative regulations, department
rules and the Articles of Association.

Any income of directors by violating this articleadl belong to the Company; if losses are
caused to the Company, such directors shall bedratility for compensation.

Article 137

Directors shall follow laws, administrative regudeis and the Articles of Association and
bear following assiduous obligations to the Company

(I) Directors shall exercise their rights restrallye carefully and assiduously to ensure
that the commercial activities of the Company aragcordance with laws, administrative
regulations and the requirements of various natiea@nomic policies and do not exceed
the Company’s scope of business as regulated dyusiaess license;

(I1) Directors shall treat all shareholders equally

(Il1) Directors shall timely know the business oggsn and management condition of the
Company;

(IV) Directors shall subscribe on the periodic rgpith written confirmation opinions to
ensure the truth, accuracy and integrity of therimiation disclosed by the Company;

(V) Directors shall submit relevant conditions amdterials to the Board of Supervisors
according to the facts and shall not interfere Board of Supervisors or supervisors to
exercise authorities; and

(V1) Other assiduous obligations specified by laadinistrative regulations, department
rules and the Articles of Association.

Article 138

If a director fails to attend in person twice inceession, and hasn't authorized other
director to attend the meeting, such director shallregarded as failure to fulfill his

obligations, and the Board of Directors shall sisgge Shareholders’ Meeting for

dismissal and replacement.

Article 139

Directors may resign before expiration of the teshoffice. The directors who ask for
resignation shall submit a written resignation répo the Board of Directors which shall
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disclose relevant conditions within 2 days.

If the resignation of directors leads to the numbkethe Board of Directors below the
minimum quorum, before the accession of the retetedirector, the original directors
shall fulfill their obligations according to lawsdministrative regulations, department
rules and the Articles of Association.

Except for the preceding paragraph, the resignatfatirectors shall take effect after the
resignation report is submitted to the Board okDiors.

Article 140

If the resignation of a director takes effect ag tarm of office expires, such director shall
complete all turnover procedures with the Boardo&ctors and his faithful obligations
to the Company and the shareholders shall notlbased after the term of office expires,
which shall still be effective within the reasormalgluration specified by the Articles of
Association.

After the director leaves his post, he shall kdep commercial secrets of the Company
until they are public. Except for the above-mengidrobligation of confidentiality, the
director shall perform other faithful obligations the Company in Article 136 of this
Articles of Association after the resignation fatotyears.

Article 141

Unless specified in the Articles of Association legal authorization by the Board of

Directors, any director shall not take an actiohi;mmown name on behalf of the Company
or the Board of Directors. The director shall staite position and identity when taking an
action in his own name, provided the third partyynsansider it reasonable when such
director takes an action on behalf of the Comparth® Board of Directors.

Article 142

Directors shall bear the liability for compensatiblosses are caused to the Company due
to violation of the laws, administrative regulatsordepartment rules and the Articles of
Association during the implementation of duties.

Article 143
Independent directors shall take actions in accweawith laws, administrative
regulations and department rules.

Article 144

The Board of Directors shall be accountable to #tareholders’ Meeting and shall
exercise the following functions and powers:

(I) To be responsible for convening Shareholderselhg and to report on its work to the
Shareholders’ Meeting;

(I) To implement the resolutions of the Sharehodtleeting;
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(111) To decide on the business plans and investmkms of the Company;

(IV) To formulate the proposed annual financial geid and final accounts of the
Company;

(V) To formulate the plans for profit distributi@md making up losses of the Company;
(VI) To formulate the plans for increasing or dewiag the registered capital of the
Company and plans for issuing bonds or other siesunf the Company and plans for the
listing;

(VII) To formulate the plans for the material pursk and repurchase of shares of the
Company, or for the merger, division, dissolutiod ahanging corporate form of the Company;
(VIIl) To decide upon external investment, purchasel sale of assets, assets mortgage,
external guaranty issues, entrustment of financsgociated transaction and other matters
within the scope set forth by the Shareholders’tvige

(IX) To decide on the establishment of the Compamternal management organization;
(X) To engage or dismiss the general manager ansittretary of the Board of Directors; and,
upon the recommendation of the general managemndage or dismiss the deputy general
manager, chief financial officer and other senianagement personnel of the Company, and to
decide upon matters concerning their remuneratvards and punishment;

(X1) To formulate the basic management system efGbmpany;

(XIl) To formulate proposals for amendment of thi@des of Association;

(XIII) To manage the disclosure of information loé tCompany;

(XIV) To submit to the Shareholders’ Meeting a morendation regarding the engagement or
change of the accounting firm;

(XV) To listen to and evaluate the work reportspared by the general manager and to
examine the work of the general manager;

(XV1) Other rights specified by laws, administraivegulations, department rules or the
Articles of Association.

Resolutions by the Board of Directors on mattefsrred to in the preceding paragraph
may be passed by the affirmative vote of more tiehof the directors with the exception
of resolutions on matters referred to in Items (\W)II) and (XII), which shall require the
affirmative vote of more than two thirds of all teectors. The related transactions of the
Company shall take effect after being signed byirtdependent directors.

Article 145
The Board of Directors shall explain the non-stath@aditing opinions on the financial reports
of the Company issued by a CPA to the Shareholifersting.

Article 146

The Board of Directors should prepare the ruleprotedure to ensure the fulfilment of
the Shareholders’ Meeting’s resolutions, increasekimg efficiency and ensure making
scientific decisions.
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Article 147

When the Board of Directors disposes of fixed asaat the sum of the expected value of
the consideration for the proposed disposal andiahee of the consideration for disposal
of fixed assets made in the four months immediapggceding the proposed disposal
exceeds 33% of the value of the fixed assets shiowire last balance sheet placed before
the Shareholders’ Meeting, the Board of Directosymot dispose of the fixed assets
without the prior approval of the Shareholders’ hiteg

For the purpose of this Article, the term “disposdlfixed assets” shall include the
assignment of a certain interest in assets otlaer Ity way of security with fixed assets.
The validity of transactions whereby the Compargpdses of fixed assets shall not be
affected by the breach of the first paragraph Hereo

The Board of Directors shall define the limit oetlauthorities of external investment,
purchase and sale of assets, assets mortgagenaexgearanty issues, entrustment of
financing, associated transaction and other matterd establish strict examination and
decision-making procedures. The significant investimprojects shall be examined and
appraised by relevant experts and professionalsatnaitted to the Shareholders’ Meeting for
approval.

Before making the policies in the aspects suchhasntarket development, merger and
acquisition and investment in new fields, as far tiems with the investment amount or
the merger and acquisition asset amount reachiagten percent of the Company’s total
assets, the Company may employ social consultisgtutions to provide professional
opinions as the important basis for the policiethefBoard of Directors.

Article 148

The chairman of the Board of Directors shall exsa¢he following functions and powers:
(I) To preside over the Shareholders’ Meeting andanvene and preside over meetings of
the Board of Directors;

(I) To supervise, urge and examine the implemiemtabf resolutions of the Board of
Directors;

(1) To sign bond certificates issued by the Comgaand

(IV) Other functions and powers granted by the BazrDirectors.

The deputy chairman of the Board of Directors shaflist the chairman’s work. Provided
the chairman can’'t perform his duties, the deputgircnan shall perform the duties in
place of the chairman. Provided the deputy chairo@anit perform or fails to perform his
duties, one director jointly elected by over hdlflee directors shall perform the duties.

Article 149
Meetings of the Board of Directors shall be heldeaist fourth a year, which shall be
convened by the chairman of the Board of Directoysgiving a notice to all directors
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fourteen days before the meetings are held. ThezitntBoard Meeting shall be informed
to all directors within a reasonable period. Thdependent directors can report the
situations directly to the Shareholders’ Meetin@RT and other relevant authorities.

Article 150

In case of any of the following circumstances, Beard of Directors shall convene the
Interim Board Meeting:

() When the shareholders representing over onth teinthe voting power put forward a
proposal;

(1) When over one-third directors put forward aposal;

(11 When the Board of Supervisors puts forwarpraposal,

(IV) When the chairman of the Board of Directors\ks it necessary;

(V) When over one-second directors put forwardappsal,

(VI) When the general manager puts forward a pralpos

(VII) When the securities regulatory authority regts; and

(VIII) Other circumstances regulated by the Artectef Association.

The chairman shall convene and preside over thedBbkeeting within 10 days after

receiving the proposal.

Article 151

Notices of the Board Meeting and Interim Board Ntegshall be delivered in person, by
telephone, fax, express mail service, registered, maail or other forms of electronic
communication.

Article 152

The notice of the Board Meeting shall contain tifving content:

() The date and place of the meeting;

(II) The duration of the meeting;

(1) The reason for the meeting and the issudsetdiscussed; and
(IV) The date of notice of the meeting.

Article 153

If the directors have attended the meeting anditk@&sed an objection to the failure of
receiving the meeting notice before attending tleetng or the beginning of the meeting,
it shall be deemed that the meeting notice has beeito the directors.

Article 154

As a general rule, the live meeting of the boardigdctors shall be held. When necessary,
the meeting may be held by video, telephone, fangileor other methods upon consent of
the convener (presider) and the proponents on temipe that the directors can fully
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express their opinions. The Board Meeting can bésbeld live in combination with other
means. All the directors present at the meetindl fleadeemed as having attended the
meeting personally.

Article 155

The Board Meeting can be held only when the predeattors (including the entrusted
directors present at the meeting in accordance Witlicle 157 of the Articles of
Association) are more than a half.

Each director shall be entitled to one vote. Reswis of the Board of Directors must be
adopted by the affirmative vote of more than hdlfath the directors unless otherwise
specified in the Articles of Association. The regmns made by the Board of Directors
regarding the related transactions shall take eHéer being signed by the independent
(non-executive) directors.

If directors have associated relationship with grtses involved in issues to be
determined in the Board Meeting, such directordl sioh exercise the voting power on the
resolution or exercise the voting power on behélbtber directors. The Board Meeting
may be held with over one-half directors withoutsasated relationship, and the
resolutions of the Board Meeting shall be adoptgdober one-half directors without
associated relationship. If the unassociated dirsattending the Board Meeting are less
than 3 people, the issues shall be submitted tSltiaeeholders’ Meeting for examination.
When over one-fourth directors or over two extemtiedctors believe that the documents
for the decision items are inadequate or the pioofdefinite, they can jointly propose to
postpone the Board Meeting or part of the itemsudised at the Board Meeting, and the
Board of Directors shall accept the proposal.

Article 156

After each proposal has been fully discussed, thsiger shall submit it to the directors
attending the meeting for voting in real time.

In the voting on any resolution at the meeting, dimector shall only have one vote. The
voting shall be carried out in a registered or t@ntmanner.

The opinions of the directors for voting shall beidkd into the following kinds: consent,
objection or abstention. The directors attendirg rtieeting shall choose one kind of the
aforesaid opinions. If any director who has not sgm any kind of opinions or
simultaneously chosen two or more kinds of opinjghe presider shall require him to
make a new choice. If he refuses to do so, it dmltegarded as an abstention. If any
director leaves the meeting place halfway and thuss not make a choice, it shall be
regarded as an abstention.

Article 157

The Board Meeting shall be attended by the direatoperson. If a director can’t attend a

48



meeting for any reason, he may entrust in writingthaer director to attend the meeting on
his behalf. The power of attorney shall include th@me of proxy, proxy issues,
authorization scope and period of validity and kbalsigned and sealed by the entrusting
party.

A director who attends a meeting on behalf of aaothirector shall exercise the rights of a
director within the scope of authority granteda Iflirector fails to attend a Board Meeting
and has not appointed a representative to attecid meeting on his behalf, he shall be
deemed to have waived his voting right in respéthat meeting.

Article 158

In terms of the items need to be passed upon Huuteons of the Interim Board Meeting,
if the Board of Directors has dispatched the castehthe proposed voting proposal to all
the directors, and the number of the directorsesigto agree the voting proposal has
reached the numbers needed to make decisions tegjutathe Article 155 of this Chapter,
an effective resolutions shall be formed withoutwening the Board Meeting.

Article 159

The Board of Directors shall keep minutes of itsisiens on the matters examined at the
meeting. The directors attending a meeting andpreon taking minutes shall sign the
minutes of that meeting. The opinions of the inaejemt directors shall be specified in the
resolutions of the Board of Directors. The direstehall bear liability for the resolutions
of the Board of Directors. Provided a resolutiorired Board of Directors is in violation of
laws, administrative regulations or the Articles Adsociation, thereby causing serious
losses to the Company, the directors who takeipattie resolution shall be liable to the
Company for damages. However, provided a diredorprove that he has expressed his
opposition to such resolution when it is put to Woge, and that such opposition has been
recorded in minutes of the meeting, the directoy barelieved from such liability. Those
directors abstaining from voting or failing to attethe meeting and failing to entrust other
people to attend the meeting shall not be relielvech such liability. Those directors
specifically raising an objection during the dissios but failing to vote against the
proposal shall not be relieved from such liability.

The minutes of the Board Meeting shall be keptilasof the Company for a period of not
less than 10 years.

Article 160

The minutes of the Board Meeting shall includeftilmwing content:

(I) Time and location of the meeting as well as¢bavener;

(I Name of present directors and name of direc{proxies) entrusted by others to attend
the meeting;

(1l1) Agenda of the meeting;

(IV) Key points of the speech of directors; and
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(V) VWoting method and result of each issue to becussed (voting result shall include
votes to consent, object or abstain).

Chapter 11 Secretary of the Board of Directors ofttie Company

Article 161

The Company shall have a secretary of the Boaidirgittors in charge of preparing the
Shareholders’ Meeting and the Board Meeting, kegfilas, managing the shareholders’
materials of the Company, transacting informatioscldsure and other matters. The
Secretary of the Board of Directors shall be a mamolh the senior management personnel
of the Company.

The secretary of the Board of Directors shall obsdaws, administrative regulations,
department rules and relevant provisions of theckst of Association.

Article 162

The secretary of the Board of Directors shall beatural person with the necessary
professional knowledge and experience. He shadppeinted by the Board of Directors.
The main duties of the secretary of the Board oé@ors shall be as set forth below:

(I) To assist the directors to deal with the davyrk of the Board of Directors, constantly
provide directors with laws, regulations and regunents concerning about the company
operation of domestic and overseas supervisionodtids; warn the directors to ensure
that they are familiar with such laws, regulati@msl requirements; assist the directors and
the manger to practically perform domestic and s®as laws, regulations, Articles of
Association and other relevant regulations wheg thercise their functions and powers;
(I) To be responsible for the organization andparation of the documents for the Board
of Directors and Shareholders’ Meetings, making rtieeeting minutes, ensuring that the
policies of the meetings comply with the legal m@mdares, and grasping the
implementation situation of the resolutions of Bward of Directors;

(Il) To be responsible for organizing and coording the information disclosure,
coordinating the relations with the investors, amhancing the transparency of the
Company;

(IV) To participate in the organization of the dapmarket financing; and

(V) To deal with the relations with the intermedst, the supervision authorities and the
media, and keep good public relations.

The scope of duties of the secretary of the Bo&mirectors shall be:

(I) To organize and prepare the Meetings of ther8ad Directors and the Shareholders’
Meeting; prepare the documents for the meetingange relevant visits; responsible for
the meeting minutes; ensure the correctness ofnthates; keep the meeting documents
and minutes; and actively get the implementatidumasion of relevant resolutions. As for
the important issues during the implementationprefo the Board of Directors and put
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forward some suggestions;

(I) To ensure that the important events made leyGompany’s Board of Directors shall
be carried out strictly in accordance with the tagians. Participate in the organization of
the consultation and analysis of the events madth&®yBoard of Directors according to
the requirements of the Board of Directors, and fpuwvard corresponding advices and
suggestions. To be entrusted to conduct the dadgkvef the Board of Directors and
relevant committees.

(Il1) As the contact person between the Companythedsecurities regulatory authorities,
to be responsible for organizing, preparing anclynsubmitting the documents required
by the supervision authorities, and to be respdmsibr receiving, organizing and
completing relevant tasks dispatched by the sugierviauthorities;

(IV) To be responsible for coordinating and orgargzthe information disclosure of the
Company, establishing and improving relevant infation disclosure system,
participating in relevant meetings involved in th#ormation disclosure, and timely
obtaining the major management policies and relevdormation of the Company;

(V) To be responsible for the confidential worktb& price-sensitive information of the
shares of the Company, and formulating feasibldidential system and measures. To
take necessary make-up measures for the pricetisensiformation disclosure of the
shares of the Company resulting from various resstmely interpreting and clarifying,
and giving public notices to the supervision auties of the overseas listing place and
CSRC;

(VI) To be responsible for coordinating and orgargzhe market promotion, coordinating
the visitor reception, handling the relations wile investors, keeping in contact with the
investors, the intermediaries and the news medidetresponsible for coordinating and
answering the questions of the social public, @nguhat the investors can timely obtain
the data disclosed by the Company. Organizing arepaguing the promotion and
propaganda activities of the Company in domestit @rerseas market, making summary
reports of such activities as the market promo#ind important visitors, and organizing to
report relevant issues to CSRC;

(VII) To be responsible for managing and keeping @ompany’s register of shareholders,
the register of directors, the record data of thmlmer of holding of big shareholders and
shares of the directors and the name lists of theecs of overseas listed bonds of the
Company. To keep the seals of the Company andlisstamd improve the management
methods of the seals of the Company;

(VIII) To assist the directors and the general nggndo practically perform domestic and
overseas laws, regulations, the Articles of Asgaraand other relevant regulations when
they exercise their functions and powers. Havirg dbligations to give timely warning
and the rights to accurately reflect the situatimm€SRC and other supervision authorities
when knowing that the Company has made or possifagle any resolutions violating
relevant regulations;

(IX) To coordinate and provide the Company’s BoafdSupervisors and other auditing
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authorities with necessary information data fonirle perform their functions and powers
of supervision, and to assist in the investigatiomselevant financial officer, directors and
general manager of the Company to perform theirciary duties; and

(X) To perform other functions and powers grantgdhe Board of Directors and other
functions and powers required by the overseasdjgilace.

Article 163

Directors or other senior management personnehe@iCompany may concurrently hold
the office as the secretary of the Board of Direxctdlo accountant of the accounting firm
hired by the Company may concurrently hold theceffas secretary of the Board of
Directors.

If the office of the secretary of the Board of Rit@s is held by a director of the Company
and a certain act is to be done by a director aedsecretary of the Board of Directors
separately, the person who concurrently holds fiiees as director and secretary of the
Board of Directors may not perform such act in bzapacities.

Chapter 12 General Manager of the Company

Article 164

The Company shall have one general manager whblshabminated by the chairman of
the Board of Directors, appointed or dismissedhgyBoard of Directors.

The Company shall have several deputy general neasagne chief financial officer and

other senior management personnel to assist therglemanager. The deputy general
managers, chief financial officer and other senmanagement personnel shall be
nominated by the general manager, appointed orisksah by the Board of Directors.

The general manager, deputy general managers, folgerfcial officer and other senior

management personnel may be taken by the membtrs Bbard of Directors.

Article 165

The regulations on the faithful obligations in A& 136 and assiduous obligations in
Article 137 (IV)~(VI) of the Articles of Associatio are also applicable to senior
management personnel.

Article 166
The people who hold posts except for directorshm ¢ontrolling shareholder unit and
actual controller unit of the Company shall notchdhe post of senior management
personnel.

Article 167
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The term of office of the general manager is thyears and the general manager can
renew his term of office through re-election.

Article 168

The general manager of the Company shall be acablento the Board of Directors and
shall exercise the following functions and powers:

(I) To be in charge of the production, operatiod amanagement of the Company, organize
the implementation of the resolutions of the Boairdirectors and report his work to the
Board of Directors;

(I) To organize the implementation of the Companynnual business plans and
investment plans;

(Il) To draft the plan for establishment of the M@pany’s internal management
organization;

(IV) To draft the Company’s basic management system

(V) To formulate the specific rules and regulatiofshe Company;

(VI) To propose the Board of Directors to conduw employment or dismissal of the
deputy general managers, chief financial officat ather senior management personnel of
the Company;

(VII) To hire or dismiss management personnel othan those to be hired or dismissed
by the Board of Directors; and

(VIII) Other functions and powers granted by then@pany’s Articles of Association and
the Board of Directors.

Article 169
The general manager of the Company shall attendBtheed Meetings as non-voting
delegates, but if he is not a director, he shallhawe the right to vote at such meetings.

Article 170
The detailed working procedures for the generalaganshall be prepared by the general
manager and shall be implemented after approviidoard of Directors.

Article 171

The detailed working procedures for the generalaganshall contain the following content:

() The conditions, procedures and attendees fetings convened by the general manager;
(I The specific duties and allocation of dutiesamg the general manager and other senior
management personnel;

(111 The limit of the right to use funds and asset the Company and to sign major contracts,
as well as the system of reporting to the Boardiadctors and the Board of Supervisors; and
(IV) Other matters that the Board of Directors deemcessary.

Article 172
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In the exercise of their functions and powers, gemeral manager, deputy general
managers and chief financial officer of the Compamall perform their faithful and
assiduous duties in accordance with laws, admatige regulations and the Articles of
Association.

The general manager and other senior managemesunpm&l can resign before expiration
of the term of office. Specific procedures and rodthon the resignation of the general
manager and other senior management personnell&hafecified by the labor contract
between such people and the Company.

The resignations of the Company’s general manaigguty general managers and other
senior management personnel shall be notified éoBihard of Directors in written form
three months ahead of time. The resignations ofl&partment managers shall be notified
to the general manager in written form 2 monthsadha time.

Article 173

Senior management personnel shall bear the lwlditcompensation if losses are caused
to the Company due to violating the regulationslaws, administrative regulations,
department rules or the Articles of Association wiraplementing duties of the Company.

Chapter 13 Board of Supervisors

Article 174

The Company shall have a Board of Supervisors.

The Board of Supervisors shall be the standing rsigmy institution of the Company,
and shall be responsible for the supervision orBiberd of Directors and its members, the
general manager and other senior management petssonas to prevent them from
misusing their powers or infringing the legal rigt#nd interests of the shareholders, the
Company and the employees of the Company.

Supervisors shall follow laws, administrative regigns and the Articles of Association
and bear faithful and assiduous obligations to @menpany, and shall not abuse their
authorities to accept bribes or other illegal inepmvho may not encroach on the
Company’s property.

Article 175

The Board of Supervisors shall be composed of thezsons, one of whom shall be the
chairman of the Board of Supervisors.

The term of office of a supervisor shall be threarg. A supervisor may serve consecutive
terms if being reelected upon the expiration oftarm.

The appointment and dismissal of the chairman ef Board of Supervisors shall be
passed upon the resolutions of over two-third (sidle) members of the Board of
Supervisors.

The term of office of the chairman of the BoardSafpervisors shall be three years. The
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chairman of the Board of Supervisors may serve exaris/e terms if reelected upon the
expiration of his term.

In the case of failure to timely re-elect the su@rs at the expiration of the term of office of
supervisors or the number of supervisors of thed@ofDirectors less than the quorum due to
supervisors’ resignation during their incumbenéyg incumbent supervisors shall continue
performing their duties until the new supervisoissuanes office according to laws,

administrative regulations, department rules ardhiticles of Association.

Article 176

The Board of Supervisors shall be composed of treseholders’ representatives and one
representative of the Company’s staff and workéne shareholders’ representatives shall
be elected and dismissed by the Shareholders’ Mgetind the representatives of the
Company’s staff and workers shall be democraticallgcted and dismissed by the
Company’s staff and workers.

It shall have one chairman who shall be electeoMey half of all supervisors and shall convene
and preside over the Supervisors’ Meeting; if thaicnan of the Board of Supervisors can
not or doesn't fulfill his duties, a supervisor Bhae jointly elected by over half of
supervisors to convene and preside over the SigoesviMeeting.

Article 177
The Company’s directors, general manager, depuhergé managers, chief financial
officer and other senior management personnel maaigerve concurrently as supervisors.

Article 178

The Board of Supervisors shall hold a meeting adtlevery six months. The chairman of
the Board of Supervisors shall be responsible fonvening such meetings. The
supervisors may put forward a proposal to holdrberim meeting.

Article 179
Supervisors shall ensure the truth, accuracy ategyiity of the information disclosed by
the Company.

Article 180
Supervisors may attend the Board Meeting as nomgyatelegates and address inquiries
or suggestions on the resolutions of the Board Meget

Article 181

Supervisors shall not utilize the associated mhstip to damage the profits of the
Company and shall bear the liability for compermatf losses are caused to the Company
by them.
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Article 182

Supervisors shall bear the liability for compermatif losses are caused to the Company
due to violation of laws, administrative regulasprepartment rules or the Articles of
Association during implementation of duties of @@mpany.

Article 183

The Board of Supervisors shall be accountable éaSthareholders’ Meeting and exercise
the following functions and powers according to:law

(I) To examine the Company’s financial affairs;

(I To supervise directors, general manager, demaneral managers, chief financial
officer and other senior management personnele@fCtbhmpany during their performance
of Company duties and put forward a proposal tandis the directors and senior
management personnel who violate laws, adminiggategulations, the Articles of
Association or the resolutions of the Shareholdde®ting;

() To require directors, general manager, depggneral managers, chief financial
officer and other senior management personnelefhmpany to correct an act which is
harmful to the Company’s interests and report ® $hareholders’ Meeting or relevant
authorities of the state as necessary;

(IV) To verify financial materials such as financr@ports, business reports and profit
distribution plans that the Board of Directors mde to submit to the Shareholders’
Meeting and, if in doubt, appoint, in the name lné Company, a CPA or a practicing
auditor to assist in reviewing such materials;

(V) To propose the convening of Interim Sharehatsteeting and convene and preside
over the Shareholders’ Meeting if the Board of Dioes fails to implement such duties
specified in theCompany Law

(V1) To submit proposals to the Shareholders’ Maggti

(VII) To represent the Company in negotiating wothinstituting legal proceedings against
directors and senior management personnel accotalidgicle 152 of theCompany Law
(VIII) To audit the periodical reports of the Conmyamade by the Board of Directors and
present written auditing opinions;

(IX) To carry out investigation if abnormal situatiis found in operation of the Company;
if necessary, to engage professional institutiarch sas accounting firm and law firm to
assist in its work with the expenses borne by tmgany; and

(X) Other functions and powers specified in thades of Association.

Supervisors shall attend the Board Meeting as raiimy delegates.

The Board of Supervisors may deliver opinions oa @ompany’'s employment of the
accounting firm, may entrust another accountinghfin the name of the Company to
examine the Company’s financial affairs when neasgssand may report the situations to
the CSRC and other relevant authorities directly.
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Article 184

The method of discussions at the Board of Supenvisioall be voting by open ballot.

The resolutions of the Board of Supervisors shalpbssed upon the resolutions of over
two-third (inclusive) members of the Board of Swpsors.

Article 185

The reasonable expenses incurred by the Board pér@sors in the employment of
professionals such as lawyers, certified publicoantants and practicing auditors in the
exercise of its functions and powers shall be bognthe Company.

Article 186

The Board of Supervisors shall formulate rules aicpdure and define the discussion
methods and voting procedures to ensure the worleffgciency and scientific
decision-making of the Board of Supervisors.

Article 187

The Board of Supervisors shall prepare meeting teswof resolutions made for issues

discussed at the meeting and supervisors preséme abheeting shall sign their names on

the meeting minutes.

Supervisors shall have the right to make an exptapaecord for the speech addressed at
the meeting in the minutes. The minutes of Supersidvieeting shall be preserved as file

of the Company for at least 10 years.

Article 188

The notice of Supervisors’ Meeting shall contam fibllowing content:
(1) Date, location and duration of the meeting;

(2) Reasons and issues; and

(3) The date on which the notice is served.

Article 189

Supervisors shall faithfully perform their supeong duties in accordance with laws,
administrative regulations and the Articles of Agation.

Chapter 14 Audit Committee

Article 190
The Company shall establish an Audit Committee atsmg at least three members who
shall be non-executive directors. The majority loé tommittee shall be independent
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non-executive directors of the Company.
The chairman of the Audit Committee shall be takgnan independent non-executive
director.

Article 191
The Company’s Board of Directors shall affirm angpmve the limits of the Audit
Committee’s functions and powers in written form.

Article 192

Responsibilities of the Audit Committee shall irabdu

(I) To review the drafts of the Company’s annuglarts and accounts, semiannual reports
and other financial reports, and to provide suggestand opinions on these for the Board
of Directors of the Company. For this purpose:

(1) The members of the Committee shall connech wite Company’s Board of
Directors, other senior management personnel amd giialified accountants
employed by the Company, and the Committee shallewe the meeting with the
accounting firm of the Company at least twice aryea

(2) The Committee shall consider any important xiraordinary items reflected or
needed to be reflected in such reports and accoamdisshall appropriately consider
any items proposed by the compliance officer or #weounting firm of the
Company.

(I) To make a self-criticism and supervise theafinial reporting and internal control
procedures of the Company.

Article 193
The Company shall keep all complete meeting minotéise Audit Committee well.

Article 194

The executive directors of the Company shall enshet the members of the Audit
Committee can take and view all the account booksazcounts of the Company without
any restrictions, and can visit any employees ef@Gompany, the consultants and advisers
that such members wants to consult.

Chapter 15 Secretary of the Company

Article 195
The Company shall have one secretary of the Compppyginted and dismissed by the
Board of Directors. The secretary shall have nesgsgrofessional knowledge and
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experience considered by the directors, and sheditrthe qualifications required in the
Listing Rules

Article 196

The responsibilities of the Secretary of the Conypane as follows:

(I) To guarantee that the Company has completerdents and records;

(Il) To ensure that the Company compiles and subthié reports and documents to the
administrations for industry and commerce and otbkvant authorities regulated in the
law; and

(Il) To ensure that the Company’s register of shafders is properly kept and that
persons entitled to relevant records and documaintse Company obtain such records
and documents in a timely manner.

Article 197

Directors or other senior management personneh@fCompany may hold a concurrent
post as the secretary of the Company. No accounfaiie accounting firm hired by the
Company may hold a concurrent post as the secretdng Company.

Chapter 16 Qualifications & Obligations of the Com@any’s
Directors, Supervisors, General Manager, Deputy Gesral
Managers, Chief Financial Officer and Other SenioitManagement
Personnel

Article 198

None of the following persons may serve as a direcupervisor, general manager,
deputy general manager, chief financial officerotrer senior management personnel of
the Company:

(I) Persons without capacity or with limited caggdor civil acts;

(I) Persons who were sentenced for crimes for ugdion, bribery, encroachment or
embezzlement of property or disruption of the doaraeconomic order where five years
have not lapsed following the serving of the setgeror persons who were deprived of
their political rights for committing a crime whefige years have not lapsed following the
serving of the sentence;

(ll1) Directors, or factory directors or managerdhavbear personal liability for the
bankruptcy liquidation of their Companies or entegs due to mismanagement where
three years have not lapse following the date ahmetion of such bankruptcy
liquidation;

(IV) The legal representatives of Companies or rpniges that had their business licenses
revoked for breaking the law, where such represeetabear individual liability therefore
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and three years have not lapsed following the dfatevocation of such business licenses;
(V) Persons with relatively heavy individual deltsat have not been settled upon
maturity;

(VI) Persons whose cases have been placed ondilenfestigation by the judicial
authorities as a result of violation of the crimitzav, and have not been closed,;

(VIl) Persons who may not act as leaders of ent®grby virtue of laws and
administrative regulations;

(VIII) Non-natural persons; and

(IX) Persons ruled by a relevant organization irargle for violating securities-related
regulations, where such violation involved frauailer dishonest acts and five years have
not lapsed following the date of the ruling;

(X) Persons banned from entering the securitiesketaby the securities governing
authority of the State Council and such sanctiara expired; and

(XI) Other content specified by laws, administratregulations or department rules.

Article 199

The validity of an act of directors, general mamagkeputy general managers, chief
financial officer and other senior management parebof the Company on behalf of the
Company towards a bona fide third party shall mtalfected by any irregularity in his

current position, election or qualifications.

Article 200

In addition to the obligations required by lawsaaistrative regulations or listing rules
of the stock exchange on which the stocks of thengamy are listed, the Company’s
directors, supervisors, general manager, deputgrgemanagers, chief financial officer
and other senior management personnel shall haveollowing obligations to each
shareholder in the exercise of the functions arnvdegpe granted to them by the Company:
(I) Not to cause the Company to act beyond thesobpusiness stipulated in its business
license;

(II) To act honestly in the best interests of tlepany;

(111) Not to deprive the Company of its propertyany way, including (but not limited to)
any opportunities that are favorable to the Compang

(IV) Not to deprive the shareholders of their indival rights and interests, including (but
not limited to) distribution right and voting rightbut the right to submit the proposal of
restructuring of the Company to the adopted byShareholders’ Meeting in accordance
with the Articles of Association.

Article 201

The Company’s directors, supervisors, general mamatpputy general managers, chief
financial officer and other senior management persbshall have an obligation, in the
exercise of their rights or discharge of their gations, to perform their due acts with care,
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diligence and skill as a reasonable and prudensopershould do under similar
circumstances.

Article 202
The Company’s directors, supervisors, general mematpputy general managers, chief
financial officer and other senior management persb must, in the exercise of their
duties, abide by the principles of honesty andibrkty and shall not place themselves in
a position where there is a conflict between tpeirsonal interests and their duties. This
principle shall include (but not limited to) thdffliment of the following obligations:
(I) To act honestly in the best interests of thenpany;
(I To exercise powers within the scope of theindtions and powers and not to act
beyond such powers;
(Ill) To personally exercise the discretion grantedhim, not to allow himself to be
manipulated by another person and, not to deldgbatexercise of his discretion to another
party unless permitted by laws and administrategulations or with the consent of the
Shareholders’ Meeting that has been informed;
(IV) To be impartial to shareholders of the samiegary and of different categories;
(V) Not to conclude a contract or enter into a s$attion or arrangement with the
Company except as otherwise provided in the AdideAssociation of the Company or
with the approval of the Shareholders’ Meeting tineg been informed,;
(VI) Not to use the Company property for his owméig in any way without the consent
of the Shareholders’ Meeting that has been informed
(VII) Not to use his functions and powers as a rse@naccept bribes or other forms of
illegal income, and not to illegally appropriate many property in any way, including
(but not limited to) any opportunities that aredeable to the Company;
(VIII) Not to accept commissions in connection wifflompany transactions without the
consent of the Shareholders’ Meeting that has bdermed,;
(IX) To abide by the Articles of Association of t®mpany, perform his duties faithfully
and protect the interests of the Company but naeik personal gain with his position,
functions and powers in the Company;
(X) Not to compete with the Company in any way gslevith the informed consent of
shareholders given in Shareholders’ Meeting;
(XI) Not to embezzle Company funds or lend thenotoers, not to deposit Company
assets in accounts opened in his own or in anatimarne, not to use Company assets as
security for the debts of the Company shareholdeather individuals; and
(X1l) Not to disclose confidential information reéllag to the Company that was acquired
by him during his office without the consent of tBbareholders’ Meeting that has been
informed, and not to use such information excephainterests of the Company; however,
such information may be disclosed to the courttbeiogovernment authorities if:

1. Provided by law;

2. Required in the public interest; or
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3. Required in the own interest of such directsupervisors, general manager, deputy
general managers, chief financial officer and od&ior management personnel.

Article 203

Directors, supervisors, general manager, deputgrgémanagers, chief financial officer
and other senior management personnel of the Compay not instigate the following
persons or organizations (“affricated persons”)dto what such directors, supervisors,
general manager, deputy general managers, chiehdial officer or other senior
management personnel may not do:

() The spouse or minor child of directors, supsovs, general manager, deputy general
managers, chief financial officer and other semanagement personnel of the Company;
(I The trustee of directors, supervisors, generahager, deputy general managers, chief
financial officer and other senior management parebof the Company or of any person
referred in Item (I) hereof;

() The partner of directors, supervisors, geher@anager, deputy general managers,
chief financial officer and other senior managemeatsonnel of the Company or any
person referred to in Items (I) and (1) hereof;

(IV) The company over which any director, superkiggeneral manager, deputy general
manager, chief financial officer and other seni@nagement personnel of the Company,
alone or jointly with any person referred to innti® (1), (I1) and (Ill) hereof or any other
director, supervisor, general manager, deputy gémeanager, chief financial officer and
other senior management personnel of the Compang, &ictual control; and

(V) Directors, supervisors, general manager, demégeral managers, chief financial
officer and other senior management personnelain@pany being controlled as referred
to in Item (IV) hereof.

Article 204

The obligations of good faith assumed by the Comgadirectors, supervisors, general
manager, deputy general managers, chief finandi@leo and other senior management
personnel of the Company may not necessarily oedbethe termination of their office.
Their confidentiality obligation in relation to theompany’'s trade secrets shall remain
upon termination of their office. The term for whiother obligations shall continue shall
be decided upon in accordance with the principleawhess, depending on the time lapse
between the termination and the occurrence of thiéeemas well as the circumstances and
conditions under which the relationship with then@any terminates.

Article 205

Directors, supervisors, general manager, deputgrgémanagers, chief financial officer
and other senior management personnel of the Compaw be relieved from liability for

a specific breach of obligations after the Shamdrsl Meeting has been informed, except
in circumstances as specified in Article 60 hereof.
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Article 206

If a director, supervisor, general manager, degetyeral manager, chief financial officer
and other senior management personnel of the Comgaectly or indirectly have a
material interest in a contract, transaction oamgement concluded or planned by the
Company (except his employment contract with then@any), he shall disclose the
nature and extent of his interest to the Board okddors at the earliest opportunity,
whether or not the matter is normally subject ®approval of the Board of Directors.
Unless otherwise specified in the Articles of Asation, the directors shall not vote on
any resolutions of the Board of Directors to appr@ny contracts with important rights
and interests of them or any of their affiliatedgmas (refer to the Listing Rules for the
definition) or arrange any other suggestions, wrelevant directors shall not be counted
in the quorum of the meeting.

Unless the interested director, supervisor, gemaealager, deputy general manager, chief
financial officer and other senior management persebof the Company have disclosed
such interest to the Board of Directors as requuneder the preceding paragraph hereof
and the matter has been approved by the Boardret®rs at a meeting in which he was
not counted in the quorum and didn’t cast a vdte,Gompany shall have the right to void
the contract, transaction or arrangement, excepother party is a bona fide party acting
without knowledge of the breach of obligation bg thirector, supervisor, general manager,
deputy general manager, chief financial officer alder senior management personnel
concerned.

A director, supervisor, general manager, deputyeggrmanager, chief financial officer
and other senior management personnel of the Comglaall be deemed to have an
interest in any contract, transaction or arrangeémenvhich an affiliated person of that
director, supervisor, general manager, deputy gémeanager, chief financial officer and
other senior management personnel have an interest.

Article 207

If a director, supervisor, general manager, degetyeral manager, chief financial officer
and other senior management personnel of the Congpaa a written notice to the Board
of Directors before the conclusion of the contrdacinsaction or arrangement is first
considered by the Company, stating that due t@dinéent of the notice, he has an interest
in the contract, transaction or arrangement thay mabsequently be made by the
Company, that director, supervisor, general manadeputy general manager, chief
financial officer and other senior management parebof the Company shall be deemed
as having declared his interest for the purposekeopreceding Articles of this Chapter to
the extent of the notice.

Article 208
The Company may not in any manner pay tax on betfalfs directors, supervisors,
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general manager, deputy general managers, chiahdial officer and other senior
management personnel.

Article 209

The Company may not directly or indirectly provideloan or loan security for its
directors, supervisors, general manager, deputgrgemanagers, chief financial officer or
other senior management personnel, those of isnpaompany, or affiliated persons of
the above-mentioned persons.

The provisions of the preceding paragraph shalbppty to the following circumstances:
() The provision of a loan or loan security by tB®mpany for a subsidiary of the
Company;

(I) The provision of a loan or loan security ohet funds by the Company to directors,
supervisors, general manager, deputy general memageef financial officer and other
senior management personnel of the Company undemaioyment contract approved by
the Shareholders’ Meeting, so as to enable hinayotipe expenses incurred for the sake of
the Company or for the performance of his Compartied; and

(Il The provision of a loan or loan security blget Company to relevant directors,
supervisors, general manager, deputy general memageef financial officer and other
senior management personnel of the Company or &dfidiated person thereof on normal
commercial terms, if the ordinary business scopth®fCompany includes the lending of
money or the provision of loan security.

Article 210
A loan provided by the Company in violation of thpeceding Article shall be
immediately repaid by the recipient of the loamamlless of the terms of the loan.

Article 211

The Company may not be forced to perform a loanrggcgrovided by the Company in

violation of the first paragraph of Article 209,a@pt:

() When the loan is provided to an affiliated persof directors, supervisors, general
manager, deputy general managers, chief finandfigeo and other senior management
personnel of the Company or its parent company,|dae provider is not aware of the
condition; and

(I1) The collateral provided by the Company hasrblesvfully sold by the loan provider to

a bona fide purchaser.

Article 212

For the purposes of the preceding Article of thiegter, the term “security” shall include
an act whereby a guarantor assumes liability oviges property to guarantee or secure
the performance of obligations by an obligator.
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Article 213

If directors, supervisors, general manager, degaheral managers, chief financial officer
and other senior management personnel of the Comipaach their obligations to the
Company, the Company shall, in addition to anytsgind remedies provided by laws and
administrative regulations, have a right to:

() Require the relevant directors, supervisorsiegal manager, deputy general managers,
chief financial officer and other senior managenpmarsonnel to compensate for the losses
sustained by the Company as a consequence ofléreiiction of duty;

(I) Rescind any contract or transaction conclutgdthe Company with the relevant
directors, supervisors, general manager, deputgrgemanagers, chief financial officer
and other senior management personnel and contadtansactions with a third party
(when such third party is aware or should be awibe¢ such directors, supervisors,
general manager, deputy general managers, chiahdial officer and other senior
management personnel representing the Company iwdneach of their obligations to
the Company);

() Require the relevant directors, supervisogeneral manager, deputy general
managers, chief financial officer or other senianagement personnel to surrender the
gains derived from the breach of their obligations;

(IV) Recover any funds received by the relevanediors, supervisors, general manager,
deputy general managers, chief financial officed ather senior management personnel
that should have been received by the Companyudmg (but not limited to)
commissions; and

(V) Require the relevant directors, supervisorsiegal manager, deputy general managers,
chief financial officer and other senior managenpmsonnel to return the interest earned
or possibly earned on the funds that should haee gezen to the Company.

Article 214

The Company shall conclude a written contract witich director and supervisor of the
Company concerning his emoluments. Such contraetll she approved by the
Shareholders’ Meeting before it is entered intoe Hibove-mentioned emoluments shall
include:

() Emoluments in respect of his service as a thresupervisor or senior management
personnel of the Company;

(I) Emoluments in respect of his service as aaloe supervisor or senior management
personnel of a subsidiary of the Company;

(Il Emoluments otherwise in connection with thamagement of the Company or any
subsidiary thereof; and

(IV) Funds as compensation for his loss of officgeretirement to the aforementioned
directors and supervisors.

A director or supervisor may not sue the Compamhie benefits due to him on the basis
of the above-mentioned matters, except under aaairds mentioned above.
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Article 215

The Company shall specify in the contract concluadé@t a director or supervisor of the
Company concerning his emoluments that in the ewéiat takeover of the Company, a
director or supervisor of the Company shall, subjegrior approval of the Shareholders’
Meeting, have the right to receive the compensatioather funds obtainable for loss of
office or retirement. For the purpose of the prawggharagraph, the term “a takeover of
the Company” shall refer to any of the followingoatimstances:

(I) Anyone makes a tender offer to all the sharééd; or

(I) Anyone makes a general offer so that the offérecomes a controlling shareholder as
defined in Article 61 hereof.

If the relevant director or supervisor has failedcomply with this Article, any fund
received by him shall belong to those personshheg sold their shares as a result of their
acceptance of the above-mentioned offer, and thereses incurred in distribution of such
fund on a pro rata basis shall be borne by thevaekedirector or supervisor and may not
be deducted from this fund.

Chapter 17 Financial & Accounting System & Profit Distribution

Article 216

The Company shall formulate its own financial armd¢canting systems in accordance
with laws, administrative regulations and Chinatsaunting standards formulated by the
State Council’s department in charge of finance.

Article 217

The fiscal year of the Company shall be from Japdao December 31 of each Gregorian
calendar year.

The Company adopts RMB as the accounting standarércy with the account written
in Chinese.

The Company shall prepare financial reports atethe of each fiscal year. Such reports
shall be examined and verified according to law.

Article 218

The Board of Directors of the Company shall submsith financial reports of the

Company as required by relevant laws, administatregulations and normative

documents promulgated by the local government hadatithorities to the shareholders at
each Annual Shareholders’ Meeting.

Article 219
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The financial reports of the Company shall be madailable for inspection by
shareholders twenty days prior to an Annual Shddeins Meeting. Each shareholder of
the Company shall have the right to obtain a cdgh@financial reports referred to in this
Chapter.

The Company shall send copies of the said repora¢h holder of overseas listed foreign
shares by prepaid mail at the recipient’s addrkesvs in the register of shareholders not
later than twenty-one days before the date of edanyual Shareholders’ Meeting. It can
also inform the shareholders by way of publishing nhotice on the Company’s website
and SEHK'’s website according to thesting Rules of SEHKand following relevant
procedures as well as listening to the sharehdldels

Article 220
The financial statements of the Company shall epamed in accordance with China’s
accounting standards, laws and regulations.

Article 221

The Company shall submit an annual financial remothe CSRC and the stock exchange
within 4 months after the end of each fiscal ysahmit a semi-annual financial report to

the securities regulatory agency of the State Cobwamd the stock exchange within 2

months after the end of the first 6 months of ehsbtal year and submit a quarterly

financial report to the securities regulatory ageo€ the State Council and the stock
exchange within 1 month after the end of the frshonths and the first 9 months of each
fiscal year.

The above financial reports shall be worked oubstiag to relevant laws, administrative

regulations and provisions of the department rules.

Article 222

The Company shall publish two financial reportshefiscal year, namely an interim
financial report within 60 days after the end & thist six months of the fiscal year and an
annual financial report within 120 days after tinel ef the fiscal year. The Company shall
publish the financial reports in accordance witle fRules Governing the Listing of
Securities on SEHK.

Article 223

The Company may not establish any account booler tilan the statutory account book.
The assets of the Company shall not be depositashynaccount opened in the name of
any person.

Article 224
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The Company'’s after-tax profits shall be used icoagance with the following order:
() To make up for losses;

(1) To withdraw 10% of the after-tax profits astiCompany’s statutory common reserve
fund; Where the accumulated amount of the statutorgmon reserve fund has exceeded
50 percent of the registered capital of the Comptrey Company may make no further
allocation.

(Il To withdraw 5% of the after-tax profits asetfCompany’s statutory public welfare
fund;

(IV) To withdraw the discretionary common reseresnd upon the resolutions of the
Shareholders’ Meeting; and

(V) To pay the dividends in respect of ordinaryrsisa

The Company shall not allocate the dividends or enather allocations in the form of
dividends before making up for losses and withdngwihe statutory common reserve
funds and statutory public welfare funds.

After the losses have been covered and the comesanve funds have been drawn, the
remaining after-tax profits shall be distributed pmoportion to the shares held by
shareholders, except for otherwise specified irAttieles of Association.

If the Shareholders’ Meeting distributes the pmofto shareholders by violating the
provisions of the preceding paragraph before cagefiosses and withdrawing the
statutory common reserve funds, the profits digted must be refunded to the Company.
No profit may be distributed from the Company’sraiseheld by the Company.

Article 225

The capital reserve funds shall include the follogviunds:

() The premiums obtained from the issue of stankexcess of the par; and

(I1) Other revenue required by the State Coundkpartment in charge of finance to be
included in the capital reserve fund.

Article 226

The common reserve fund (refers to the statutomproon reserve fund, discretionary
reserve fund and capital reserve fund) of the Camshall be used for the following
purposes:

(I) To make up for the losses of the Company;

(I) To expand the Company’s production and opergtand

(1) To increase the Company'’s capital.

But the capital reserve fund shall not be usedt@cthe Company’s losses.

When the Company converts its reserve funds istodpital upon a resolution adopted in
Shareholders’ Meeting, the Company shall eitheritdigte new shares in proportion to the
shareholders’ number of shares, or increase thegbae of each share, provided, however,
that when the statutory common reserve fund is eded to capital, the balance of the
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statutory common reserve fund may not fall belo#a¥ the registered capital.

Article 227
The statutory public welfare fund of the Companglkshe used for the collective welfare
of the Company’s employees.

Article 228

As regards dividends that any amount paid up iraade of calls on any share may carry
interest but shall not entitle the holder of tharghto participate in respect thereof in a
dividend subsequently declared.

Where power is taken to forfeit unclaimed dividentat power shall not be exercised
until the applicable deadline expires.

Article 229

The basic principles are as follows when the Compuistributes the profits:

(I) The profit distribution policies of the Compasiiall keep consistent and steady, which
shall stress the reasonable returns on investnfehiednvestors and consider the whole
interests of all shareholders and the sustainableldpment of the Company.

(I) When the Company makes resolutions and proofshe profit distribution policies,
the opinions of the independent directors and thblip investors shall be fully
considered.

(Il The Company shall give priority to cash dieinds among the profit distribution
modes.

Article 230

The details of the profit distribution policiestbie Company are as follows:

(I) Form of profit distribution: The Company maysttibute profits in cash, stock or the
combination of cash and stock. If possible, the gany may implement medium-term
profit distribution.

(II) Specific conditions and proportion of cash idends of the Company: Except for
special circumstances, the Company shall distridivielends in cash when the Company
makes a profit in that year and the accumulatedstnitsited profits are positive. The
profits distributed in cash each year shall noldss than 10% of the distributed profits of
the current year.

Specific circumstances refer to repurchase of sheamd major investments.

The following standards shall be adopted for thewmh required by repurchasing shares
and major investments:

1. The total assets related to the transactioth@éftotal assets related to the transaction
have book value and assessed value, the highepmgiiil) in the total assets upon the
latest auditing of the Company shall be over 50%;

2. The main business revenue of object of tramsadsuch as stock right) in the latest
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fiscal year in the main business revenue upon iagdih the latest fiscal year of the
Company shall be over 50% with the absolute amouwet RMB 50 million yuan;

3. The net profit of object of transaction (suclstck right) in the latest fiscal year in the
net profit upon auditing in the latest fiscal yeathe Company shall be over 50% with the
absolute amount over RMB 5 million yuan;

4. The amount of transaction (including debts axkases payable) in the net assets upon
auditing in the latest fiscal year of the Compahglisbe over 50% with the absolute
amount over RMB 50 million yuan; and

5. The profit arising from transaction in the netfgg upon auditing in the latest fiscal year
of the Company shall be over 50% with the absanteunt over RMB 5 million yuan.

If the data in the above index calculation is negathe absolute value shall prevail.

(1l1) Conditions of issuing stocks and dividendstbé Company: Provided the Company
meets the above conditions of cash dividends,atl shraft a preliminary plan for stock
dividend distribution.

Article 231

The discussion procedures of the profit distribujdan of the Company are as follows:

(I) The Board of Directors of the Company shallyudiscuss the rationality of the profit
distribution plan and make the detailed meetingut@s. The independent directors shall
express their opinions on the profit distributidarpexplicitly. After a special resolution of
the profit distribution plan is passed, it shalldubmitted to the Shareholders’ Meeting for
examination.

(I When the Company makes a profit in that yead éhe accumulated undistributed
profits are positive, and the dividends aren’t riisited in cash or the proposed cash
dividend proportion doesn’t reach the regulationsAirticle 230, the Company shall
provide the network voting for the shareholdersirdurthe examination of the profit
distribution plan by the Shareholders’ Meeting.

(1l1) Provided the Company doesn’t distribute demdis in cash for the above-mentioned
special circumstances in Article 230, the Board Difectors shall make a special
explanation for the reason of such action, accupatpose of retained earnings of the
Company, predicted income from investment and othatters. After the independent
directors express their opinions, such mattersl df@lsubmitted to the Shareholders’
Meeting for examination and disclosed on the mdd&ignated by the Company.

Article 232

Implementation of the profit distribution plan dfet Company: After the Shareholders’
Meeting of the Company makes a resolution on tleditpdistribution plan, the Board of
Directors shall complete the dividend allocation2imonths after the convening of the
Shareholders’ Meeting.

Article 233
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Change of profit distribution policies of the Compaln the case of force majeure such as
war or natural disaster, any material change ofettternal operating environment of the
Company which causes significant influence on thedpction and operation of the
Company, or any big change of its own businesshef Gompany, the Company shall
adjust the profit distribution policies.

The Board of Directors shall hold a special dismrsabout the profit distribution policies
of the Company to justify the reason for adjustmandetail, issue a written report and
submit to the Shareholders’ Meeting for approvalabgpecial resolution after over 2/3
(inclusive) independent directors pass it througtwork voting.

Article 234

The dividends and other funds paid by the Companthé holders of domestic shares
shall be valued, declared and paid in RMB. Theddinds and other funds paid by the
Company to the holders of foreign shares shalldleed and declared in RMB, and paid
in USD. The dividends and other funds paid by tlmen@any to the holders of overseas
listed foreign shares shall be valued and declawr&MB, and paid in HKD.

Article 235

In case the Company pays the dividends and otineisfto the holders of foreign shares, it
shall be conducted in accordance with the regulatan foreign exchange management of
China. Unless otherwise specified, the applicaktshange rate shall be the closing price
of relevant foreign exchange published by the REs@ank of China one day before the
date declaring to distribute the dividends and rofineds.

Article 236

For the shareholder who is not contacted, if heases the right to stop sending the
dividend warrant by mail and such dividend warranhot withdrawn, this right shall be
effective after such dividend warrant has not beghdrawn for two consecutive times.
However, if such dividend warrant is returned fot being sent to the recipient at the first
time, he shall also exercise the right.

For the right to sell the shares of the shareholdey is not contacted, unless specified in
the following regulations, this right shall not &eercised:

(I) Relevant shares shall have been distributeddiielends for three times in 12 years,
however, no person claims for the dividends dusach a period; and

(I The Company has published an advertisemetttemewspaper after the expiration of
such 12 years, indicating its intention to sell shares, and reported to SEHK.

Article 237

The Company shall appoint recipient agents for éielaf overseas listed foreign shares to
collect on behalf of the relevant shareholdersdivedends distributed and other funds
payable in respect of overseas listed foreign share
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The recipient agents appointed by the Company shedit the requirements of the law of
the place, or the relevant regulations of the stoahange where the shares are listed.
The recipient agents of the holders of overseésdliforeign shares listed in Hong Kong
appointed by the Company shall be the trust compagystered in accordance with
Trustee Ordinancef Hong Kong.

Article 238

The Company shall implement an internal auditingtey. It shall employ full-time
auditors to carry out such internal auditing andesuision over the Company’s financial
income and expenses and other economic activities.

Article 239

The Company’s internal auditing system and thegaltlons of the auditor shall be
approved for implementation by the Board of Direstd’he person in charge of auditing
shall be responsible to and report to the Boadiadctors.

Chapter 18 Employment of the Accounting Firm

Article 240

The Company shall employ an independent accounfirmy with “qualification to
business related to securities” that complies wathvant national regulations to audit the
financial statements, verify the net assets, cautyother relevant consultations, etc.

The first accounting firm of the Company may be Byed by the Shareholders’ Meeting.
Such accounting firm shall hold office until thedenf the first Annual Shareholders’
Meeting.

The Shareholders’ Meeting shall decide upon theleynpent of an accounting firm while
the Board of Directors shall not appoint an accmgntirm before the resolution made by
the Shareholders’ Meeting.

Article 241

The term of employment of an accounting firm emplbyoy the Company shall be
between the end of the Annual Shareholders’ Meaiintpe Company and the end of the
next Annual Shareholders’ Meeting, which shall in¢her extended.

Article 242

The Company shall provide the engaged accountimg With truthful and complete
accounting vouchers, account books, financial rspamd other accounting data, and shall
not refuse to do so or conceal any of them or naalyefalse statement.
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Article 243
The auditing expenses of the accounting firm sheall decided by the Shareholders’
Meeting.

Article 244

An accounting firm employed by the Company shallehéne following rights:

() The right of access at all times to the accobabks, records or vouchers of the
Company and the right to require directors, theeggrmanager, deputy general managers,
chief financial officer or other senior managempatsonnel of the Company to provide
the relevant information and explanations;

(I) The right to require the Company to take &asonable measures to obtain from its
subsidiaries the information and explanations regmgsfor the accounting firm to perform
its duties; and

(Il The right to attend Shareholders’ Meeting,receive a notice or other information
concerning any meetings of or concerning which edmalders have a right to receive a
notice or other information, and to be heard at &hgreholders’ Meetings on any matter
which relates to it as the accounting firm of thegpany.

Article 245

If the position of accounting firm becomes vacdn Board of Directors may appoint an
accounting firm to fill such vacancy before a Shatders’ Meeting is held. However, if
there are other accounting firms holding the posibf accounting firm of the Company
while such vacancy still exists, such accountingnéi shall continue to act.

Article 246

The Shareholders’ Meeting may, by means of an argliresolution, dismiss any
accounting firm prior to the expiration of its terof employment, notwithstanding
anything in the contract between the accountingy fand the Company, but without
prejudice to such accounting firm’s right, if ang, claim damages from the Company in
respect of such dismissal.

Article 247

The remuneration or method of remuneration of ao@ating firm shall be decided upon
by the Shareholders’ Meeting. The remunerationrofecounting firm employed by the
Board of Directors shall be determined by the BadrDirectors.

Article 248

When the Board of Directors of the Company disnisse does not renew the
employment of an accounting firm, it shall give adee notice to the accounting firm 10
days ahead. The accounting firm shall have thet righ present its views to the
Shareholders’ Meeting. Where an accounting firndées its resignation, it shall inform
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the Shareholders’ Meeting of whether there is amgularity in the Company.
The employment, dismissal or refusal of the reneatdhe employment of an accounting
firm shall be decided by the Shareholders’ Meetangd reported to the securities
governing authority of the State Council for theal.
When the Shareholders’ Meeting is to make any wtisol concerning the appointment of
an accounting firm which is not an incumbent firorfitl a casual vacancy in the office of
the accounting firm, re-appoint an accounting fiumich was appointed by the Board of
Directors of the Company to fill a casual vacarmyremove the accounting firm before
the expiration of its term of office, the followingovisions shall apply:
(I) A copy of the proposal of employment and dissimig shall be sent before notice of the
Shareholders’ Meeting is given to the accountimgn fiproposed to be appointed or
proposing to leave its post, or the accounting fivlich has left its post in the relevant
fiscal year.
Leaving includes leaving by removal, resignatiod egtirement.
(1) If the accounting firm leaving its post make=presentations in writing and requests
the Company to notify such representations to teeholders, the Company shall take
the following measures unless the representatimneeaeived too late:
1. To state the fact of the representations hatiegn made in any notice of the
resolutions given to shareholders; and
2. To deliver a copy of the representations tohesitareholder who is entitled to

receive the notice of Shareholders’ Meeting in tis@y regulated in the Articles of
Association.
(1IN If the accounting firm’s representations amet sent in accordance with Iltem (Il)
hereof, the relevant accounting firm may requiia the representations be read out at the
meeting and may make further appeals.
(IV) An accounting firm which is leaving its podtal be entitled to attend the following
meetings:

1. The Shareholders’ Meeting at which its term #fce would otherwise have
expired;

2. Any Shareholders’ Meeting at which it is propbse fill the vacancy caused by its
removal; and

3. Any Shareholders’ Meeting convened on its resign.
An accounting firm which is leaving its post shadl entitled to receive all notices of, and
other communications relating to, any such meetiagd to speak at any such meetings in
relation to matters concerning its role as the faraccounting firm of the Company.

Article 249

An accounting firm may resign its office by depwgjtat the Company’s legal address a
resignation notice which shall become effectivetiom date of such deposit or on such
later date as may be stipulated in such noticeh Swtice shall include one of the
following statements:
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1. A statement to the effect that there are nouomstances connected with its
resignation which it considers should be broughthe notice of the shareholders or
creditors of the Company; or

2. A statement of any such circumstances.

Where a notice is deposited as mentioned in theegieg paragraph, the Company shall
within fourteen days send a copy of the noticeht relevant governing authority. If the
notice contains a statement under Item (II) her@abpy of such statement shall be placed
at the Company for the inspection of shareholdens. Company shall also send a copy of
such statement by prepaid mail to every holdervareeas listed foreign shares at the
address registered in the register of shareholdtecain also inform the shareholders by
way of publishing the notice on the Company’s wieband SEHK’s website according to
the Listing Rules of SEHKnNd following relevant procedures as well as listgrio the
shareholders’ will.

Where the accounting firm's notice of resignatioontains a statement of any
circumstance which should be brought to the natdicine shareholders or creditors of the
Company, it may require the Board of Directors tmvwene the Interim Shareholders’
Meeting for the purpose of receiving an explanatbthe circumstances connected with
its resignation.

Chapter 19 Insurance

Article 250

Any insurances of the Company shall be insuredcicoaance with the provisions of
relevant Insurance Laws of China and shall be oeterd upon the discussion of the
Board Meetings of the Company.

Chapter 20 Labor & Personnel System

Article 251

According to the Company’s business developmerd, Gompany shall independently
recruit and dismiss the employees within the scaggsilated by relevant laws and
regulations of the state.

Article 252

The Company shall determine its labor salary systethmode of payment in accordance
with relevant regulations of the state, the Articlef Association and the Company’s
economic benefits.
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Article 253
The Company shall strive to improve the welfare &medtments of the employees, and
constantly improve the working and living conditsoof the employees.

Article 254

The Company shall withdraw the medical treatmestjreament and unemployment
insurance funds and establish the labor insuraysters in accordance with the provisions
of relevant laws and regulations of the state.

Chapter 21 Trade Union Organization

Article 255

In accordance with th&rade Union Law of the People’s Republic of Chithe employees
of the Company have the rights to organize the &rddion in accordance with laws,
carry out Trade Union activities, and protect tbgal benefits of the employees.

The activities organized by the Trade Union shall darried out other than normal
business time, except those with special regulatafrthe Board of Directors.

The Company shall provide the Trade Union of thenBany with necessary conditions
for activities.

Chapter 22 Merger & Division of the Company

Article 256

The merger or division of the Company shall requive preparation of a proposala
proposal put forward by the Board of Directors. After such proposal basn adopted in
accordance with the procedures specified in théclag of Association of the Company,
relevant examination and approval procedures dballcarried out according to law.
Shareholders that oppose such proposal on the merghvision of the Company shall
have the right to require the Company or sharemsltteat are in favor of such proposal to
purchase their shares at a fair price. The contantesolutions approving the merger or
division of the Company shall be compiled in a sgledocument for inspection by
shareholders.

Holders of overseas listed foreign shares shall deeved with copies of the
above-mentioned document by mail. The address efrebeiver shall be subject to the
address registered in the register of shareholdtecain also inform the shareholders by
way of publishing the notice on the Company’s weband SEHK’s website according to
the Listing Rules of SEHKnNd following relevant procedures as well as listgrio the
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shareholders’ will.

Article 257

Merger of the Company may take the form of mergemabsorption and merger by new
establishment.

In case of merger by absorption, a company absorpother company and the absorbed
company is dissolved. In case of merger by newbbéstament, two or more companies
merge into a new one and the parties to the margedissolved.

For merger of companies, the parties to the mesigaif enter into a merger agreement and
prepare balance sheets and a property list. Thep@aynshall notify its creditors within a
period of ten days from the date on which the nrergsolution is passed and publish an
announcement of the merger at least three timéseimewspaper within thirty days from
that date. The creditors shall, within 30 daysfahe receipt of a notice or within 45 days
as of the issuance of the public announcementif fail to receive a notice, be entitled to
require the company to clear its debts or provimleesponding guarantees.

Upon completion of the merger, the company thadte)ar the newly established company
shall succeed to the claims and debts of the gadi¢he merger.

Article 258

If the Company is to be divided, its property shwldivided accordingly.

For division of the Company, the parties to theigdon shall enter into a division
agreement and prepare balance sheets and a prdéiperiphe Company shall notify its
creditors within a period of ten days from the datewhich the division resolution is
passed and publish an announcement of the divagideast three times in the newspaper
within thirty days from that date.

The post-divided companies shall bear joint andeis@Miabilities for the debts of the
former company before it is divided, unless otheeaprescribed by the written agreement
between the Company and the creditors before thsiah with regard to the clearance of
debts.

Article 259

Provided the merger or division of the Company udels a change in registered
particulars, such change shall be registered vghGompany registry according to law.
Provided the Company is dissolved, it shall cantlregistration according to law.
Provided a new company is established, its estabksit shall be registered according to
law.

Chapter 23 Dissolution & Liquidation of the Company
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Article 260

The Company shall be dissolved and liquidated aegrto law in any of the following
circumstances:

() The term of business as stipulated in the Agticof Association expires or any other
matter so stipulated in the Articles of Associatibat leads to dissolution of the company
OCCuUrs;

(I) The Shareholders’ Meeting resolves to dissahee Company;

(1) Dissolution is necessary as a result of thexger or division of the Company;

(IV) Its business license is revoked or it is osteto close down or cancel according to
law;

(V) When the Company meets any serious difficuttyts operation and management so
that the interests of the shareholders will sufieavy losses if it continues to exist, which
can't be solved by any other means, the sharelwladbo hold over 10% of the voting
powers of all shareholders of the Company may retie People’s Court to dissolve the
Company; and

(VI) The Company is declared bankruptcy due toufailto clear the matured debts
according to law.

Article 261

When any of the circumstances prescribed in Itenof(lArticle 260 of the Articles of
Association occurs, the Company may continue tatelry modifying the Articles of
Association.

It shall be approved by over two thirds of votingwers held by shareholders present at
the Shareholders’ Meeting to modify the Articles Afsociation according to the
provisions of the preceding paragraph.

Article 262

When the Company is to be dissolved pursuant tadté), (1l), (IV) and (V) of Article
272, it shall establish a liquidation group withifteen days. The members of such
liquidation group shall be determined by the Shalddrs’ Meeting by way of an ordinary
resolution. The liquidation group shall compriseediors or other people determined by
the Shareholders’ Meeting. If no liquidation grogpformed within the time limit, the
creditors may request the People’s Court to desggmalevant persons to form a
liquidation group to carry out liquidation.

When the Company is to be dissolved pursuant ta [}él) of Article 260, the People’s
Court shall, in accordance with relevant laws, ragea for the shareholders, relevant
authorities and relevant professionals to estabésliquidation group to carry out
liquidation.

Article 263
If the Board of Directors decides that the Compahguld be liquidated (except the
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liquidation as a result of company’s declaration bEnkruptcy), the notice of the
Shareholders’ Meeting convened for this purposdl shelude a statement to the effect
that the Board of Directors has made full inquiie® the situation of the Company and
holds the opinion that the Company can pay itsslgbtull within twelve months after the
beginning of liquidation.

The functions and powers of the Board of Directrall terminate immediately after the
Shareholders’ Meeting has adopted a resolutiomarty out liquidation.

The liquidation group shall take instructions fraine Shareholders’ Meeting, and make a
report to the Shareholders’ Meeting at least ongea on the committee’s income and
expenditure, the business of the Company and thgrgss of the liquidation. It shall make
a final report to the Shareholders’ Meeting whemltquidation is completed.

Article 264

The liquidation group shall notify the creditorstiwn ten days from the date of its
establishment and publish an announcement of thedktion at least three times in the
newspaper within sixty days.

The creditor shall report the creditor’s rightsth@ liquidation group within thirty days

after he receives the notice. In case that anyitoredoesn’t receive the notice, he shall
report his creditor’s rights to the liquidation gpowithin ninety days from the date of the
first announcement. Any creditor who declares heditor’s rights shall state relevant
items of the creditor’s rights and shall providetenals as evidence. The liquidation
group shall register the creditor’s rights. Duriihg@ period of declaration, the liquidation
group shall not clear the debts of creditors.

Article 265

The ligquidation group shall exercise the followirfgnctions and powers during
liquidation:

() Thoroughly liquidate the property of the Compaand prepare a balance sheet and
property list respectively;

(1) Notify creditors by a notice or public annowment;

(111) Dispose of and liquidate relevant unsettleginess of the Company;

(IV) To pay off tax arrears and taxes incurredne process of liquidation;

(V) Clear claims and debts;

(VI) Dispose of the property left after full paynest the Company’s debts; and

(VII) Participate in civil litigation on behalf dhe Company.

Article 266

After the liquidation group has thoroughly liquiddt the Company’s property and
prepared a balance sheet and property list, it &frahulate a liquidation plan and submit
such plan to the Shareholders’ Meeting or releaaitihorities in charge for confirmation.
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The remaining property of the Company, after payhegliquidation expenses, salaries of
employees, social insurance premiums, legal congpens, tax arrears and debts of the
Company, may be distributed in proportion to tharek held by the shareholders.

During the period of liquidation, the Company cangs to exist, but may not carry out
any business operation irrelevant with liquidati®he property of the Company shall not
be distributed to any shareholders before cleatimgdebts as stated in the preceding
paragraph.

Article 267

If the Company is liqguidated due to dissolution ati@ liquidation group, having
thoroughly examined the Company’s property and gmegh a balance sheet and property
list, discovers that the Company’s property is fhcent to pay its debts in full, the
liquidation group shall immediately apply to theopk’s court for a declaration of
bankruptcy.

After the People’s Court has ruled to declare tlmn@any bankrupt, the Company’s
liquidation group shall refer the liquidation mast¢o the People’s Court.

Article 268

Following the completion of liquidation, the liqaétdon group shall formulate a
liquidation report, revenue and expenditure statgnand financial account book in
respect of the liquidation period and, after vesdfion thereof by a Chinese CPA, submit
the same to the Shareholders’ Meeting or the ralevauthorities in charge for
confirmation.

Within thirty days from the date of confirmationthie above-mentioned documents by the
Shareholders’ Meeting or the relevant authoritiesharge, the liquidation group shall
deliver the same to the company registry, apply dancellation of the Company’s
registration and publicly announce the Companyisiteation.

Article 269

The members of the liquidation group shall devbientselves to their duties and fulfill
their obligations of liquidation according to law.

The members of the liquidation group shall not a&bilreir authorities to accept bribes or
other illegal income, and may not encroach on te@any’s property.

Provided the members of the liquidation group caasg loss to the Company or any
creditor by intention or due to gross negligendegyt shall bear the liability for
compensation.

Article 270

When the Company is declared bankrupt accordingwpbankruptcy liquidation shall be
carried out in accordance with that concerningrgnise bankruptcy.
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Chapter 24 Procedures for Amending the Articles oAssociation

Article 271

The Company may amend its Articles of Association daccordance with laws,
administrative regulations and its Articles of Asistion.

The Company shall amend the Articles of Associaiiorcase of any of the following
circumstances:

(I) After the Company Lawor relevant laws and administrative regulatioressaanended, the
Articles of Association is in conflict with them;

(I) The Company’s situation changes, causing issbancy with the provisions of the Articles
of Association; and

(1) The Shareholders’ Meeting decides to modifg Articles of Association.

Article 272

The amendments to the Articles of Association slamply with the following
procedures:

(I) The Board of Directors shall put forward a pospl for the amendments to the Articles
of Association;

(I) To provide the content of the above-mentior@dposal for the shareholders and
convene the Shareholders’ Meeting; and

(Il1) To be passed by two thirds of the sharehddeith the voting power attending the
Shareholders’ Meeting.

Article 273

The Board of Directors shall amend the ArticlesAs$ociation according to the resolution to
amend the Articles of Association adopted at thar&tolders’ Meeting as well as the
examination and approval opinions of relevant aitibe in charge.

Article 274

Provided an amendment to the Company’s ArticlesAs$ociation involves matters
specified in thePrerequisite Clausest shall become effective after being passedhey t
departments authorized by the State Council to ex@mnd approve companies and the
securities governing authorities of the State Counghere an amendment to the
Company’s Articles of Association involves matteo$ company registration, the
registration shall be altered according to law.

Article 275

If an amendment to the Articles of Association nfoimation that needs to be disclosed
according to laws and regulations, announcemeiittehenade as prescribed.
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Chapter 25 Settlement of Disputes

Article 276

The Company shall comply with the following rules Settlement of disputes:

(I) If any dispute or claim concerning the Companyusiness on the basis of the rights or
obligations specified in the Articles of Associatiof the Company or in th€Eompany
Law or other relevant laws or administrative regulagioarises between a holder of
overseas listed foreign shares and the Companwebkat a holder of overseas listed
foreign shares and a director, a supervisor, tmermgé manager, deputy general manager,
chief financial officer or other senior managempeatsonnel of the Company, between a
holder of overseas listed foreign shares and aehadfl domestic shares, or between a
holder of overseas listed foreign shares and aehotd foreign shares, the parties
concerned shall submit the dispute or claim forteation.

When a dispute or claim as described above is dtdumior arbitration, such dispute or
claim shall be in its entirety, and all persondsr{eghe Company or shareholders, directors,
supervisors, the general manager, deputy genersdgess, chief financial officer or other
senior management personnel of the Company) tvat d@ause of action due to the same
facts or whose participation is necessary for #tdesnent of such dispute or claim shall
abide by arbitration.

Disputes concerning the definition of shareholdmrd the register of shareholders shall
not be required to be settled by means of arbinati

(I1) A dispute or claim submitted for arbitrationam be arbitrated, at the option of the
arbitration applicant, either by China Internatiorieconomic and Trade Arbitration
Commission in accordance with its arbitration rutesby Hong Kong International
Arbitration Centre in accordance with its secusitabitration rules. After the arbitration
applicant has submitted the dispute or claim forteation, the other party must carry out
arbitration in the arbitration institution selecteglthe applicant.

If the arbitration applicant opts for arbitratiog the Hong Kong International Arbitration
Centre, either party may request arbitration tocteducted in Shenzhen in accordance
with the securities arbitration rules of the Hongnlg International Arbitration Centre;

(ll1) Unless otherwise specified by laws or admirasve regulations, the laws of the
People’s Republic of China shall apply to the sat#nt by means of arbitration of
disputes or claims referred to in Item ().

(IV) The award of the arbitration institution shia# final and binding upon each party.

Chapter 26 Notice & Announcement

Article 277
Notices of the Company shall be delivered in tHe¥ang forms:
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(I) By specially assigned person;
(I By mail (including email);
(1l1) By announcement; and

(IV) By other forms such as fax.

Article 278

Where a notice of the Company is delivered in dmnfof an announcement, then it shall be
considered that all relevant persons have receivetice as of the issuance of the
announcement.

Article 279
The notice for convening the Shareholders’ Meesihgll be delivered by specially assigned
person, mail (including email), announcement or fax

Article 280
The notice for convening the Board Meeting shaltbkvered by specially assigned person,
mail (including email), announcement or fax.

Article 281
The notice for convening the Supervisors’ Meetihglisbe delivered by specially assigned
person, mail (including email), announcement or fax

Article 282

For a notice of the Company delivered by specedlsigned person, the addressee shall sign (or
affix his seal) on the return receipt of servicd tre date of his signature shall be the date of
service. For a notice of the Company delivered by, ithhe date of the service shall be the first
working day from delivery to the post office. Formatice of the Company delivered by
announcement, the date of service shall be theléixsof the publishing of the announcement.

Article 283

If the meeting notice is not delivered to, or reediby, a person who has a right to get such a
notice due to an accidental omission, the meeththrasolutions adopted at such a meeting
shall not be considered invalid because of thagecau

Article 284
After the A shares are listed, the Company shadigiete [ ] and [ ] as the media to
publish the announcements and other informatioruired to be disclosed by the
Company.

Article 285
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Unless otherwise specified in the Articles of Asation, the notices, materials or written
statements sent to the holders of overseas listeiigh shares by the Company shall be
sent to the address registered in each registeolders of overseas listed foreign shares
by specially assigned person, or sent to each holdeverseas listed foreign shares by
prepaid malil. It can also inform the shareholdegrsMay of publishing the notice on the
Company’s website and SEHK’s website accordinghe Liisting Rules of SEHKand
following relevant procedures as well as listertimghe shareholders’ will.

Article 286

When the notice is sent by way of mail, the addrgsall be written clearly on the
envelope enclosing the notice and sent in the fofnprepaid mail. Unless otherwise
specified in the Articles of Association, the lettd the notice shall be deemed as being
received by the shareholders five days after ttterles sent.

Article 287

Any notices, documents, materials or written statets issued by the shareholders or
directors to the Company shall be sent by specasdbigned person or sent by registered
mail to the legal address of the Company.

Article 288
In order to prove that such notices, documents.en@s$ or written statements have
already been sent, the shareholders or direct@i$ mtovide evidence to prove that such
notices, documents, materials or written statenf@vie been sent within the specified
delivery time in the normal way or by way of prepanail to the correct address of the
Company.

Chapter 27 Supplementary Provisions

Article 289

Definition:

() The actual controller refers to the person wdaot a shareholder of the Company but
could dominate the performance of the Company ®&¥ey through investment
relationship, agreement or other arrangement.

(I) The associated relationship refers to the tietship between the controlling
shareholders, actual controllers, directors, supers, senior management personnel and
companies directly or indirectly controlled by themd other relationship which may lead
to profit transfer of the Company. However, stateimlling enterprises shall not be
deemed to have associated relationship only bedheseare under the same control by
the state.
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Article 290
The Board of Directors shall draft the detailedesubnd regulations of the Articles of
Association, which shall not violate the regulatiaf the Articles of Association.

Article 291

The Articles of Association shall be written in @bse. In case of any discrepancy
between the Articles of Association made in anyeoifanguages or prepared in different
versions and the Articles of Association, the Aescof Association of the latest Chinese
version approved by and filed in Shandong Admiatgtn for Industry and Commerce
shall prevail.

Article 292

The terms of “over”, “within” and “no more than” f@n shall be inclusive of the number
itself; and the terms of “under”, “beyond”, “belowahd “more than” shall be exclusive of
the number itself.

Article 293

The meaning of “accounting firm” mentioned in thetidles of Association shall be the
same with that of the “auditor” and the meaning‘iotlependent director” shall be the
same with that of the “independent non-executiveatior”.

Article 294
The interpretation of the Articles of Associatiaviested in the Board of Directors of the
Company.

Article 295

The Articles of Association shall come into effafter being approved by the Department
of Commerce of Shandong Province. For those comggthe issuance of A shares by the
Company upon the approval of CSRC and relevantemsatifter the shares are listed on
the stock exchange, they shall be implemented ewldte when the shares publicly issued
by the Company pass the examination and are Istdtle stock exchange.

Article 296
Provided the Articles of Association go against davadministrative regulations and
department rules of the state, the latter shallapte

Article 297

The annexes attached hereto include the rulesookedure of the Shareholders’ Meeting,
the rules of procedure of the Board of Directord #re rules of procedure of the Board of
Supervisors. If there is any inconformity or cociflbetween the annexes and the Articles
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of Association, the Articles of Association shaikyail.
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