Shanghai Fosun Pharmaceutical (Group) Co., Ltd.

Note:

Articles of Association

In the main text of these Articles of Association and the footnotes thereof: the “PRC” refers to the
People’s Republic of China; “Company Law” refers to the “Company Law of the People’s Republic of
China”; “Securities Law” refers to the “Securities Law of the People’s Republic of China”; “Mandatory
Provision” refers to the “Mandatory Provisions for Articles of Association of Companies to be Listed
Overseas” (Zheng Wei Fa [1994] No. 21) jointly promulgated by the former Securities Committee
of the State Council and the former State Economic System Restructuring Commission (hereinafter
as State Economic Restructuring Commission) ; the “Zheng Jian Hai Han” refers to the “Circular
Regarding Comments on the Amendments to Articles of Association of Companies Listed in Hong
Kong” (Zheng Jian Hai Han [1995] No.1) jointly issued by the Overseas Listing Department of the
China Securities Regulatory Commission and the Production System Department of the former State
Economic Restructuring Commission; the “Opinions” refers to the “Opinions on Further Standardising
Operations and Intensifying Reforms of Companies Listed Overseas” (Guo Jing Mao Qi Gai [1999]
No. 230) jointly issued by the State Economic and Trade Commission and the China Securities
Regulatory Commission; “Listing Rules” refers to “The Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited” issued by The Stock Exchange of Hong Kong Limited
(hereinafter as “SEHK”); “Opinions of HKEXx” refers to the opinions given by the Hong Kong
Exchanges and Clearing Limited.




Article 1

Article 2

Article 3

Article 4

CHAPTER 1 GENERAL PROVISIONS

Shanghai Fosun Pharmaceutical (Group) Co., Ltd. (hereinafter as “the
Company”) was established as a joint stock limited company according
to the Company Law, the Securities Law, and other relevant laws,
administrative legislation, rules and regulations.

Upon approval by the municipal government of Shanghai in
accordance with Hu Fu [1998] Document No.23, the five shareholders
of the former Shanghai Fosun Industries Co., Ltd., in their capacities
as promoters of a joint stock company, transformed Shanghai Fosun
Industries Co., Ltd. into a joint stock limited company legally by
issuing shares to the public. The Company was registered with the
Shanghai Administration for Industry and Commerce on 10 July, 1998
and obtained the Business License, the promoters of the Company
are: Shanghai Fosun High Technology (Group) Company Limited,
Shanghai Guangxin Technology Development Company, Shanghai
Yingfu Information Development Company Limited, Shanghai Shenxin
Industry (Group) Limited Company and Shanghai Xidatang Science
and Technological Investment Company Limited.

The Company shall establish an organization of the Communist Party
to carry out the activities of the party in accordance with the charter
of the Communist Party of China. The Company shall provide the
necessary conditions for the activities of the party organization.

As approved by the China Securities Regulatory Commission
(hereinafter as the “CSRC”) on 25 June, 1998, the Company initially
issued 50,000,000 Renminbi ordinary shares to the public, and listed
such shares on the Shanghai Stock Exchange on 7 August, 1998.
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Article 5

Article 6

Article 7

Article 8

Article 9

The Chairman is the legal representative of the Company. If a director
who serves as the legal representative resigns, he/she shall be deemed
to have also resigned as the legal representative at the same time. If
the legal representative resigns, the Company shall determine a new
legal representative within thirty (30) days from the date of the legal
representative’s resignation.

The legal consequences of civil activities performed by the legal
representative in the name of the Company shall be borne by the
Company. Any restriction on the authority of the legal representative
imposed by these Articles of Association or the shareholders’ general
meeting shall not be asserted against bona fide counterparties. If the
legal representative causes damage to others in the performance of
his/her duties, the civil liability thus incurred shall be borne by the
Company. After the Company has assumed such civil liability, it
may, in accordance with the law or the provisions of these Articles of
Association, seek compensation from the legal representative who is at
fault.

The Company is a joint stock limited company with perpetual
existence.

Shareholders shall be liable to the Company to the extent of the shares
held by them, whereas the Company is liable to the liabilities thereof
with all property of the Company.

These Articles of Association was adopted by special resolutions at the
shareholders’ general meeting of the Company and approved by the
competent examination authorities.

Since the effective date of these Articles of Association, the original
Articles of Association of the Company and its amendments were
lapsed automatically.

Commencing from the effective date of these Articles of Association,
it will become a legally binding document regulating the organization
and behavior of the Company, as well as the rights and obligations
between the Company and its shareholders and among the Company’s
shareholders.

These Articles of Association shall also be legally binding on the
Company and its shareholders, directors and senior management
members. All of the aforesaid persons shall have the right, according
to these Articles of Association, to propose claims relating to the
affairs of the Company.




Pursuant to these Articles of Association, shareholders may pursue
action against other shareholders, against directors and senior
management members of the Company, and against the Company, and




Article 13

Article 14

CHAPTER 2 OBJECTIVE AND SCOPE OF BUSINESS

The objective of business of the Company are: fully utilize the
competitive strengths of legal person shareholders to tap idle capital of
the society with a view to adjusting and balancing industrial structure,
supporting the national pillar industries, accumulating capital for the
nation and increasing the rewards of shareholders.

As approved by the company registration authorities, the business
scope of the Company is biochemical products, reagents, biological
four technical services, manufacturing and sales of self-developed
products, instruments and meters, electronic products, computer,
chemical raw materials (except dangerous goods), advisory services;
export of self-produced products and related technologies of the Group;
import of raw and supplementary materials, machinery facilities,
instruments and meters, spare parts and related technologies for the
Group’s production and scientific research.




Article 15

Article 16

Article 17

Article 18

Article 19

CHAPTER 3 SHARES AND REGISTERED CAPITAL

Section 1 Issue of Shares

The Company shall have common shares at any times; with the
approval of the department for examination and approval of companies
as authorized by the State Council, the Company may also create
other types of shares when needed. Each share of the same class shall
have the same rights. Shares of the same class issued at the same time
shall be issued on the same terms and at the same price per share; the
subscriber shall pay the same price per share for each share subscribed
for.

All shares issued by the Company shall have nominal values, with
each share having a nominal value of RMB One (1) Yuan.

The RMB aforementioned refers to the statutory currency of the
People’s Republic of China.

Shares issued to investors and subscribed in RMB shall be called
“domestic-invested shares”. Shares issued to investors and subscribed
in a currency other than RMB shall be called “foreign-invested shares”.
Foreign-invested shares listed overseas shall be called “overseas-listed
foreign-invested shares”.

Both shareholders of domestic and overseas-listed foreign-invested
shares are shareholders of ordinary shares, and shall have the same
rights and obligations.

Foreign-invested shares issued by the Company and listed on SEHK
shall be called “H shares”. H shares was approved for listing by
SEHK, with nominal values denominated in RMB, and subscribed and
traded in HKD.

The aforementioned “foreign currency” shall refer to the statutory
currency, other than RMB, of another country or region, which is
recognized by the competent foreign exchange authority of the State
and can be used for payment of the Company’s shares.

Before issuing the H shares, the total number of shares of the
Company was one billion nine hundred and four million three hundred
and ninety two thousand three hundred and sixty four (1,904,392,364)
shares, all of which were domestic-invested shares.




Article 20

On 5 April 2012, with the approval of the China Securities Regulatory
Commission Document No. 2012[444], the Company issued the
overseas-listed foreign-invested shares (H shares) and obtained the
approval from SEHK. The H shares of the Company are listed on
SEHK on 30 October 2012.

The capital structure of the Company is: two billion and one hundred
and eighteen million and four hundred and eighty-eight thousand and
eight hundred and twenty-five (2,118,488,825) domestic shares and
five hundred and fifty-one million and nine hundred and forty thousand




Article 24

Article 25

Article 26

Section 2 Reduction of Capital and Repurchase of Shares

The Company may reduce its registered capital pursuant to the
procedures stipulated in the Company Law, other relevant provisions
and these Articles of Association.

When the Company reduces its registered capital, it shall prepare a
balance sheet and a list of assets.

The Company will notify the creditors within ten (10) days upon
adoption of the resolution to reduce the registered capital at the
shareholders’ general meeting and will within thirty (30) days make
announcements on the media that meet the conditions stipulated by
the securities regulatory authorities in the place where the shares of
the Company are listed, or the National Enterprise Credit Information
Publicity System. The creditors shall have the right to require the
Company to settle the debts or provide corresponding security within
thirty (30) days after receipt of the notice thereof or, if the creditors
have not received the said notice, within forty-five (45) days from the
date of the announcement.

The Company may not repurchase its own shares except pursuant
to laws, administrative regulations, departmental regulations, these
Articles of Association and the relevant rules of securities regulatory
authorities of the location where the Company’s shares are listed under
one of the following circumstances:

(1) reduction of the registered capital of the Company;
(2) merging with another company holding shares of the Company;

(3) utilizing its shares for the employee share ownership scheme or
equity incentive scheme;

(4) shareholders requiring the Company to acquire their shares for
the reason of objecting to the resolutions at the general meeting
concerning the merger or division of the Company;

(5) utilizing its shares for conversion of corporate bonds which are
convertible into shares issued by the Company;

(6) the share repurchase is necessary to preserve the value of the
Company and the interests of its shareholders;

(7) such other circumstances stipulated in laws, administrative
regulations, departmental rules and by the relevant rules of
securities regulatory authorities of the location where the
Company’s shares are listed.




Article 27

Article 28

Article 29

Repurchase of the Company’s shares in accordance with the reasons
set out in items (1) to (2) above shall be subject to a resolution passed
at a shareholders’ general meeting. Repurchase of the Company’s
shares in accordance with the reasons set out in items (3), (5) and (6)
above shall be considered and approved at the Board meeting with the
attendance of more than two-thirds (2/3) of the Directors.

After the Company has repurchased its shares in accordance with
Clause (1) of this Article, such shares shall be cancelled within ten
(10) days upon acquisition under the circumstance set out in Item
(1), or shall be transferred or cancelled within six (6) months in the
circumstances set out in Items (2) and (4).

The shares of the Company repurchased pursuant to items (3), (5) and
(6) of this Article in aggregate shall not exceed ten percent (10%) of
the total shares issued by the Company; and the shares repurchased
shall be transferred or cancelled within three (3) years after publishing
announcement on the repurchase result and share changes.

If the aforesaid matters involving repurchase of the Company’s shares
are otherwise stipulated by the laws, administrative regulations,
departmental rules, regulatory documents, the Articles of Association
and the relevant laws, regulations and regulatory documents of
securities regulatory authorities of the location where the Company’s
shares are listed, such provisions shall be complied with.

The repurchases by the Company of its own shares may be carried out
in such ways as recognized by laws, administrative regulations and the
CSRC and/or in compliance with the requirements under the Code on
Takeovers and Mergers and Share Repurchases issued by the Securities
and Futures Commission of Hong Kong and the Listing Rules.

Upon the repurchase of the shares by the Company in accordance
with laws, the Company shall transfer or cancel such part of the
shares within the time limit as stipulated in laws and administrative
regulations. In the event of cancellation, the Company shall register
the change of registered capital with the original company registration
authority after the cancellation of the portion of shares concerned.

Unless the Company is under liquidation, the Company shall comply
with the laws, administrative regulations, the relevant regulations of
securities regulatory authorities at the location where the Company’s
shares are listed and these Articles of Association when repurchasing
its outstanding shares.




Article 30

Article 31

Article 32

Article 33

Section 3 Transfer of Shares

The Company shall not accept its own shares to be the subject of a
pledge.

The shares of the Company may be transferred, given, inherited
and pledged in accordance with the provisions of relevant laws,
administrative regulations and these Articles of Association.

The registration for the transfer of any H share must be conducted in
Hong Kong.

Shares already issued by the Company before its public offering shall
not be transferred within one (1) year after the shares of the Company
are listed on the stock exchange.

The directors and senior management members shall report to the
Company about their shareholdings in the Company and changes
thereof and shall not transfer more than twenty twenty-five (25%)
of the shares of the Company held thereby per annum during their
terms of office as determined at the time of their appointment; the
shares they hold in the Company shall not be transferred within one
(1) year after the shares of the Company are listed. The aforesaid
persons shall not transfer the shares of the Company they hold within
half year after they have terminated service with the Company. If the
aforesaid matters are otherwise stipulated by the laws, administrative
regulations, the relevant regulations of securities regulatory authorities
of the location where the Company’s shares are listed or these Articles
of Association, such provisions shall be complied with.

If the directors, senior management members and shareholders holding
more than five percent (5%) of the total shares of the Company sell the
shares or other securities of equity nature held thereby within six (6)
months after buying the same or buy shares or other equity securities
within six (6) months after selling the same, the earnings arising
therefrom shall belong to the Company and the Board of the Company
will take back the said earnings. However, the provisions herein shall
not apply to a securities company which comes to hold more than
five percent (5%) of the shares by buying the shares remaining after
an exclusive sale, and the selling otherwise required by the securities
regulatory authorities of the State Council.

Shares or other securities of equity nature held by the directors, senior
management members and natural person shareholders referred to in
the preceding paragraph include the shares or other securities of equity
nature held by their spouses, parents, children and held by them using
others’ accounts.
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Section 4

Article 34

Article 35

Article 36

If the Board of the Company fails to comply with the provision in
the first paragraph, the shareholders shall have the right to require
the Board to execute the provision within thirty (30) days. If the
Board fails to execute the provision within the aforesaid period, the
shareholders shall have the right to directly institute legal proceedings
in their own names for the interest of the Company at the People’s
court.

If the Board fails to comply with the provision in the first paragraph,
the responsible directors shall bear joint liability according to law.

Financial Assistance for the Purchase of Company Shares

The Company or the Company’s subsidiaries (including the
Company’s affiliates) shall not provide financial assistance in the
form of gifts, advances, guarantees or loans for the acquisition of
shares of the Company or its parent company by others, except for the
implementation of the Company’s employee share ownership scheme.

In the interest of the Company, by resolution of the shareholders’
general meeting, or by resolution of the Board as authorized by these
Articles of Association or the shareholders’ general meeting, the
Company may provide financial assistance for others to acquire shares
of the Company or its parent company, provided that the cumulative
total amount of the financial assistance shall not exceed ten percent
(10%) of the total amount of issued share capital. Resolutions of the
Board shall be approved by more than two-thirds (2/3) of all directors.

Section 5 Shares and Shareholders’ Register

A share certificate is the proof issued by the Company which proves
the holding of shares by a shareholder. The Company’s shares shall all
be registered shares.

Matters specified in the share certificates of the Company shall include
matters required by the stock exchange on which the Company’s
shares are listed, besides those specified in Company Law.

Share certificates shall be signed by the Chairman. Where senior
management members of the Company are required to sign the shares
by the stock exchange on which the Company’s shares are listed, the
share certificates shall be signed by the relevant senior management
personnel, and shall come into effect after affixing the seal or printing
the seal of the Company on the share certificates. Affixing the seal
of the Company on the share certificates shall be authorized by the
Board. The signature of the Chairman or relevant senior management
members of the Company may also be printed on the share certificates.

11



Article 37

Article 38

Article 39

Article 40

In accordance with the two Articles of these Articles of Association
preceding this Article, the trading of the shares of the Company in
a non-paper form shall otherwise comply with the regulations of the
securities regulatory authority of the location where the Company’s
shares are listed.

The Company shall establish a register of shareholders in accordance
with the requirements of the securities registry of the location where
the Company’s shares are listed.

The register shall constitute adequate evidence of the holding of
shares in the Company by shareholders unless there is evidence to the
contrary.

The register of holders of overseas-listed foreign-invested shares
shall be maintained in accordance with the regulations of securities
regulatory authorities at the location where the Company’s shares are
listed. Among which, the original register of H shareholders shall be
maintained in Hong Kong.

The Company shall maintain a duplicate of the register of holders of
overseas listed foreign-invested shares at the Company’s domicile; The
appointed overseas agent(s) shall ensure the consistency between the
original and the duplicate of the register of holders of overseas listed
foreign-invested shares at all times.

If there is any inconsistency between the original and the duplicate of
the register of holders of overseas-listed foreign-invested shares, the
original version shall prevail.

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

(1) the register of shareholders maintained at the Company’s domicile
(other than such registers described in Items (2), (3) and (4) of
this Article);

(2) the register of holders of domestic-invested shares maintained at
the domestic securities registration and clearing houses;

(3) the register of holders of overseas-listed foreign-invested shares
of the Company maintained at the place where the overseas stock
exchange on which the shares are listed is located;

(4) the register of shareholders maintained at such other place as the
Board may consider necessary for the purpose of listing of the
Company’s shares.

12



Article 41

Article 42

Article 43

Article 44

Article 45

Any shareholders of H shares may transfer all or part of the shares
in the Company owned thereby by the written transfer instruments
commonly used in Hong Kong, or the instruments of transfers signed
or with signature printed. The aforesaid transfer of shares may be
effected via standard transfer forms stipulated by the SEHK. The
instrument of transfer maybe signed by hand, or signed by hand or
with signatures printed if the transferor or transferee is a recognized
clearing house or its nominee as defined by the Hong Kong Securities
and Futures Ordinance.

All instruments of transfer must be maintained at the legal address
of the Company, address of the clearing agency or such places as the
Board may specify from time to time.

If there are provisions in the PRC laws and regulations and the laws
and regulations of the location where the Company’s shares are
listed stipulating the closure of the register of members prior to the
shareholders’ general meeting or the record date set by the Company
for the purpose of distribution of dividends, such provisions shall
prevail.

When the Company intends to convene a shareholders’ general
meeting, distribute dividends, liquidate and engage in other activities
that shall involve equity determination, the Board shall designate a day
to be the equity registration date. Shareholders whose names appear in
the register of shareholders at the end of the registration date shall be
shareholders of the Company.

If any shareholder recorded in the register of shareholders, or anybody
requesting his/her name to be recorded in such register, has lost his/
her share certificates (namely the “original share certificates”) may
apply to the Company for reissuance of new share certificates in
respect of the said stock (namely the “related stock”).

Applications for the reissue of shares lost by holders of domestic-
invested shares shall be processed pursuant to the relevant regulations
of the Company Law.

Applications for the reissuance of shares lost by holders of overseas-
listed foreign-invested shares shall be processed pursuant to the law,
rules of the stock exchange and other relevant regulations of the place
where the original of the register of holders of overseas-listed foreign-
invested shares is kept.

The Company shall not be liable of indemnity for anyone suffering
from damages on account of the cancellation of the original share
certificates or the reissuance of new share certificates, unless the party
involved is able to prove fraudulent act on the part of the Company.
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CHAPTER 4 SHAREHOLDERS AND SHAREHOLDERS’ GENERAL MEETING

Article 46

Article 47

Section 1 Shareholders

Company’s shareholders are those who hold the Company’s stock and
have their names recorded in the register of shareholders.

Shareholders shall enjoy their rights and assume their responsibilities
according to the type of stock held by them. Shareholders holding
the same type of stock shall enjoy equal rights and assume equal
responsibilities.

All classes of shareholders of the Company shall have equal rights in
any profit distribution in the form of dividends or any other form.

Shareholders of company’s ordinary shares shall enjoy the following
rights to:

(1)

)

®3)

(4)

()

Receive dividends and profit distribution in other forms depending
on the shares held;

Request to call, convene, preside over or attend shareholders’
general meetings and exercise voting rights either in person or by
proxy in accordance with the relevant laws;

Supervise, manage, present suggestions on or make inquiries
about the business operation activities of the Company;

Transfer, give or pledge the shares they held in accordance with
laws, administrative regulations and these Articles of Association;

Obtain relevant information according to the stipulations of these
Avrticles of Association, including:

1. Obtaining these Articles of Association after paying the cost;

2. Having the right to inspect and make copies of the register of
shareholders;

3. Status of the equity of the Company;

4. Having the right to inspect and make copies of the minutes
of shareholders’ general meetings and resolutions of Board
meetings;

5. Having the right to inspect and make copies of the financial
and accounting reports and (for shareholders who meet the
relevant requirements) the accounting books and accounting
documents of the Company.

14



Article 48

Article 49

(6) Object to resolutions of the shareholders’ general meeting
concerning merger or division of the Company, and require the
Company to acquire their shares;

(7) On termination or liquidation of the Company, participate in
distribution of the Company’s remaining assets according to its
stock share;

(8) Other circumstances stipulated in laws, administrative regulations
and these Articles of Association.

The Company shall not utilize any of its powers to freeze or otherwise
impair the rights attached to any shares directly or indirectly held by
any person only on the ground that the said person did not disclosed
his/her equity to the Company.

Shareholders requesting to inspect or make copies of materials of the
Company shall comply with the provisions of the Company Law, the
Securities Law and other laws and administrative regulations.

If any shareholder requests for the access of the relevant information
as set out in the preceding Article or obtaining information, the said
shareholder shall submit a written request to the Company, stating
the purpose of such access and providing the Company with written
documents as evidence of the type and number of shares held by the
said shareholder, and the Company shall provide the said information
upon authentication of the capacity thereof and the purpose of
the inspection in accordance with the provisions of relevant laws,
administrative regulations, regulatory documents and these Articles of
Association.

When inspecting and making copies of documents and information
of the Company, the shareholders of the Company shall sign a non-
disclosure agreement with the Company before inspecting documents
involving the Company’s trade secrets and other documents required
to be kept confidential. Shareholders and the accounting firms, law
firms and other intermediaries appointed by them shall comply with
the provisions of laws and administrative regulations relating to
the protection of state secrets, trade secrets, privacy and personal
information, and shall bear the legal responsibility for the disclosure
of such secrets.

If any resolution of a shareholder’s general meeting or Board
meeting is in violation of the laws and administrative regulations,
the shareholders shall have the right to request the People’s court to
invalidate the said resolution.

The controlling shareholder(s) and actual controller(s) should not
restrict or obstruct small and medium investors to exercise their voting
rights in accordance with laws and should not infringe the legal rights
of the Company and small and medium investors.
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Article 50

If the meeting convening procedures and voting method of the
shareholders’ general meetings or Board meetings are in violation of
the laws and administrative regulations or these Articles of Association
or if the contents of any resolution are in breach of these Articles
of Association, the shareholders shall have the right to request the
People’s court to cancel the said procedures, method or resolution
within sixty (60) days after the resolution has been made, except
that there are only minor defects in meeting convening procedures or
voting methods of the shareholder’s meetings or Board meetings, and
such defects have no substantial impact on the resolutions.

If relevant parties such as the Board and shareholders dispute the
validity of a resolution of a shareholders’ general meeting, they shall
promptly file a lawsuit with the People’s court. Before the People’s
court makes a judgement or ruling, such as to revoke a resolution,
the relevant parties shall execute the resolution of the shareholders’
general meeting. The Company, its directors and senior management
shall perform their duties diligently to ensure the normal operation of
the Company. If the People’s court makes a judgement or ruling on the
relevant matter, the Company shall fulfil its obligations to disclose the
information in accordance with laws, administrative regulations, the
regulations of the CSRC and stock exchanges, fully explain the impact
of the judgement or ruling, and actively cooperate with the authorities
in the enforcement of the judgement or ruling after it has come into
effect. Where previous matters need to be corrected, the Company
shall handle the correction in a timely manner and fulfil its obligations
to disclose the information accordingly.

A resolution of the shareholders’ general meeting or Board meeting
of the Company shall not be valid under any of the following
circumstances:

(1) no shareholders’ general meeting or Board meeting has been
convened to pass the resolution;

(2) the resolution is not voted on at the shareholders’ general meeting
or Board meeting;

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

(4) the number of persons or the number of voting rights held by
them voting for the resolution does not reach the number of
persons or the number of voting rights held as stipulated in the
Company Law or these Articles of Association.
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Article 51

If any director or senior management member other than a member
of the audit committee of the Board (hereinafter as the “Audit
Committee”) violates laws and administrative regulations or these
Articles of Association in fulfilling his/her duties, thereby causing any
loss to the Company, the shareholder(s) severally or jointly holding
one percent (1%) or more shares of the Company for more than one
hundred and eighty (180) consecutive days shall have the right to
request the Audit Committee in writing to institute legal proceedings
at the People’s court; if members of the Audit Committee violates
laws and administrative regulations or these Articles of Association
in fulfilling its duties, thereby causing any loss to the Company, the
aforesaid shareholders shall have the right to request the Board in
writing to institute legal proceedings at the People’s court.

If the Audit Committee or the Board refuses to institute legal
proceedings after receipt of the aforesaid written request or fails to
institute legal proceedings within thirty (30) days after receipt of the
said request, or if under urgent circumstances that any delay of legal
proceedings may cause irrecoverable damages to the interests of the
Company, the shareholders specified in the preceding paragraph shall
have the right to directly institute legal proceedings at the People’s
court in their own names for the interest of the Company.

If any other person infringes upon the legitimate rights and interests
of the Company, thereby causing any loss to the Company, the
shareholders specified in Paragraph 1 of this Article may institute
legal proceedings at the People’s court pursuant to the preceding two
paragraphs.

If the directors, supervisors or senior management members of a
wholly-owned subsidiary of the Company violate laws, administrative
regulations or the provisions of these Articles of Association in
performing their duties, and cause the Company to suffer a loss, or
if the legitimate rights and interests of a wholly-owned subsidiary
of the Company are infringed by other parties and a loss is incurred,
shareholders either individually or jointly holding more than one
percent (1%) of the Company’s shares for more than one hundred
and eighty (180) consecutive days may, in accordance with the first
three paragraphs of Article 189 of the Company Law, submit a written
request to the supervisory committee or board of directors of the
wholly-owned subsidiary to file a lawsuit with the People’s court, or
directly file a lawsuit with the People’s court in their own name.

If a wholly-owned subsidiary of the Company does not have a
supervisory committee or supervisors but has an audit committee, the
provisions of Paragraphs 1 and 2 of this Article shall apply.
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Article 52

Article 53

Article 54

Article 55

Article 56

If any director or senior management member violates the laws and
administrative regulations or these Articles of Association, thereby
causing any loss to the shareholders, the shareholders may institute
legal proceedings at the People’s court.

Shareholders of the Company’s ordinary shares shall assume the
following responsibilities:

(1) Observing laws, administrative regulations and these Articles of
Association;

(2) Paying in share capital according to the subscribed shares and
manner of participation;

(3) Not to withdraw their share capital except under the circumstances
stipulated in laws and administrative regulations;

(4) Not abusing shareholder rights to damage the interests of the
Company or other shareholders; not abusing the independent
status of legal persons or limited liability of shareholders to
damage the interests of the Company’s creditors;

(5) Fulfilling other obligations stipulated in laws, administrative
regulations and these Articles of Association.

If any shareholder of the Company abuses shareholder’s rights, thereby
causing any loss to the Company or other shareholders, the said
shareholder shall be liable for compensation according to law.

If any shareholder abuses the independent status of a legal person
or limited liability of shareholder or evades debts, thereby seriously
damaging the interests of the creditors of the Company, the said
shareholder shall bear joint liability for the Company’s debts.

The controlling shareholders and de facto controllers of the Company
shall exercise their rights and fulfil their obligations in accordance
with laws, administrative regulations, the requirements of the CSRC
and stock exchanges to safeguard the interests of the Company.

Controlling shareholders and de facto controllers of the Company shall
comply with the following provisions:

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

(2) to strictly fulfil their public statements and various undertakings
and not to change or waive such statements and undertakings
unilaterally;
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(3) to fulfil their information disclosure obligations in strict
accordance with relevant regulations, proactively cooperate with
the Company in information disclosure and inform the Company
in a timely manner of material events that have occurred or are
expected to occur;

(4) not to appropriate the Company’s funds in any way;
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Article 58

Article 59

Article 60

If a controlling shareholder or de facto controller transfers the
shares of the Company held by him/her, he/she shall comply with
the restrictive provisions on the transfer of shares set out in laws,
administrative regulations, the regulations of the CSRC and stock
exchanges, as well as his/her undertakings in respect of restrictions on
the transfer of shares.

Except for their obligations under the relevant laws, administrative
regulations or the listing rules of the stock exchange where the
Company’s shares are listed, the controlling shareholders, in exercising
their rights as shareholders, shall not make any decision detrimental
to the benefits of all or some shareholders in connection with the
following issues:

(1) Discharging the directors of their responsibility to act in good
faith in the interest of the most benefits of the Company;

(2) Approving the directors to deprive in any way the Company of
its property (for their own interest or for the interest of others),
including (but not limited to) any favorable opportunity of the
Company;

(3) Approving the directors to deprive other shareholders of their
personal rights and interests (for their own interest or the interest
of others), including (but not limited to) any right to distribution
and right to vote, but excluding company reorganization as
submitted to the general meeting for approval according to these
Articles of Association.

The term “controlling shareholder” referred to in the preceding Article
shall mean a person who satisfies any one of the following conditions:

(1) Such person acting individually, or in concerted with other
parties, has the power to elect more than half of the Board
members;

(2) Such person acting individually, or in concerted with other
parties, can exercise thirty percent (30%) or more (including thirty
percent (30%)) of the voting rights of the Company, or control the
exercise of thirty percent (30%) or more (including thirty percent
(30%)) of the voting rights of the Company;

(3) Such person acting individually, or in concerted with other
parties, the said person holds thirty percent (30%) or more
(including thirty percent (30%)) of the outstanding shares of the
Company;

(4) Such person has de facto control of the Company in other ways
when acting individually or in concerted with other parties.
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Article 61

Section 2 General Provisions of Shareholders’ General Meeting

The shareholders’ general meeting of the Company is composed of all
shareholders. The shareholders’ general meeting is the governing body
of the Company and performs the following functions:

(1) Electing and changing directors who are not employees’
representatives, and making decisions on the remuneration of such
directors;

(2) Considering and approving the reports of the Board;

(3) Considering and approving the Company’s profit distribution plan
and loss compensation plan;

(4) To resolve on the increases/decreases in the registered capital of
the Company;

(5) To resolve on the issuance of the Company’s bonds;

(6) To resolve on the merger, division, dissolution, liquidation or
transformation of the Company;

(7) Revising these Articles of Association;

(8) To resolve on the appointment or dismissal of the public
accountants’ firm which undertakes the audit work of the
Company;

(9) Considering and approving matters relating to the external
guarantees stipulated in Article 62 of these Articles of
Association;

(10) Considering the Company’s purchase or disposal of major assets
within one year with a transaction amount exceeding thirty
percent (30%) of the latest audited total assets of the Company
(other than asset disposals between the Company and its holding
subsidiaries, and among the holding subsidiaries);

(11) Considering and approving matters related to changes in the use
of proceeds from share offerings;

(12) Considering equity incentive plans and employee share ownership
schemes;
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(13) Considering the Company’s connected transaction with
associates, of which the transaction amount is over thirty million
($30,000,000) and accounts for over five percent (5%) of the
Company’s latest audited absolute value of net assets (relevant
regulatory requirements regarding examination and approval
of connected transactions of the location where the Company’s
shares are listed shall be applicable);

(14) Considering the motions from shareholders representing more
than one percent (1%) of the total number of voting shares of the
Company;

(15) Other matters which, in accordance with the laws, administrative
regulations, departmental rules, and the requirements of the
securities regulatory authorities of the locations where the
Company’s shares are listed or these Articles of Association, shall
be decided at a shareholders’ general meeting.
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Article 63

Article 64

(3) Any guarantee provided after the total amount of external
guarantee provided by the Company and its holding subsidiaries
has exceeded thirty percent (30%) of the Company’s latest audited
total assets;

(4) Any guarantee provided after the total amount of external
guarantee provided by the Company and its holding subsidiaries
has exceeded fifty (50%) of the Company’s latest audited net
assets;

(5) The guarantees in respect of the amount of guarantee provided
by the Company and its holding subsidiaries to other parties,
according to the twelve (12) consecutive months accumulative
calculation principle for the amount of guarantee, has exceeded
thirty percent (30%) of the Company’s latest audited total assets;

(6) The guarantees to be provided in favour of shareholders, de facto
controllers and the affiliated parties thereof;

(7) other guarantee which, as required by the laws, regulations,
listing rules of relevant stock exchange or by these Articles of
Association, must be approved by the shareholders’ general
meeting.

Where the shareholders’ general meeting is reviewing a resolution on
guarantees to be provided to shareholders, de facto controllers and its
related parties, such shareholders, or shareholders under the control of
such de facto controllers, shall abstain from voting. Such resolution
shall be approved by a majority of the voting rights held by the other
shareholders present at the meeting

Save for exceptional circumstances such as the Company being in
a state of emergency, unless approved at the shareholders’ general
meeting by way of special resolution, the Company may not enter into
any contract with anyone other than a direct or senior management
members to leave all or a significant part of the Company’s business
under his/her management.

Shareholders’ general meetings shall be classified as annual general
meetings and extraordinary general meetings. Annual general meetings
shall be convened once (1) per year within six (6) months from the end
of the previous accounting year.

Under any of the following circumstances, the Company shall convene
an extraordinary general meeting within two (2) months from the date
on which the circumstance in question occurs:

(1) The number of directors falls short of the minimum number
required by the Company Law or is less than two-thirds (2/3) of
the number required by these Articles of Association;
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Article 65

Article 66

(2) The un-recovered losses of the Company amount to one-third
(1/3) of the total amount of its share capital;

(3) It is required by the shareholder(s) individually or jointly
holding ten percent (10%) or more (including 10%) equity of the
Company;

(4) The Board deems such extraordinary general meeting necessary;

(5) The Audit Committee proposes such extraordinary general
meeting;

(6) Such other circumstances stipulated in laws, administrative
regulations, departmental rules, relevant rules of securities
regulatory authorities of the location where the Company’s stocks
are listed or other circumstances stipulated in these Articles of
Association.

Section 3 Convening of Shareholders’ General Meetings

The Board shall convene the shareholders’ general meeting on time
and within a prescribed period.

With the approval of a majority of all Independent Non-Executive
Directors, Independent Non-Executive Directors may propose to the
Board the convening of an extraordinary general meeting. Regarding
the proposal of the Independent Non-Executive Directors to convene
an extraordinary general meeting, the Board shall, pursuant to relevant
laws, administrative regulations and these Articles of Association, give
a written reply on whether or not agreeing to convene the extraordinary
general meeting within ten (10) days after receipt of the proposal.

If the Board agrees to convene the extraordinary general meeting,
it shall serve a notice of such meeting within five (5) days after the
resolution has been made by the Board. If the Board does not agree
to hold the extraordinary general meeting, it shall give its reasons and
make an announcement in respect thereof.

When the Audit Committee proposes to the Board the convening of
an extraordinary general meeting, it shall put forward its proposal to
the Board in writing. The Board shall, pursuant to the relevant laws,
administrative regulations and these Articles of Association, give a
written reply on whether or not agreeing to convene the extraordinary
general meeting within ten (10) days after receipt of the proposal.

If the Board agrees to convene the extraordinary general meeting,
it shall serve a notice of such meeting within five (5) days after the
resolution has been made by the Board. In the event of any change to
the original proposal set forth in the notice, the consent of the Audit
Committee shall be required.
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Article 67

If the Board does not agree to hold the extraordinary general meeting
or fails to give a written reply within ten (10) days after receipt of
the proposal, it shall be deemed as being unable to perform or having
failed to perform the duty of convening the extraordinary general
meeting, and the Audit Committee may convene and preside over the
meeting by itself.

If shareholders require the convening of an extraordinary general
meeting or a class general meeting, the following procedures shall be
followed:

When shareholders individually or jointly holding more than ten
percent (10%) of the Company’s shares make a request to the Board for
the holding of an extraordinary general meeting, the request shall be in
writing. The Board shall, in accordance with the laws, administrative
regulations and these Articles of Association, make a written response
as to whether or not it agrees that an extraordinary general meeting
should be held within ten (10) days after receipt of such request.

If the Board agrees to convene the extraordinary general meeting, it
shall serve a notice of such general meeting within five (5) days after
the resolution has been made by the Board. Any change to the original
proposal set forth in the notice shall be subject to approval by the
relevant shareholder(s).

If the Board does not agree to convene the extraordinary general
meeting or fails to give a written reply within ten (10) days after
receipt of the request, the shareholders individually or jointly holding
more than ten percent (10%) of shares of the Company shall have
the right to request the Audit Committee to convene an extraordinary
general meeting, and shall put forward such request to the Audit
Committee in writing.

If the Audit Committee agrees to convene the extraordinary general
meeting, it shall serve a notice of such general meeting within five (5)
days after receipt of the said request. In the event of any change to
the original request set forth in the notice, the consent of the relevant
shareholder(s) shall be obtained.

If the Audit Committee fails to serve the notice of such general
meeting within the prescribed period, it shall be deemed as having
failed to convene and preside over the general meeting, and the
shareholder(s) individually or jointly holding ten percent (10%) or
more shares of the Company for ninety (90) consecutive days may
convene and preside over the meeting on their own, the procedures
for convening such meeting shall follow those for convening a general
meeting of shareholders by the Board as closely as practicable.
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Article 68

Article 69

Article 70

Article 71

When the shareholders convene a general meeting as the Board has
failed to convene the meeting pursuant to the aforesaid provision, the
reasonable expenses incurred shall be borne by the Company and shall
be deducted from the outstanding amounts payable by the Company to
the defaulting Directors.

When the Audit Committee decides or shareholders decide to convene
a general meeting on its/their own, it/they shall notify the Board in
writing and file the same in accordance with the requirements of stock
exchanges.

For general meetings convened and presided over by shareholders,
prior to the announcement of the resolution of the general meeting, the
shareholding of the shareholders who convene the meeting shall not be
less than ten percent (10%).

For general meetings convened and presided over by the Audit
Committee or shareholders, the Audit Committee or the convening
shareholders shall, upon issuing a notice of the general meeting and
announcing the resolutions thereof, submit the relevant evidential
documentation in accordance with the requirements of stock
exchanges.

With regard to a general meeting convened by the Audit Committee
or shareholders on its/their own initiative, the Board and its secretary
will cooperate accordingly. The Board shall provide a shareholders’
register as of the equity registration date.

The Company shall bear the necessary expenses related to general
meetings convened by the Audit Committee or shareholders on its/
their own initiative.

Section 4 Proposals and Notices of General Meetings

A written notice of an annual general meeting to be held by the
Company shall be given to all shareholders, whose names appear in
the register of members, twenty (20) working days before the meeting
is held, specifying the matters to be considered at and the date and
place of the meeting.

A written notice of an extraordinary general meeting to be held by
the Company shall be given to all shareholders, whose names appear
in the register of members, fifteen (15) days or ten (10) working days
(whichever is longer) before the meeting is held, specifying the matters
to be considered at and the date and place of the meeting.

The date of holding the meeting shall not be counted for the purpose
of determining any time limit hereunder.
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Article 72

Once the notice of the shareholder’s general meeting is given,
the venue of onsite general meeting shall not be changed without
justifiable reasons. Where a change is necessary, the convener shall, at
least two (2) working days prior to the date on which the meeting was
originally scheduled, publish an announcement and state the reason.

When the Company convenes a shareholders’ meeting, the Board, the
Audit Committee and shareholder(s) individually or jointly holding
more than one percent (1%) of the equity of the Company shall have
the right to propose motions to the Company, and the Company
shall include in the agenda for the said shareholders’ meeting the
matters of the said motions falling within the functions and powers of
shareholders’ meetings.

The contents of the motions shall be within the functions and powers
of the shareholders’ meeting, feature definite topics and specific issues
for resolution, and shall comply with the relevant provisions of the
laws, administrative regulations and these Articles of Association.

Shareholder(s) individually or jointly holding more than one percent
(1%) of the equity of the Company may submit written provisional
motion(s) to the convener ten (10) days before a shareholders’
meeting is convened. The convener shall serve a supplementary notice
of shareholders’ meeting within two (2) days after receipt of the
motion(s), announce the contents thereof, and submit the provisional
motion(s) to the shareholders’ general meeting for consideration.
However, this does not apply if the provisional motion violates laws,
administrative regulations or the provisions of these Articles of
Association or is not within the scope of the terms of reference of the
shareholders’ general meeting.

Where shareholders subject to the conditions as mentioned above
propose a provisional motion before the convening of the shareholders’
meeting, such shareholders shall hold no less than one percent (1%) of
shares from the date of the notice of such motion to the announcement
of the meeting resolution. Shareholders proposing a provisional
motion shall provide a written document to the convener certifying the
holding of more than one percent (1%) of the Company’s shares. If
shareholders propose a joint motion by proxies, the shareholders shall
issue a written authorization letter to the proxies.

Except as specified in the preceding paragraph, the convener shall not
amend the motion(s) set out in the notice of the shareholders’ meeting
or add any new motion after the said notice has been issued.

Motions not set out in the notice of shareholders’ meeting or not
complying with the preceding article of these Articles of Association
shall not be voted on or resolved at the shareholders’ meeting.
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Article 73

Article 74

A general meeting shall not decide on matters not specified in such
announcements.

Notice of the general meeting and shall include the following contents:

(1)

(@)
®3)
(4)

()

(6)

()

(8)

(9)

Specification of the equity registration date of shareholders
entitled to attend the general meeting;

The time, venue and deadline for the meeting;
Matters and proposals submitted for consideration at the meeting;

Providing the shareholders with such information and explanation
as necessary for them to make informed decisions in connection
with the matters to be discussed; this principle shall include
(but not be limited to) when proposals are made to merge the
Company, to repurchase shares of the Company, to reorganize its
share capital or to effect any other reorganization of the Company,
and specific conditions and contracts (if any) of the proposed
transaction shall be provided, and the causes and consequences of
any such proposals shall also be properly explained;

Disclosing the nature and extent of the material interests of any
director or senior management members in the transaction to be
discussed; and if the effects of the transaction to be discussed
on such director or senior management member as shareholders
insofar as it differs from the effects on the shareholders of the
same class, such differences shall be stated;

The full text of any special resolution to be proposed at the
meeting;

An obvious statement that all shareholders that are entitled to
attend and vote at the general meeting shall be entitled to appoint
one or more proxies to attend and vote at such meeting and that
such proxies need not be shareholders of the Company;

State the date and place for delivery of the proxy forms for the
meeting;

Specification of the name and telephone number of the
coordinator of the meeting;

(10) the time and procedures for voting via internet or by other ways.
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Article 75

Article 76

Article 77

The notice of a general meeting shall be given to the shareholders
(regardless of whether or not they are entitled to vote at the general
meeting) in such manner as stipulated under Article 231 of the Articles
of Association. If the notice is given by means of an announcement,
once such announcement is made, all relevant shareholders shall be
deemed to have received such notice.

The accidental omission to give notice of meeting to, or the failure of
receipt of notice of meeting by, any person entitled to receive notice
shall not invalidate the meeting and the resolutions adopted at the
meeting.

Any shareholder entitled to attend and vote at a general meeting
shall have the right to appoint one or several persons (who may not
be shareholders) to act as his/her proxy(ies) to attend and vote at
the meeting on his/her behalf. Such proxy(ies) may, pursuant to the
instructions of the shareholder, exercise the following rights:

(1) the right of the shareholder to speak at the meeting;
(2) the right to demand, alone or jointly with others, for a poll;

(3) the right to exercise voting rights on a show of hands or on a poll,
provided that where more than one (1) proxy is appointed, the
proxies may only exercise such voting rights on a poll.

The proxy form issued by a shareholder appointing another person to
attend a general meeting on his/her behalf shall specify the following:

(1) The name of the appointing party and the class and number of the
Company’s shares held by him/her/it;

(2) The name of the proxy;

(3) The specific instructions from the shareholder, including
instructions to vote in favour of, against or abstain from voting
on each matter included in the agenda of a general meeting for
consideration;

(4) The date and period of validity of the proxy form;

(5) Signature of the appointing party. If the appointing party is a
corporate shareholder, the proxy form shall be signed legally
and validly (including but not limited to having the seal of the
corporate entity affixed).

If multiple proxies are appointed, the form of proxy shall state the
number of shares each proxy represents respectively.
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Article 78

Article 79

Article 80

Article 81

If the election of directors is proposed to be discussed at a general
meeting, the notice of meeting will adequately disclose the detailed
information on the director candidates, which shall at least include:

(1) Personal particulars, including academic qualifications, working
experience, and concurrent positions;

(2) Whether or not such candidate has any affiliated relationship
with the Company, its controlling shareholders and de facto
controllers;

(3) The number of shares of the Company held by such candidate;

(4) Whether or not such candidate has been punished by the CSRC
or any other relevant department or reprimanded by the stock
exchange.

Unless a director is elected via the cumulative voting system, each
candidate for a director shall be proposed via a single proposal.

After the notice of general meeting is issued, such meeting shall not
be postponed or cancelled and the proposals set out in the notice
shall not be cancelled without proper reasons. In the case of any
postponement or cancellation of the meeting, the convener shall
make an announcement and give the reasons therefor at least two (2)
working days prior to the date on which the meeting was originally
scheduled.

Section 5 Convening of General Meetings

The Board of the Company or any other convener shall take necessary
measures to ensure the proper order of the general meeting. The Board
or any other convener shall take measures to stop any act disturbing
the general meeting, seeking troubles or infringing upon the legitimate
rights and interests of shareholders, and shall report such act(s) to the
relevant authorities for investigation and handling.

All the shareholders and proxies thereof in the shareholders’ register
on the equity registration date shall have the right to attend the general
meeting and exercise their voting rights according to the relevant laws,
administrative regulations and these Articles of Association.

Shareholders may attend general meetings in personal, or appoint a
proxy to attend and vote on his/her behalf.
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Article 82

Article 83

Article 84

Article 85

Individual shareholders attending the meeting in person shall present
their identity cards or other valid credentials or proof of their
identities; in the case of attendance by proxies, the proxies shall
present their valid credential proof and the letter of authorization from
shareholders.

Where a shareholder is a legal person, its legal representative
or a proxy authorized by its legal representative shall attend the
meeting on behalf of such legal person. In case of attendance by
legal representatives, they shall present their identity cards, valid
certificates of their capacities of legal representatives and; in the case
of attendance by proxies, the proxies shall present their identity cards
and the letter of authorization duly issued by the legal representatives
of the legal person.

Proxy forms shall be lodged at the domicile of the Company or other
places specified in the notice of meeting twenty-four (24) hours before
convening the meeting for voting relating to the proxy forms, or
twenty-four (24) hours before the designated time of voting. Where
a proxy form is signed by a person under a power of attorney on
behalf of the appointer, the power of attorney or other authorization
documents authorizing the signing of the proxy form shall be
notarized. A notarially certified copy of that power of attorney or
other authorization documents, together with the proxy form, shall be
deposited at the domicile of the Company or other places specified in
the notice of meeting.

Where such shareholder is a recognized clearing house determined by
relevant regulations formulated time to time in Hong Kong (hereinafter
referred to as “recognized clearing house”) (or its nominee), such
shareholder shall be entitled to appoint one or more persons as it
deems fit to act on its behalf at any general meetings or any other class
meetings; where more than one person are authorized, the letter of
authorization shall specify the number and class of shares represented
by each person so authorized. Such persons so authorized shall be
entitled to exercise the rights on behalf of the recognized clearing
house (or its nominee) as if they were individual shareholders of the
Company.

Any form issued to a shareholder by the Board for use by him for
appointing a proxy shall allow the shareholder to freely instruct the
proxy to vote in favour of or against each resolution relating to each
matter to be considered and resolved at the relevant meeting.

Where the appointer has deceased, disability to withdrawn the
appointment or the power of attorney to sign an appointment, or where
the relevant shares have been transferred, a vote given in accordance
with the letter of authorization shall remain valid provided that no
written notice of such event has been received by the Company prior
to the commencement of the relevant meeting.
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Article 86

Article 87

Article 88

Article 89

A register of attendance of the general meeting shall be prepared by
the Company. The register shall set forth, among others, the names of
attendees (or the attending units), the identity card numbers, number of
voting shares held or represented, and names of the appointer (or the
appointing unit) thereof.

The convener and the lawyers engaged by the Company shall jointly
verify the validity of the shareholders’ qualifications based on the
register of members provided by the securities registration and clearing
authority, and shall register the names of the shareholders as well as
the number of the voting shares held thereby.

The registration for a meeting shall end before the chairman of the
meeting announces the number of shareholders and proxies attending
the meeting in person and the total number of the voting shares held
thereby.

If a shareholders’ general meeting requires the attendance of Directors
or senior management members, the Directors or senior management
members shall do so and answer shareholders’ inquiries.

A shareholder’s meeting shall be convened by the Board and chaired
and presided over by the chairman of the Board. If the chairman is
unable to attend the meeting, the chairman shall appoint one (1) deputy
chairman (co-chairman) to preside over and take the chair of the
meeting. If the chairman is unable to appoint a deputy chairman (co-
chairman), one (1) deputy chairman (co-chairman) of the Board elected
by a majority of the Directors present shall chair and preside over the
meeting. If both the chairman and deputy chairman (co-chairman) of
the Board are unable to attend the meeting, or the chairman of the
Board are unable to attend the meeting and the deputy chairman (co-
chairman) of the Board has not been designated, one (1) Director
designated by a majority of the Directors present shall preside over
the meeting. If the chairman of the shareholder’s meeting has not been
designated, a majority of the shareholders attending the meeting may
elect one (1) member to act as the chairman of the meeting; if for any
reason, the shareholders are unable to elect a chairman, the shareholder
(or his/her proxy) holding the largest number of voting rights attending
the meeting shall act as chairman of the meeting.

For a shareholder’s meeting convened by the Audit Committee,
such meeting shall be presided over by the convener of the Audit
Committee. If the convener of the Audit Committee is unable to
perform or fails to perform his/her duties, one (1) member of the Audit
Committee jointly elected by a majority of all members of the Audit
Committee shall preside over the meeting.

For a general meeting convened by the shareholders themselves, such
meeting shall be presided over by the convener or a representative
elected by the convener.
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Article 90

Article 91

Article 92

Article 93

Article 94

During the course of a general meeting, if the chairman of the meeting
is in breach of the rules of proceedings and renders it impossible for
the meeting to continue, with the consent of shareholders present at
the meeting and representing more than one half of the total voting
rights held by such shareholders, the general meeting may elect one
(1) individual to be the chairman of the meeting and the meeting shall
continue.

The rules of proceedings for shareholders’ general meetings shall
be formulated by the Company, which shall stipulate, in details, the
procedures for calling and convening the shareholders’ general meeting
and voting procedures, including notice, registration, consideration
and approval of motions, voting, vote counting, announcement of
voting results, formation of resolutions of the meeting, minutes of the
meeting and its signing, announcements, and the principles for the
shareholders’ general meeting authorizing the Board. The contents of
the authorization shall be clear and specific. The rules of proceedings
of shareholders’ general meetings shall constitute an appendix to these
Articles of Association, which shall be proposed by the Board and
approved by the shareholders’ general meeting.

During the annual general meeting of shareholders, the Board shall
respectively report on their work in the previous year to the general
meeting, and each Independent Non-Executive Director shall also
make his/her duty report correspondingly.

The Directors and senior management members shall give explanations
and statements on the inquiries and suggestions made by shareholders.

The chairman of the meeting shall, prior to voting, announce the
number of shareholders and proxies attending the meeting in person as
well as the total number of voting shares held thereby, which numbers
as recorded in the meeting’s registration record shall prevail.

Minutes of general meetings shall be kept by the Secretary to the
Board. The minutes shall contain the following items:

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

(2) the name of the chairman of the meeting, and the names of
Directors and senior management members of the Company in
attendance at the meeting;

(3) the number of shareholders (including proxies) attending the
meeting, the total number of voting shares they represent and the
percentage of the total number of shares of the Company they
represent;
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Article 96

Article 97

(4) the discussions in respect of each motion, highlights of the
opinions given at the meeting and the results of voting;

(5) details of the queries or recommendations of the shareholders, and
the corresponding answers or explanations;

(6) the name of lawyers, vote counting officers and scrutinizers;

(7) other matters which shall be recorded in the minutes of the
meeting in accordance with the provisions of these Articles of
Association.

The convener shall ensure the truthfulness, accuracy and completeness
of the minutes of the meeting. The Directors present or in attendance
at the meeting, the Secretary to the Board, the convener or his/her
representative, and the chairman of the meeting shall sign the minutes
of the meeting. The minutes of the meeting and the signed attendance
record of the shareholders who attended in person, the proxy forms for
the proxies present at the meeting and the valid information relating to
voting online and by other means shall be kept together for a term of
ten (10) years.

The convener shall ensure that a general meeting is held continuously
until final resolutions have been passed. In the event that the general
meeting is suspended or the shareholders fail to pass any resolution
due to force majeure or other special reasons, necessary measures
shall be taken to resume the general meeting as soon as possible or
the meeting shall be terminated directly and an announcement of such
termination shall be made promptly. At the same time, the convener
shall report to the agency of the CSRC in the locality of the Company
and the stock exchange.

Section 6 Voting and Resolutions of General Meetings

There shall be two types of resolutions of shareholders’ general
meetings, namely ordinary resolutions and special resolutions.

An ordinary resolution shall be passed by votes representing more than
half of the voting rights represented by the shareholders present at the
meeting in favour of the resolution.

A special resolution shall be passed by votes representing more than
two-thirds (2/3) of the voting rights represented by the shareholders
present at the meeting in favour of the resolution.

The shareholders referred to in this Article include shareholders who
appoint proxies to attend a shareholders’ general meeting.
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Article 98

Article 99

Article 100

When a shareholder (including proxy) votes at a shareholder’s general
meeting by exercising his/her voting rights in accordance with the
number of shares carrying the right to vote, each share shall have one
vote.

The shares held by the Company have no voting rights, and such part
of the shareholding shall not be counted as the total number of shares
with voting rights held by shareholders attending the meeting.

If a shareholder buys shares with voting rights of the Company in
violation of paragraph 1 and paragraph 2 of Article 63 of the Securities
Law, the voting rights of such shares in excess of the prescribed
proportion may not be exercised for a period of thirty-six (36) months
after the buying, and shall not be counted as the total number of shares
with voting rights held by shareholders attending the meeting.

The Board, Independent Non-Executive Director(s), shareholder(s)
who hold more than one percent (1%) of voting shares or Investor
Protection Organization(s) established pursuant to laws, administrative
regulations or the provisions of the CSRC may canvass shareholders
for votes.

Information including the specific voting preference shall be fully
provided to the shareholders for whom voting rights are being
solicited. Consideration or de facto consideration for soliciting
shareholders’ voting rights is prohibited. Except for statutory
conditions, the Company shall not impose any minimum shareholding
limitation for soliciting voting rights.

If the relevant laws, administrative regulations or securities regulatory
requirements of the location where the Company’s shares are listed
stipulate that any shareholder shall waive his/her voting right on a
certain matter or limits any shareholder to cast affirmative or negative
votes on certain matter, and in case of any violation of such relevant
stipulation or limitations, votes casted by such shareholders or proxies
thereof shall not be adopted.

Subject to the requirements of the securities regulatory authorities of
the location where the shares of the Company are listed, a resolution
which relates to purely procedural or administrative matters shall be
allowed to be voted on by a show of hands at a general meeting. Save
as aforesaid, any vote taken by shareholders must be taken by poll.

Subject to the requirements of the securities regulatory authorities of
the location where the shares of the Company are listed, when voting
at a meeting, a shareholder (including proxy) entitled to two or more
votes need not cast all his/her votes for or against in the same way.
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Article 101

Article 102

The following matters shall be approved by ordinary resolutions of a
general meeting:

(1)
(@)

®3)

(4)

the work reports of the Board;

the plans formulated by the Board for profit distribution and
making up losses;

the appointment and removal of members of the Board (except
for employee Directors) and their remuneration and the payment
methods thereof;

such other matters other than those required by laws,
administrative regulations or these Articles of Association to be
approved by special resolutions.

The following matters shall be approved by special resolutions of a
shareholder’s meeting:

(1)
)

®3)

(4)
©)

(6)

()
(8)

the increase or reduction of the Company’s registered capital;

the Company repurchases the Company’s shares and issues
any class of shares, warrants and other similar securities of the
Company;

the spin-off, demerger, merger, dissolution and liquidation of the
Company;

amendments to these Articles of Association;

any asset disposals other than daily operations of the Company
and its controlled subsidiaries with the total asset or transaction
amount exceeding thirty percent (30%) of the Company’s latest
audited total assets, calculated according to the twelve (12)
consecutive months accumulative principle, regardless the subject
matter of the transaction is connected in nature or not (except
asset disposals incurred between the Company and its controlled
subsidiaries, among the Company’s controlled subsidiaries);

any guarantee provided after the amount of external guarantees
provided by the Company and its controlled subsidiaries,
calculated according to the twelve (12) consecutive months
accumulative principle for the amount of guarantees, has exceeded
thirty percent (30%) of the Company’s latest total audited assets;

equity incentive plans;

authorization of the Board to issue shares;
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(9)

such other matters as may be required by laws, administrative
regulations or these Articles of Association or which, pursuant
to ordinary resolutions passed at shareholder’s meetings, are
considered to have material effects on the Company and require
approval by special resolutions.

When connected transactions are being considered at a general
meeting, the related shareholders shall abstain from voting, and the
number of voting shares held by them shall not be counted toward
the total number of valid votes. An announcement of the resolutions
of the general meeting shall fully disclose the results of voting by
shareholders who are not related to such transactions.

The abstention and voting procedures for connected transactions shall
be as follows:

(1)

(@)

)

(4)

()

when a connected transaction is considered at a general meeting,
the chairman of the meeting shall announce the list of the related
shareholders, and the total number of voting shares held by
shareholders not related to such transaction and present at the
meeting, and the percentage of such voting shares in the total
number of shares in the Company.

the related shareholders shall, on their own initiative, propose to
the Board to abstain from voting, and the chairman of the meeting
shall demand the proxies of related shareholders to abstain from
voting.

if the Chairman of the Board attends the shareholders’ general
meeting as the proxies of the related shareholders, the chairman
of the Board shall delegate one (1) deputy chairman (co-chairman)
of the Board or another Director to preside over the meeting when
such connected transaction is being considered and voted upon.

if the related shareholders disagree with the decision of the
convener, they shall have the right to report the same to the
relevant securities regulatory authorities and may obtain a
decision from a People’s court as to whether or not they are
related to and entitled to vote upon the connected transaction, but
before a final and valid decision is made by the relevant securities
regulatory authority or the People’s court or other competent
authorities, such shareholders shall abstain from voting, and
the number of voting shares they represent shall not be counted
toward the total number of valid votes.

related shareholders who shall abstain from voting may participate
in the discussion relating to the connected transaction to which
they are related, and make explanation and statements to the
general meeting in relation to the reasons for and the background
of the transaction and as to whether or not the transaction is fair
and lawful.
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The Company may provide conveniences to shareholders to facilitate
their participation in general meetings through online voting, provided
that the legality and validity of the general meeting are assured. A
shareholders’ general meeting may be convened physically by setting
up a venue, or by means of electronic communication. Shareholders
who participate in a general meeting through the above means are
deemed to be present.

The lists of candidates for election of Directors shall be submitted to
the relevant general meetings in the form of motion for voting.

Methods of and procedures for nominating a candidate for Director
shall be:

(1) The Board may submit a resolution to the Board for the
nomination of candidates for non-employee Director. One or
more shareholders individually or jointly hold more than three
percent (3%) of the outstanding shares issued by the Company
may nominate candidates for non-employee Director. Candidates
for Independent Non-Executive Director can be nominated by the
Board or shareholders individually or jointly holds more than one
percent (1%) of shares issued by the Company.

(2) The employee representative in the Board shall be elected by
employees of the Company in employee representative meetings,
employee meetings or any other form of democratic election.

(3) The manner and procedure for the nomination of Independent
Non-Executive Director shall be executed in compliance to the
relevant requirements of the law, administrative regulations and
departmental rules.

For voting at a general meeting in relation to the election of non-
employee Directors, the cumulative voting system may be adopted in
accordance with the provisions of these Articles of Association or a
resolution of the general meeting.

The cumulative voting system shall be adopted when two (2) or more
Independent Non-Executive Directors are elected at a shareholders’
general meeting.

The cumulative voting system shall be adopted when a single
shareholder of the Company and the persons acting in concert are
interested in thirty percent (30%) or above of the shares.

38



Article 106

Article 107

Article 108

Article 109

Article 110

Save where the cumulative voting system is adopted, all motions
shall be voted upon at a general meeting separately. Where there are
different motions for the same matter, such motions shall be voted
upon according to the order in which they are proposed. Unless a
general meeting is adjourned or no resolution can be adopted thereat
due to force majeure or other special reasons, no proposed resolution
shall be set aside or rejected for voting at the general meeting.

When considering a motion at the general meeting, no change will
be made thereto. If changes are made thereto, such changes shall be
treated as a new motion which shall not be processed for voting at the
general meeting.

Before a resolution is voted on at the general meeting, two
representatives of the shareholders shall be elected as counting officers
and scrutinizers. In case any shareholder who is related to the matter
under consideration, their proxies shall not participate in vote counting
or scrutinizing.

When the shareholders are voting on the motions, an auditor or
registrars or an external accountant qualified for being the Company’s
auditor (either one of the three) and the lawyer and shareholders’
representative shall count and scrutinize the votes jointly, and the
voting result shall be announced forthwith. Voting results for the
resolutions shall be recorded in the minutes of the meeting.

Shareholders of the Company or their proxies that vote online or by
other means shall have the right to check and inspect their voting
results through the corresponding voting system.

The ending time of the on-site general meeting shall not be earlier than
that of online voting or voting by other means. The chairman of the
meeting shall announce the voting status and results of each motion,
and whether or not the motions have been passed accordingly.

Prior to the formal announcement of voting results, the Company,
counting officers, scrutinizers, shareholders, internet voting service
provider and other relevant parties in relation to voting on-site at the
general meeting, online or by other means shall be obliged to keep the
voting results confidential.

Shareholders attending the general meeting shall express opinions
on the motions for voting in the following ways: “for”, “against” or
“abstain”. Being the nominal holders of shares subject to the Stock
Connect, the securities registration and settlement institutions may

express opinions according to the intentions of actual holders.

On a poll taken at a meeting, a shareholder (including a proxy) entitled
to two or more votes need not cast all his votes in the same way.
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Article 113

Article 114

Article 115

Ballot papers that are left in blank, unduly completed or illegible or
that have not been used shall be deemed to be a waiver of voting right
by the voter, and the voting results corresponding to the number of
shares they hold shall be treated as “abstain from voting”.

In the event that the chairman of a general meeting has any doubt as
to the voting result in respect of a resolution tabled at the meeting,
he may organize a count of the numbers of votes casted. If the
chairman of the meeting fails to count the votes, any shareholder or
proxy present at the meeting who objects to the result announced
by the chairman of the meeting shall have the right to demand
that the numbers of votes casted be counted immediately after the
announcement of the voting result, in which case the chairman of the
meeting shall have organize a count of the numbers of votes casted
immediately.

In the event that the numbers of votes casted are counted at a general
meeting, the results of such counting shall be recorded in the minutes
of the meeting.

The minutes of a general meeting, together with the register of
attendance signed by shareholders present at the meeting and the proxy
forms for proxies attending the meeting, shall be kept at the domicile
of the Company.

Shareholders may inspect copies of the minutes of general meetings
free of charge during the business hours of the Company. Where any
shareholder requests the Company to provide copies of such minutes,
the Company shall send such copies within seven (7) days after receipt
of a reasonable fee.

The resolutions of a general meeting shall be announced promptly,
and shall indicate the number of shareholders and proxies attended
the meeting, the total number of voting shares held by them, the
percentage of such voting shares in the total number of voting shares
in the Company, the voting method, the voting results in respect of
each motion and the details of each resolution passed, and the
information as required by stock exchanges at the location where the
Company’s shares are listed.

Where material issues affecting the interests of small and medium
investors are being considered in the shareholders’ general meeting,
the votes by small and medium investors shall be counted individually.
The individual counting results shall be publicly disclosed in a timely
manner.

Where a motion has not been adopted or a resolution of a previous
general meeting has been modified in the current general meeting, the
same shall be highlighted in the announcement of the resolutions of
the general meeting.
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Article 118

Article 119

Article 120

Where a motion in relation to the election of Directors has been
adopted at a general meeting, the appointment of the new Directors
shall take effect on the day the said resolution has been considered and
approved in the general meeting.

Where a motion in relation to the payment of cash dividends, the
giving of bonus shares or the capitalisation of capital reserves has
been adopted at a general meeting, the Company shall implement
the specific plans within two (2) months after the conclusion of the
general meeting.

Section 7 Special Procedures for Voting by Class Shareholders

Shareholders holding different classes of shares shall be class
shareholders.

Class shareholders shall enjoy rights and assume obligations pursuant
to the provisions of laws, administrative regulations and these Articles
of Association.

Any variation or abrogation of the rights of class shareholders
proposed by the Company shall be approved by a special resolution
of a general meeting and by the shareholders of the affected class at
a separate class meeting convened in accordance with Articles 121 to
125.

The following circumstances shall be deemed to be circumstances
where the variation or abrogation of the rights of shareholders of a
certain class is involved:

(1) increasing or decreasing the number of shares of that class, or
increasing or decreasing the number of shares of another class
having the same or more rights of voting, distribution or other
privileges as compared with shares of such class;

(2) converting all or part of the shares of such class into shares of
other classes, or converting all or part of the shares of other
classes into shares of such class or granting rights to effect such
conversions;

(3) removing or reducing rights to receive accrued dividends or
cumulative dividends attached to the shares of such class;

(4) reducing or removing the right, attached to shares of such class,
to receive priority dividends or, in the event of the liquidation of
the Company, to receive priority distribution of property;

(5) increasing, removing or reducing the right of conversion, options,
voting rights, the right to transfer, priority in placement and the
right to acquire securities of the Company attached to shares of
such class;

41



Article 121

(6) removing or reducing the right, attached to shares of such class,
to receive sums payable by the Company in particular currencies;

(7) creating a new class of shares having the same or more rights of
voting, distribution or other privileges when compared with the
shares of such class;

(8) imposing restrictions on the transfer or ownership of the shares of
such class or increasing such restrictions;

(9) issuing subscription rights or share conversion rights in respect of
shares of such class or another class;

(10) increasing the rights and privileges of the shares of another
classes;

(11) a restructuring proposal of the Company will result in different
classes of shareholders having to assume disproportionate
liabilities in such restructuring;

(12) varying or repealing the terms provided in these Articles of
Association.

Shareholders of the affected class, whether or not originally having
the right to vote at general meetings, shall have the right to vote at
the relevant class meeting in relation to any of the matters under rules
(2) to (8) and (11) to (12) of the preceding Article, but interested
shareholders shall not be entitled to vote at the relevant class meeting.

Interested shareholders mentioned in the preceding paragraph shall
have the following meanings:

(1) in the case of an offer to all shareholders by the Company to
repurchase its own shares on a pro rata basis or a repurchase
by the Company of its own shares on a stock exchange by open
transaction in accordance with the provisions of Article 27 of
these Articles of Association, “interested shareholder” shall mean
the controlling shareholder as defined in the Article 60 of these
Articles of Association;

(2) in the case of a repurchase by the Company of its own shares
by an off-market agreement in accordance with the provisions
of Article 27 of these Articles of Association, “interested
shareholders” shall mean the shareholders connected with such
agreement;

(3) in the case of a restructuring proposal of the Company, “interested
shareholder” shall mean a shareholder of a class assuming a
smaller proportion of liabilities than the other shareholders of
such class or who has interests different from those of the other
shareholders of the same class.
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Article 124

Article 125

A resolution of a class meeting shall be passed in accordance with
aforesaid rules by at least a two-thirds (2/3) majority of the voting
rights held by the shareholders present and entitled to vote at the class
meeting.

Written notice of a meeting of any class of shareholders of the
Company shall be issued with reference to the requirements of the
notice for holding an extraordinary general meeting specified in
Article 71 of these Articles of Association to all shareholders of such
class whose names appear on the register of members, specifying the
matters to be considered at and the date and place of the meeting.

Notice of a class meeting only shall be given to shareholders entitled
to vote thereat.

The procedures for class meetings shall be as similar as possible
to those of general meetings, and the terms of these Articles of
Association relating to the procedures for general meetings shall apply
to class meetings.

In addition to holders of shares of other classes, the holders of
domestic-invested shares and holders of overseas listed foreign-
invested shares are deemed to be different classes of shareholders.

The special procedures for voting by class shareholders shall not apply
in the following circumstances:

(1) where the Company issues, subject to approval by a special
resolution of a general meeting, domestic-invested shares and
overseas listed foreign-invested shares once every twelve (12)
months, either separately or concurrently, and the numbers of
domestic-invested shares and overseas listed foreign-invested
shares proposed to be issued do not exceed twenty percent (20%)
of its outstanding domestic-invested shares and overseas listed
foreign-invested shares respectively;

(2) where the Company’s plan to issue domestic-invested shares
and overseas listed foreign-invested shares at the time of
establishment is completed within fifteen (15) months from the
date of approval by the securities regulatory authorities of the
State Council;

(3) After the approval by the securities regulatory authority under
the State Council or other approving authorities (if applicable),
the conversion of the Company’s domestic-invested share into
foreign-invested share, and listing and trading of such shares in
an overseas stock exchange.
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CHAPTER 5 BOARD OF DIRECTORS
Section 1 Directors

Directors of the Company shall be natural persons. A person may not
serve as a Director of the Company in case of any of the following
circumstances:

(1) a person without civil or with restricted civil capacity;

(2) a person who has committed an offence of corruption, bribery,
conversion of property, misappropriation of property or
sabotaging the market economic order of socialism and has been
punished therefor; or who has been deprived of his/her political
rights, in each case where less than five (5) years have elapsed
since the date of the completion of implementation of such
punishment or deprivation; or who has been sentenced without
probation, where less than two (2) years have elapsed from the
date of the expiration of probation;

(3) a person who is a former director, factory manager or president
of a company or enterprise (has the same meaning of “manager”
under the Company Law) which is insolvent and under liquidation
and he/she is personally liable for the insolvency of such company
or enterprise, where less than three (3) years have elapsed since
the date of the completion of such insolvency and liquidation of
the company or enterprise;

(4) a person who is a former legal representative of a company or
enterprise which had its business license revoked and was ordered
to shut down due to a violation of the law and who incurred
personal liability, where less than three (3) years have elapsed
since the date of such revocation of the business license and order
of shutting down;

(5) a person who has a relatively large amount of personal debts
due and outstanding and has been listed as a person subject to
enforcement for trust-breaking by the People’s Court;

(6) a person who has been prohibited from entering the securities
market due to the measures taken by the CSRC, and the term of
such prohibition has not expired;

(7) a person publicly deemed by a stock exchange as unsuitable to
serve as a director, senior management, etc. of a listed company,
and the relevant limitation period has not expired;

(8) a non-natural person;
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(9) Such other circumstances prescribed by laws, administrative
regulations and departmental rules.

In case of an election or appointment of Directors in violation of the
stipulations set out herein, such election, appointment or engagement
shall be null and void. In case of the above circumstances on any
Director during his/her tenure, the Company shall remove him/her
from office and stop him/her from performing duties.

The term of office of the Directors shall be three years. Upon maturity
of the current term of office, a Director shall be eligible to offer
himself/herself for reelection and reappointment.

Non-employee Directors shall be elected or replaced at the
shareholders’ general meeting, and may be removed by the
shareholders’ general meeting before the expiration of their term of
office. The term of office of non-employee Directors shall commence
from the date of appointment up to the maturity of the current term of
office of the Board.

In the event that the terms of non-employee Directors fall upon
maturity whereas new members of the Board are not re-elected in
time, the existing Directors shall continue to perform Directors’ duties
in accordance with the laws, administrative regulations, departmental
rules and these Articles of Association until the re-elected Directors
assume their office.

Senior management members may concurrently serve as a non-
employee Director, provided that the aggregate number of the
Directors who concurrently serve as senior management members shall
not exceed one-third (1/3) of all Directors of the Company.

Written notices of the intention to nominate candidates for election
as non-employee Directors and of the candidates’ acceptance of such
nominations shall be sent to the Company, after the notice of general
meeting relating to the election of such Directors was issued at least
seven (7) days before the date of the relevant general meeting.

The number of non-employee Directors elected for each tenure shall
not be less than the one prescribed by these Articles of Association,
nor exceed the maximum number of Directors determined by the
general meeting through an ordinary resolution; when the number
of non-employee Directors approved through voting exceeds the
maximum number of non-employee Directors intended to be elected,
the non-employee Directors shall be determined in the descending
order from the candidate of the highest vote according to the maximum
number of non-employee Directors intended.
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The external Directors shall have sufficient time and necessary
knowledge and abilities in performing his/her duties. When external
Directors perform his/her duties, the Company shall provide necessary
information. Among them, Independent Non-Executive Directors may
directly report to the general meeting, securities regulatory authorities
of the State Council or other relevant departments.

The general meeting may, subject to compliance with the provisions of
relevant laws and administrative regulations, remove or dismiss a non-
employee Director whose tenure has not matured through an ordinary
resolution (compensation that may be requested for according to any
agreements shall not be affected thereby).

The Directors shall not be required to hold shares of the Company.

Directors shall comply with the provisions of the law, administrative
regulations and these Articles of Association, perform their fiduciary
obligations to the Company, shall take measures to avoid conflicts
between their own interests and the interests of the Company and shall
not exploit his/her position to seek illegitimate benefits.

Directors shall perform their fiduciary obligations to the Company as
follows:

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

(2) not to open accounts in his/her own name or others’ names for the
deposit of the Company’s funds;

(3) not to exploit his/her position to accept bribes or other illegal
income;

(4) not to directly or indirectly enter into agreements or transactions
with the Company without reporting to the Board or the
shareholders’ general meeting and being approved by the Board or
the shareholders’ general meeting by way of resolution pursuant
to the provision of these Articles of Association;

(5) not to exploit his/her position in the Company to procure business
opportunities for himself/herself or others that are available to the
Company, unless such business opportunities have been reported
to the Board or the shareholders’ general meeting and approved
by the shareholders’ general meeting by way of resolution, or the
Company is prohibited from utilizing such business opportunities
pursuant to the provision of the laws, administrative legislations
or these Articles of Association;
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(6) not to operate on his/her own or on behalf of others businesses
similar to those of the Company without reporting to the Board
or the shareholders’ general meeting and being approved by the
shareholders’ general meeting by way of resolution;

(7) not to accept commissions from transactions with the Company’s
from others for his/her own benefits;

(8) not to disclose confidential information of the Company without
permission;

(9) not to exploit his connected relationship to prejudice the interests
of the Company;

(10) to perform other fiduciary duties specified by laws, administrative
regulations, departmental rules and these Articles of Association.

Income generated by any Directors in violation of this Article shall
be returned to the Company; and such person(s) shall be liable for
indemnification for any loss so caused to the Company.

Where close relatives of a Director or senior management member of
the Company, enterprises directly or indirectly controlled by Directors,
senior management or their close relatives, or other related parties of
Directors or senior management member enter into contract or conduct
transactions with the Company, subparagraph (4) in the second
paragraph of this Article shall apply.

Directors shall comply with the provisions of the law, administrative
regulations and these Articles of Association, perform their diligence
obligations to the Company, and exercise the reasonable care that
shall be generally possessed by a manager for the best interests of the
Company when performing their duties.

Directors shall perform their diligence obligations to the Company as
follows:

(1) to exercise the rights accredited by the Company in cautious,
serious and due diligent manners so as to ensure that the
commercial behaviours of the Company be in compliance with
the PRC laws, administrative regulations and economic policies,
and the commercial activities not exceeding the scope of business
stipulated in the business license;

(2) to treat all shareholders in a fair and equitable manner;

(3) to acquire the knowledge of the business operation and
management of the Company on a timely basis;
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Article 132

(4) to sign the written confirmation of securities issuance documents
and regular reports of the Company, ensure that the Company
discloses information in a timely and fair manner, and ensure
the truthfulness, accuracy and completeness of the information
disclosed by the Company;

(5) to provide the relevant true details and data to the Audit
Committee, and not to interfere with the Audit Committee in its
exercise of powers;

(6) to perform other due diligence obligations imposed by laws,
administrative regulations, departmental rules and these Articles
of Association.

A Director shall be deemed to have failed to perform his/her duties
if he/she fails to attend two (2) consecutive meetings of the Board in
person or other Directors to attend such meetings on his behalf. The
Board shall make recommendations to shareholders’ general meeting
to replace such Director.

Directors may resign before expiry of their terms of office. The
Directors intending to resign shall submit to the Company a written
resignation report. The resignation shall take effect on the date of
the receipt of the resignation report by the Company. The relevant
information shall be disclosed within two (2) trading days by the
Company.

In the event that the resignation of any Director during his/her term of
office results in the number of members of the Board being less than
the statutory quorum, the existing Directors shall continue to perform
their duties in accordance with laws, administrative regulations and
departmental rules and these Articles of Association until the reelected
Directors assume their office.

The Company shall establish a management system for the
resignation of Directors, clarifying the protective measures regarding
accountability and compensation for unfulfilled public undertakings
and other outstanding matters. Upon effective resignation or expiration
of his/her term of office, a Director shall complete his/her hand-over
procedures with the Board. The fiduciary duties of such Director
towards the Company and shareholders shall not be necessarily
released upon the expiration of his tenure of office. His/Her obligation
of confidentiality in respect of the Company’s trade secrets shall
survive after expiration of his/her tenure until the same falls into
public domain. The duration of other fiduciary obligations shall be
decided on the basis of the principle of fairness, the time lapse between
the occurrence of the event concerned and the departure, and on the
circumstances and conditions under which the relationship between
the Director and the Company are terminated. The responsibilities that
Directors should bear for performing their duties during their term of
office shall not be exempted or terminated due to their resignation.
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Article 135

Article 136

The fiduciary obligations referred to in the preceding paragraph shall
apply equally to senior management members.

The shareholders’ general meeting may remove non-employee
Directors by way of resolution. The removal shall take effect on the
date of the resolution.

Where a non-employee Director is remove before the expiration of his/
her term of office without justifiable reasons, the Director may demand
compensation from the Company.

No Director shall act, in their personal capacity, on behalf of the
Company or the Board beyond provisions of these Articles of
Association or without legitimate authorisation by the Board. A
Director shall, when acting in his/her personal capacity, state his/her
standings and identities in advance if a third party reasonably believe
that the said Director is acting on behalf of the Company or the Board.

Where a Director causes damages to others in performing his/her
duties, the Company shall be liable for compensation; the Director
shall also be liable for compensation if there is intent or gross
negligence on his/her part.

Any Director who violates any laws, administrative regulations,
departmental rules or these Articles of Association in performing his/
her duties and thereby incurring losses to the Company shall be liable
for indemnification for such losses.

Section 2 Board of Directors

The Company shall establish a Board which shall consist of twelve
(12) Directors, of which: external Directors (referring to Directors
which are not employed by the Company) shall account for one-half
(1/2) or more of the number of Directors in the Board, Independent
Non-Executive Directors (referring to Directors which are independent
from the Company’s shareholders and not employed within the
Company) shall account for one-third (1/3) or more of the number of
Directors in the Board, and at least one (1) Independent Non-Executive
Director shall be an accounting professional.

Where the number of employees is greater than three hundred
(300), the Board shall include one (1) member who is a employee
representative. The employee representative of the Board shall be
elected by employees of the Company in employee representative
meetings, employee meetings or other form of democratic election.
The employee representative meeting and the employee meeting
shall determine the commencement of the employee Director by way
of resolution, and the maturity of his/her term is the same as non-
employee Directors of the same session.
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The Board shall exercise the following functions and powers:

(1)
)
©)
(4)
()

(6)

()

(8)

(9)

to convene and report its work to shareholders’ general meetings;
to implement the resolutions of shareholders’ general meetings;
to decide on the Company’s business and investment plans;

to decide the Company’s plans on annual financial budgets;

to formulate the Company’s profit distribution plans and plans on
making up losses;

to formulate the proposals for increase or decrease of the
registered capital of the Company, issuance of bonds or other
securities of the Company and listing plans;

to formulate plans for substantial acquisition, acquisition of shares
of the Company or merger, division, dissolution and alteration of
corporate form of the Company;

except it is otherwise stipulated by the laws, administrative
regulations, departmental rules, relevant regulations of the
securities regulatory authorities of the location where the
Company’s shares are listed and these Articles of Association, to
decide upon the asset disposal of the Company and its controlled
subsidiaries (except those reviewed by the general meeting),
decide upon the asset disposals between the Company and its
controlled subsidiaries, among its controlled subsidiaries, and
decide upon the merger or division of its controlled subsidiaries;

to determine the establishment of the Company’s internal
management organization;

(10) to appoint or dismiss senior management members of the

Company, and to determine the remunerations, incentives and
punishments of such members;

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

(12) to formulate proposals for amendments to these Articles of

Association;

(13) to manage information disclosure of the Company;

(14) to propose at shareholders’ general meetings for the appointment

or change of the accounting’ firm conducting auditing for the
Company;
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(15) to hear the work report and inspect the work of the chief
executive officer of the Company;

(16) to exercise any other duties and powers specified in the relevant
laws, administrative regulations, departmental rules and conferred
by these Articles of Association and the shareholders’ general
meetings.

Matters which are out of the scope of authorization by the general
meeting, shall be submitted to the general meeting for review.

Except specific situations approved by the SEHK, a Director shall
not vote on the resolution of the Board in relation to any contract or
arrangement or any other proposal in which he/she or any of his/her
associates (as defined by the Listing Rules) is materially interested;
and shall not be included in determining whether a quorum of the
meeting is present.

Where a Director has connected relations with a resolution matter
of the Board in relation to an enterprise or individual, he/she shall
submit a written report to the Board in a timely manner. Directors
with connected relations shall neither vote nor act as a proxy of
other Directors to vote on the resolution. The Board meeting shall be
held with the attendance of more than half of the Directors with no
connected relation, and resolutions in Board meeting shall be passed
by more than half of the Directors with no connected relation. The
matter shall be submitted to the general meeting for review if the
Directors with no connected relation present at the Board meeting are
less than three (3) persons.

If the Board determines that a major shareholder (as defined by the
Listing Rules) or Director is materially interested in matters to be
considered by the Board, the related matters shall not be processed
by circulation of documents or by subordinated committees (except
a committee specifically established for this matter pursuant to a
resolution approved at the Board meeting), the Board shall convene a
Board meeting for such matter. Independent non-executive Directors,
who themselves and their associates (as defined by Listing Rules) have
no material interests shall attend the relevant Board meeting.

The Board of the Company shall explain to the shareholders’ general
meeting any non-standard auditing opinions issued by the certified
accountants regarding the financial reports of the Company.

The Board shall formulate the rules of procedures of Board meetings
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The rules of the procedures of Board meetings stipulate the convening
and voting procedures of Board meetings. Such rules shall be included
in, or as an appendix to, these Articles of Association, formulated by
the Board and approved by the shareholders’ general meeting.

The Board shall establish the Audit Committee, nomination committee,
remuneration and appraisal committee and strategic committee, and
may establish other specialized committees pursuant to applicable
laws, administrative regulations, departmental rules, regulatory
documents and provisions of the securities regulatory authority of
the location where the Company’s shares are listed. Each specialized
committee shall be authorized by these Articles of Association and
the Board to perform its duties, and the proposals from the specialized
committees shall be submitted to the Board for consideration and
approval. The terms of reference of the specialized committees shall be
formulated by the Board. All members of specialized committees shall
be Directors, of which the Audit Committee, nomination committee,
remuneration and appraisal committee shall have Independent Non-
Executive Directors accounting for the majority of the members and
acting as the convener, and the convener of Audit Committee shall be
an accounting professional.

Specialized committees may engage intermediaries for professional
advices and the relevant expenses shall be borne by the Company.

Each of the specialized committee shall be responsible to the Board
and shall report to the Board the results of examination within its
scope of duty. The proposals of each specialized committee shall be
submitted to the Board for consideration and approval.

The Board shall exercise its powers in accordance with laws,
administrative regulations, the requirements of the securities regulatory
authorities of the location where the shares of the Company are listed
and the Procedural Rules of the Board.

The Board shall review and determine the act of asset disposals of
the Company and its controlled subsidiaries, except assets disposals
which shall be considered by shareholders’ general meeting. Material
asset disposals shall be submitted to shareholders’ general meeting for
consideration upon consideration and approval by the Board.

Connected transactions between the Company and controlled
subsidiaries (except those between the Company and its controlled
subsidiaries, or among its controlled subsidiaries), except for those
which shall be considered by the shareholders’ general meeting, shall
be reviewed by the Board. The Board may, within its scope of its
authority, authorize the chief executive officer and/or the President to
approve the relevant connected transactions.
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Material asset disposals and connected transactions which are required
to be submitted to the shareholders’ general meeting for consideration
shall be deemed as material matters. The Board shall organize an
review of the same performed by experts and professionals, and submit
the same to the shareholders’ general meeting for approval.

External guarantees of the Company and its controlled subsidiaries,
except for those which shall be considered by the shareholders’ general
meeting, must be reviewed by the Board. External guarantees which
shall be reviewed by the Board, shall be reviewed, agreed and resolved
upon by more than two-thirds (2/3) of the Directors present at the
Board meeting. In the event of violation of the approval authorization
or review procedure of external guarantees by a general meeting and
a Board meeting as prescribed in these Articles of Association, the
responsible person shall be held responsible for the corresponding
legal responsibility and economic responsibility.

If the aforesaid matters concern with provisions stipulated in other
laws, administrative regulations, departmental rules, regulatory
documents or are otherwise prescribed by these Articles of
Association, such provisions shall be complied with.

The Board consists of one (1) chairman of the Board, and may consist
of deputy chairman(s) (co-chairman(s)) of the Board. The chairman
and deputy chairman(s) (co-chairman(s)) shall be elected by the Board
with the approval of more than half of the total number of Directors of
the Board.

The Chairman of the Board shall exercise the following functions and
powers:

(1) to preside over shareholders’ general meetings and to convene
and preside over Board meetings;

(2) to supervise and check on the implementation of resolutions of
the Board;

(3) to sign the shares, bonds of the company and other marketable
securities;

(4) to sign important documents of the Board and other documents
which shall be signed by the Company’s legal representative;

(5) to exercise the duties and powers of a legal representative;

(6) in emergency situations of force majeure such as extraordinarily
serious natural disasters, to exercise special disposal rights with
respect to the Company’s business in compliance with laws,
regulations and for the Company’s benefits, and report to the
Company’s Board and shareholders’ general meetings afterwards;
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(7) to exercise such other duties and powers conferred by the Board.

If the aforesaid matters are related to the provisions of other laws,
administrative regulations, departmental rules, regulatory documents or
otherwise stipulated in these Articles of Association, such provisions
shall be complied with.

The deputy chairman(s) (co-chairman(s)) of the Company shall assist
the Chairman in performing his/her duties. If the Chairman is unable or
fails to perform his/her duties, such duties shall be performed by one
(1) deputy chairman (co-chairman) designated by the Chairman of the
Board. If the Chairman of the Board is unable to designate a deputy
chairman (co-chairman), one (1) deputy chairman (co-chairman)
elected jointly by a majority of the Directors shall perform such duties.
If the deputy chairman (co-chairman) is unable or fails to perform
his duties, or there is no current deputy chairman (co-chairman), one
(1) Director shall be elected jointly by a majority of the Directors to
perform such duties.

At least four (4) regular meetings of the Board shall be held in each
year, which shall be held approximately once (1) each quarter and
convened by the Chairman of the Board. Notice of meeting shall
be served on all of the Directors at least fourteen (14) days before
the date of a regular meeting of the Board. Regular meetings of the
Board shall be convened on-site or by electronic communication, and
approval by the Board may not be obtained solely by circulation of a
written resolution.

The convening of an extraordinary meeting of the Board may be
proposed by the shareholders representing more than one-tenth (1/10)
of the voting rights, or more than one-third (1/3) of the Directors or
the Audit Committee. The Chairman of the Board shall convene and
preside over the meeting within ten (10) days upon the receipt of such
proposal.

Notices of extraordinary Board meetings shall be served by hand,
post, facsimile, email, phone or other verbal means; the time limit for
notice: three (3) days prior to the date of the meeting of the Board.
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Matters which shall be voted and agreed upon by more than two-
thirds (2/3) of the members of the Board, shall be notified to all
Directors within the time stipulated in these Articles of Association,
and sufficient information shall be provided simultaneously. Such
matters shall be handled by the procedures which are strictly in
compliance with the relevant requirements. Where more than a quarter
(1/4) of the Directors or more th