If you are in doubts. s tea n = K; A ofhys gf+ar Ora s 10 % 5 -Loen e psal °n, e 4.0 ens t er
ste~pre Sr or o%.5r rs&stre 2 Srun sS.Gl%s, b N AR SSr, sey gler, \f.f"s&on a r@ nd nt or o 3r
\{of"s&on a  pser.

If you have sold or transferreds. @ r 4w r3sun S"ﬁ n en& @« Snamn g\y\"r Heo yn&sLismt® o 4.0 = ten.s



CONTENTS

Definitions . . . ... ... . e

Letter from the Board . . ... ... ... .. .. ... .. . ... .. ...
Infre  ALOn. .. ... . e
wre @s® Assn ssnis to .5 Arl ~Ss @fAssea Len....................
»re ¢ ¢

\ . | Al \ \
pl‘.\?s‘ Assn ments o = e sS,sls of Intsrn Sse. N S stoans. . .....

pg‘o\‘os“ Isse. n ~ of COI‘\‘CI‘. 15 Ben syn AE&sE 15 ef No Mers Tw n

UMB2.0 By 500 - . s e
2023 AGM. .« oot

L

1 \
S SNa LON . ...

oy

1 \ \
s [ Bansnl . .
LR RN S,t! 251N

Soor Infora LON . ..

APPENDIX I Proposed Amendments to the Articles of Association. . ..

APPENDIX II Proposed Amendments to the Procedural Rules of the

Board Meeting . .. ........... ... ... ... . ......

APPENDIX IIT Proposed Amendments to Procedural Rules of the

General Meeting . . .. ... ... ... ... . ... .. . ...

APPENDIX IV Proposed Amendments to Measures for Administration of
Independent Directors .. ........................

Notice of 2023 AGM . . .. ..

Page

A A W W

o o0 0 N W

67

69

75

96



DEFINITIONS

In this circular, the following expressions shall have the meanings set out below unless
the context requires otherwise:
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
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LETTER FROM THE BOARD

PROPOSED ISSUANCE OF CORPORATE BONDS IN AGGREGATE OF NO MORE
THAN RMB2.0 BILLION
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8. Term of validity of the resolution
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9. Authority matters related to the issuance of the Overseas Bonds
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APPENDIX I

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

Article 32
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(1) Offering new shares to
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shareholders;
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rs€a Lens.

Te.n 43 s°.10s =@ b xS en & nsw
4 135, M3 Comz n 4w opal 0 M3
“__res n ér\fo eeONs 0% S Arg »Ss,
=0 _re SSa uorg‘ng f0s W n
r38% Lens ey C.

Article 32

T~ Co;.a{‘n s » ~or n& le,ls
b snSssn s = .\{Aéntn“ s and laws
and regulations, and subject to
resolutions of the General Meeting, .
eN 43 sS4 15 u‘gﬂ b :

(1) Public offering shares;

(2) Non-public offering shares;

(3) Issuing bonus shares to existing
shareholders;

(4) Converting capital reserves into
share capitals n

(5

r*€4u Lens.

Sy > QJ° S p w We n
Town 43 sPplsae g b wss en&nsw

A 135, M3 Cesz n 4n opal N M3

®__ re= n “r\{. rONs O§%.5 Art - Ss,

a0 _re S% % soranf les We n

r*€% Lens eff.s p‘ C.

Article 34

n sss o‘k“rwls“\{o £ ° b = Ws

a n r s Lens, ordinary 4w rs ef'k.®

Article 34

n Sss o vy ss b = Ws

@ n r s Lens, 4w res ek Cog{‘n

ey °
‘l

pst® fory fn 4. res Vg p S re3§stre en
e régstér ofin rd< @ Srsefe °rsz s
et ford En S rds, Veytays S es B 4n
Hen€ Ken& ..or yn& te Article 58 of.s
Arg »ss.

Coxm{‘n = Nps fi°s & nsferes , LA T =Np® 5% & nsfSrrs | A ref n 4N
ef n °n.

Article 37 Article 37

Iss Ss or & nsf°r ef. @ Srs& s Iss Ss or & nsfr of. @ Srs& s

forsy fn 4. r3s W p® r3fstre en
.0 35sr of 4w rh0 Srs efe Srsa s
e ford fn 4w ris, Weptns 3 @418 4n
Hoen€ Ken& ..or .n& te Article 52 of*.°
Arg »Ss.

kS';
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

Article 43

Ters S tsrs§stors = , s
Cosms n 4m r% % pans 4.5k n
T ] \.l
= NN Snier ef ss°ls.
.
T~ Co,a-k{‘n 40
A3 plors Vatkyn 10 a
for %3 rs  .Len efls re§store =
=N S @ satleastthree
= nNne n Samsnis en nSWsa _ Srs Valkgen 30
] .
s sfSref s 4% Llers's sS4 &y
Wtken 30 = s @F 1S S xNEMS nel - er,
efs = neL Sysnetrs.s 5, Wyn 45
» s @i pra Len ofiks
= NNO N Smenl, fo r3 Lrs ks Co;A{ln io
Sy Is spt ) & ntss
riz ol bsor\fol% Sa @ ntss for

netf wfs
s @f%.% rsse Len

.9 r5a  sment.
\ A A, A, A, A, A, A,
Te® re o~ r‘%st‘r‘ h‘?‘ ofit s
Con\a‘n 4% netps eWSTrim n k.
2o ss ssm 200 Nt Jés 5ib°S b = W.

Article 43

Ters Silsrs§stors - , s
Cosms n 4m % % o N 455k n
\IA T T
@ NN °nier e ss°is.
.

. T~ Co‘-‘-{‘n 4 x
4° plors V'kyn 10 & s @f*.5 r5se Len
for .5 rs  .Len efyls rs§sters =t

N 4% & % nne n.menis en

neLf pts

NSWsa _ Srs Vaken 30 @ sk Srief T3
T .
s plors's S5 &L vtan 30 = s of

r° S pn&% s nel S or, s 4 nel Sis
netrs & ° , VaMen 45w s @ffk.
e Len ef'. % nne n sSment, le
ré RIS M3 Co»&\n o r&l els Spis er
10 % S @ ntss for .S r3m  ment.
T“G rs -~ ri%stiri h\ﬂ .fﬂki
Co&{n 4% nelps eWwsSrfis nik.s

sl sn gm0 Nt \1{55 5b°S b = W.

Article 46

Subject to the approval of
governing regulatory authorities, the
Company may repurchase its
outstanding shares through:

(1) a general offer of repurchase to
all shareholders of relevant classes in
equal proportion;

(2) open trading on a stock
exchange;

(3) an off-market repurchase
agreement; or

(4) other ways approved by laws
and regulations.

Article 46

The Company may acquires its own
shares through open and centralised
trading or other methods permitted by
laws, regulations, regulatory provisions,
self-disciplinary rules and other relevant
provisions. Acquisition of the Company’s
own shares under the circumstances set
out in (3), (5) and (6) of paragraph 1 of
Article 44 of the Articles of Association
shall be made through open and
centralised trading.
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APPENDIX I

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

Article 52

The Company or its subsidiaries
shall not, by any means at any time,
provide any kind of financial assistance
to a person who is acquiring or will
acquire shares of the Company. The said
person includes those who directly or
indirectly assume any obligations caused
by the acquisition of shares.

The Company or its subsidiaries
shall not, by any means at any time,
provide financial assistance to the said
acquirer for the purpose of reducing or
discharging the obligations assumed by
that person.

Txs_Jo pson ®°s neb o Mo
af » smsd n Ss sd 15 .n Article 54~5ryn.

Article 48

The Company or its subsidiaries
shall not, by any means at any time,
provide any kind of financial assistance
to a person who is acquiring or will
acquire shares of the Company. The said
person includes those who directly or
indirectly assume any obligations caused
by the acquisition of shares.

The Company or its subsidiaries
shall not, by any means at any time,
provide financial assistance to the said
acquirer for the purpose of reducing or
discharging the obligations assumed by
that person.

Txs _JO pson o s netk o M. °
gf » sl n S5 o 5 ,n Article 50~ 3ryn.

Article 54

T3 fo ovun& -4 L s 4w netps

S% g ® D i .
Ty \fd‘gk b Article 52:

Article 50

T fo ovenS& 4 LL°s4n netps

Sy . s i .
2 \{“tbl b Article 48:
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APPENDIX I

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

Article 66

wre S% s from s s @S
Cug{‘n s 8% 95 Vgtkan §X (6) men'h.s of
“l-ﬁ‘ w55 @ffk.s
Comz n ’s 4n rss Vken X (6) sments of
® Ssp Dhrsers, s _rysers, sineer
8 Sucnen 4x rde Srs We'-e
e °r 5% ef't.s Cu&{‘n s 4 rssps end
o M. ° Con\a.ln 2N Vp bSepdu.nd p
%5 Bea r of Durs sors of'.s Co&{‘n ,
°x ';t for sS -l s pre Srsfim L = s®
s0r° i n 5% effh.® Cosma n ’s 4w s s
@ 195 lef'. e tsdn nEsier g fior sk
n Srwiin€ efds rig n ek Sr
e - ansd S5 sk B M Eym
Sontds %2 ter Cesmamsson.
IfBe r ofDyrs -ors o f4k. s Co,m\a-.ln
desle em W'k %S forsEgn &
Jo eaon, &n e Srs'e s Eite
IS %3 Be r Vit M3

Jo rxon Wk Myt (30) = 5. If%s

4 s%. N fles
T

rs o @2
9 -

Bor dpsie @ se sr3 ,re
A rde Srs'm S S tteppn

J° 9 un8sun M S B oSS '0\5 ¥’s

°
A A A A \
@ nisyn ks nisrssts o= Co;;\aln .

Article 59

wre ~% 5 frem s s offh.®
Com{ln ‘s 8m o5 Vatken §X (6) ment.s of
.5 ria s N fres rim s effk.
~ A ~
CuA{‘n s &, s Wlkan §X (6) smen'ks of
® Ssp Dursers s Srysers, siner
A n Sucnk n 4w rdve Srs Ve've
® °r 5% efft.® Cu;{n s 4% resps ené
i h.° C.A&\ﬁ.‘n 2N Vp bSepgd.n’ p
4.5 Ba r of Durs Aders of'k.s COA&{,‘H ,
*X »‘*\‘t for s° - L s pre Srsfix L= s®
mors i n 5% eff.® Cosa n ’s 4w s s
r’s tef.s e tgdn ynEsler s fir s
n srwiinf ef4s res n e'h.Sr
-l NSssh a8 p A4S Cym
Sonlts *Ca ter Cesmspsson.
The shares or other equity

o

securities held by Directors, supervisors,
senior management or natural person
shareholder mentioned in the preceding
paragraph shall include the shares or
other equity securities held by his/her
spouse, parents and children and held
through another person’s account.
IfBe r ofDyrs -ors of4.s Coy\a‘n
dpstle o Vth .S forsEq.n &
Jo exon, &n rde Srs'w s p&tle
ré 4% Be r Wit M S

J® rxeon Wb fyrt (30) & 5. [ffs

o @
T

Ber dpsie o se sr3 ,re,

4n r3 0 Srs's SH4 S & tlepins
8% S M s e o’
re S 1N &spn M sy
° ENSS S R s lo_se s

@ nign s, ntSrogls @f%.3 Cu;{n .
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APPENDIX I

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

Article 67

When any shareholder holds 5% or
more of the shares issued by the
Company, the shareholder shall report
to securities supervisory authorities of
PRC and the stock exchange in writing,
notify the Company and make an
announcement within three (3) working
days of the date when the fact happens;
during the given period, the shareholder
shall not purchase or sell the Company’s
shares.

Article 60

When, through securities trading on
a stock exchange, any investor holds 5%
or more of the voting shares issued by
the Company by himself or through any
agreement, other arrangements or
jointly with others, the shareholder shall
report to securities supervisory
authorities of the State Council and the
stock exchange in writing, notify the
Company and make an announcement
within three (3) days of the date when
the fact happens; during the given
period, the shareholder shall not
purchase or sell the Company’s shares,
except for circumstances stipulated by
the securities regulatory authority of the
State Council.

20




Original Articles

Amended Articles

Article 68

After any shareholder holds by
himself or through any agreement, other
arrangements or jointly with others 5%
or more of the Company’s shares, the
shareholder shall report to governing
authorities and make announcements as
required by the foregoing provision
when the holder’s shareholding of the
Company’s share increases or decreases
5% as a result of securities trade in the
stock exchange. During the reporting
period and two days of the reporting
and announcement, the shareholder shall
not purchase or sell the Company’s
shares.

Article 61

If any investor holds 5% or more of
the voting shares issued by the Company
by himself/herself, or holds through any
agreement, other arrangements or
jointly with others, for every increase or
decrease of 5% in the shareholding ratio
of the Company’s issued voting shares,
such investor shall report to governing
authorities and make announcements as
required by the foregoing provision, and
shall not trade the Company’s shares
between the occurrence date of such fact
and within three (3) days after the date
of the announcement, except for
circumstances stipulated by the
securities regulatory authority of the
State Council.

After any investor holds 5% or
more of the voting shares issued by the
Company by himself/herself, or holds
through any agreement, other
arrangements or jointly with others, for
every increase or decrease of 5% in the
shareholding ratio of the Company’s
issued voting shares, the investor shall
notify the Company on the day following
the occurrence of such fact and make an
announcement.

In the event of a breach of
paragraph 1 and paragraph 2 in the
purchase of the Company’s voting
shares, the voting rights of the shares in
excess of the prescribed proportion shall
not stor holds.ir8shall
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

Article 62

For securities trading on a stock
exchange, when an investor holds or
jointly holds with others by agreement
or other arrangement 30% of the issued
voting shares of a listed company, and
continues to make acquisitions, such
investor shall make an offer to acquire
all or part of the shares of the listed
company to all shareholders of the listed
company in accordance with the law.

The offer to acquire part of the
shares of the listed company shall
stipulate that if the amount of shares
committed to be sold by the
shareholders of the acquired company
exceeds the amount of shares intended to

A8 M3 Co,n;\a‘n gntsn s to

on Sn% 4n rée Srs’ &nva mssing
eship BB 4 °n s, o pa e n sné &8
N kSt L pLSstm t,n @ °

Storam Len of 4w rée .n&s, the Board
shall decide on a date for the
determination of rights attaching to
shares in the Company. Shareholders
whose names appear in the register of
shareholders at the end of the record
date are shareholders of the Company.

to-the neminationfor-the Company’s be acquired, the acquirer shall acquire
Direetors—and-supervisors: the shares on a proportional basis.
Article 70 Article 63

80 M3 Co;.-{n gnten s te
. 4w rdv e Srs’ Snvw mssing
estip 18 4 p °n s, o e Ban @ &
N ok S A4 LLSsfe tyn @
Strasem Lon of 4w rdve ,n&s, the Board
shall decide on a date for the

on °n

determination of rights attaching to
shares in the Company. Shareholders
whose names appear in the register of
shareholders at the end of the record
date are shareholders of the Company.
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Original Articles

Amended Articles

Article 76

A 4 rde Srs oS CQ;A-.{‘n
43 o evanS bt
(D% & tie y 4 °n s n esr
eshb Lensyn _re erien fo*. 5 n smpSr
ofdn rigtd
(2) the right to attend or appoint a

A4,

proxy to attend shareholders’ general
meetings and to exercise the voting
right;

OERET NN s‘ér s n @ om &8
b $N°sss o pL°s @ffk. Con{‘n an le
lferur re es s n & SSe &S

(4) the right to transfer shares held
by them in accordance with the laws,
administrative regulations and
provisions of the Articles of Association;

(5) the right to obtain relevant
information in accordance with the
provisions of the Articles of Association,
including:

1. a copy of the Articles of
Association, subject to payment of the
cost of such copy;

2. to inspect and copy, subject to
payment of a reasonable charge:

(i) all parts of the register of
shareholders;

(ii) personal information of each of
the Company’s Directors, supervisors,
managers, and other senior management,
including:

(a) present name and alias and any
former name and alias;

(b) principal address (domicile);

(c) nationality;

(d) primary and all other part-time
occupations; and

(e) identification document and its
number;

(iii) report on the state of the

Company’s share capital;

Article 69

A 4w rde Srs offk.c CQ;A-L{‘n
S fo ovnS n & ts:

(D% & tte ., °n = n oksr
eshib Lensyn_re erien o f.5 n ampSr
ofdm o0

(2) the right to request, convene,

i

host, attend or appoint a proxy to attend
shareholders’ general meetings and to
exercise the corresponding voting right;

B) s & tie s“‘r s n mom &
b wN°ss A plLes ofh Comaznan lo
lferur re es s n & s° ) % Ss;

(4) the right to transfer, gift or
pledge shares held by them in
accordance with the laws, administrative
regulations and the Articles of
Association;

(5) the right to inspect the Articles
of Association, the register of
shareholders, corporate bond receipts,
minutes of shareholders’ general
meetings, resolutions of Board meetings,
resolutions of meetings of the
Supervisory Committee and financial
and accounting reports;

(6) gn 4.3 5 Snileff. s Braym Len er

ra Len effk.s Co&{‘n , b{ rLf{l s
N4 Lstp Len efrsm ynn& ssets of
LR Cosmz n pmw -ors 0. Vi "

N sp° 0f4k r°s"~.% = n

(7) the right to request the
Company to acquire shares held by
shareholders who disagree with the
resolutions on mergers and division of
the Company made by general meetings;

(8) o'.5r rl'g-mis\{o xS b = Ws,

a apfes® L Sr38u Lens n S Arf - Ss
of Asse @ Len.
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Original Articles

Amended Articles

(iv) reports showing the aggregate
par value, quantity, maximum and
minimum prices paid in respect of each
class of shares repurchased by the
Company since the end of the last
accounting year and the aggregate
amount incurred by the Company for
this purpose;

(v) minutes of shareholders’ general
meetings.

(6) gn M3 3 Sni@ff. 5 BSrayn Len er

e Lon effk.s Co»&ln , to{ rL,{‘ s
eN %S st Len efrsm ynn& sssls of
3 Coma n pib c@ra 03 Vit %3
N wpr 0fdw r3s"~% = n

(7) o'%.5r rl&ts\{o xS b = Ws,

seesk L Sr38a Leng n S Arl ~3s
of Asso @ Len.

T Comaz n 4w
oV sr to 5% S er nfin&s.m n  e.Sr
W S RElsa R pan 4w s

cE

net Sxsr gs% n

b =N \“rnn W0 Snje synterssls Lrs A
or.n 4re A for f.5 ra son My ¥
S5 s NOt 45 ~@sS Ay spNiSrosls te M s

Ceosa n .
-

so5r°

T~ Cu;{n 4% net s xsrgs% n
oV Sr lo 3% S or NN s yme n @ Sr
W RS E IS m s b oan 4w rs
b an “‘rson V.0 Snje spniSrgls Lrs
for #.° ra son M F.3

13 S Nl 5 -@5% fuysEnierests lo .

oryn or3 A gsrs

Cosa n .
T
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Original Articles Amended Articles
Article 79 Article 72
A 4 rde Srs oS Co,a-.{‘n A 4 rde Srs ef'ks C.,IA{‘H
4. 2 55 S5 fo eVunE ep & Lens: 4% @ ss 5% fo eVunE ep & Lens:
(1) te=. pp S .5 Arf ~s of (1) to o S *.° Arf ~°s of
Asso @ Len; Asso @ Len;
2) oa sbs4 _Len mon, Ss (2) s sbs4i_len mon, Ss
= cor yNE 9.5 N ampSr 0f 4w I3 a cor 4N 9 S N smpSr ofsw rog
SBSABSa N M mhe ofs bs&r\‘gon; SBSApSan S ke Ofshs xrp\‘Lon;
an @ n
(3) Ex A\‘t for s or. msd n s (3) Ex »“\‘t for .5 or. msl n Ss
sk_= * p = W n r3€a Lens, ne sk_= * p = W n r3€a Lens, ne
Vitk. & W 0fdm rsps OWS Wk & W 0fdk rSsps  OWS
(4) net tea p 5.5 & 15 of (4) net tea p s5%.° & 15 of
43 rd@ Srs lof's ra M S, niSrisis @ ffk.® 43 ré @ Srs lo's ra Mk S nierisls @ffk.s
Con{‘n or o sr 4 rd< @ Srs; net fe Con{(n or o sr 41 ré<@ °rs; net fe
= b s°.S.n L‘*n ntgd t 5 0ffk @ b s°%.S.n :ﬁn sntgl t 5 @ffhs
Comz n v s & “‘rsom. n M e ts Conz na s E “‘rsom. n M e ts
2 brr!l Ofin rde Srs to's ram % 2 brr! Ofsn rdve Srs lo'sm ram M
eN1SrSsts @ n 45 lors @f .5 Co»{n ;| entSrosts @ n A4S L lors @f .S Co»{‘n :
(5) o't.°r op & ].‘ons\lga\‘os‘a b (5) o'k.5r @p & L.nska‘os“ b
2 Wsa  alesk L 138 Lens n 4k = Wsa sptustk L Sr38a fens n S
Art »°s of Asso w Lon. Art »5s of Asso u Lon.
Shareholders—arenotliableto-make Shareholders of the Company shall
anyfurther-contribution—te-the share be liable for indemnity in accordance
eapital-other-than-as-agreed-by-the with the laws if he/she/it abuses
subseribers-of-therelevant-shares—on his/her/its shareholder’s rights and
subseription. causes loss on the Company or other

shareholders. Shareholders of the
Company, who abuse the Company’s
independent status as a legal person and
the shareholders’ limited liability or
evades the repayment of debts resulting
in materially damaging the interests of
the creditors of the Company, shall be
jointly and severally liable for the debts

of the Company.
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Article 94
T & rd @ Srs’ &nw  mssgné
M SXSrass.s fo evené f n iens n
oV Srs:
~

(1) to 55 °ons o\“*x Lng\ok&s
@ n N Sstmsnt_a ns ef%.° Cema n ;
i T
5 : Sas
(1%)‘ lo % ;A-T_n*a, na__re
Ca & ntss 51\1 5 .n Article 95;

Article 87

T-® 4 rdo ors’ S mesiné
SXSrgsS .S fo ovan& § nLens n
LV Srs:

(1) 10 g °ens o\“'i, Lng\okiés

N N Sstwsnt = ns ef**.5 Cema n ;
el °s & 0s of X I

2

(11) te 5% ans n - Je R
La & ntss sl\i- 5 .n Article 88;

26




APPENDIX I

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Articles

Amended Articles

Article 97

Gen%&
&N » S annuabk n
25108 of 4w rdve Srs. A Snvw

25°tnEs of 4w ré e Srs

Xt or yu r Snea

#5°tnf of4n rdv0 Srs4w  p° .en sns
p > Ber . T% nnau Enw mgn
ofsm ri e Srsdx  p-s en.s S Sr

2 r Vilhen §X (6) mentl g fISr %5 Sn  ef
-'t-_*\l‘r‘* r® s o niné ar.

T-*Ber & *~0 an xkermr
Enva  ws3in€ ef4w rive
(2) men't s \‘on“t-_‘e @ .- 1rSn -~ @fON° 0f
.3 fo ewn& gr. msd n Ss:

(1) %3 n spsr of Durs Aorsys Sss
My NS N omp ST ré eI b M3 Cosz n
B Wer Sssfs n twetkyr s @f'.5 n smpsr

Srs Vigkan twe

r3 s p .5 Arl ~°s of Asse @ Len;

(2)*. n.e Sr3  ess s SN SX «Sss
ofons tur efft.’ CQ;A-L{‘H s el 4% 1
[

(3) shareholders holding not less
than 10% (inclusive) of the Company’s
issued shares with voting rights request
in writing to hold an extraordinary
general meeting;

(4)%°Ber meng Srspin®Ssgr
LR s s ssy 1S -
or <7 k?ff Cosssny Joos%s to
e s *a mssing
n s °n sntDyrs ders_ r “
(5w ~ Dyrs -t S\.\?S o
e s e mein& ser ynf le s

Arg ~%s @f Asse @ Lenm n

(6) o'k.5r gr » gl N S sJ® e s
p » W n r*Su Lens, irl&-ﬁnﬁ! r Ss
or ft 3 Arf ~%s of Asse a. Len.

Article 90

Gen%  m3in8s of 4w rée rs
* annual general meetingss n
sxk or i r Snu meiinSs of

4 rd e Srs. A Snw mssin ef
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4w rd@ Srsdm p¥-d ensS S r ar

Valkanl §X (6) smont. s fi5r %3 5n e ffk.
\f; £® » o ngné ar.

T-°Bar 4 “~0 ansxker.nr
Snva  wssinf of4n rive
(2) mon't.s _on %S @ s TN S @fONS Of
s o ewn8 gr. msd n s

(1)#%.5 n smp r @f Dure Adoersys Sss
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B W er Sssfis n twe-tkyr s @f*.5 n ampSr
ré ET° B 3 Arl ~%s ofAsse @ Len;

(2) A3
ofons hyr

srs Wlken e

®5sSs SN °X sSss
of'. s Coma n s lad
. 0 . ‘
paid-in u\gt ;
(3) request by shareholder(s)

n.e srs

individually or jointly holding not less

than 10% of the Company’s shares;
(4)%.5 Be. r

or .

oNg Srspin® Ssgr

St psor Cosmany 1155 ro esss fo

0 s ‘ma msSing
n * °n °ntDyrs Hders re es- fe
(G)2N < Dy s Jo_os
-0 5 % min& .er nf le M

Arl »3s @f Asse @ Lenaz n

(6) @'.5r gf » sl N S sJ0 .
b = W n r38a Lens, irhﬁrﬁ r Ss
or . 3 Arf »%s of Asse @ Len.
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Article 108 Article 101
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in the Articles of Association.
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accounting or economic sectors
necessary for performing the duties of
an Independent Director;-and

(5) Possess good personal morality
and has not been involved in material
dishonesty and other misconducts; and

(6) Other requirements stipulated
by laws, administrative regulations,
regulations of the China Securities
Regulatory Commission, business rules
of the stock exchange and the Articles of
Association.
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(6) Other persons specified by laws,
administrative regulations, departmental
rules, etc.;

(7) Other persons stipulated by the
Articles of Association; and

(8) Other persons stipulated by the
China Securities Regulatory

Commission.
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(4) Persons who work in the
subsidiaries of controlling shareholders
and de facto controllers of the Company
and their spouses, parents and children;

(5) Persons who have significant
business dealings with the Company, its
controlling shareholders, de facto
controllers or their respective
subsidiaries, or who work in entities
with which they have significant
business dealings and their controlling
shareholders or beneficial controllers;
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(6) Persons providing financial,
legal, consulting and sponsorship and
other services to the Company, its
controlling shareholders, de facto
controllers or their respective
subsidiaries, including, but not limited
to, all members of the project team of
the intermediaries providing the
services, reviewers at all levels, persons
signing the report, partners, Directors,
senior management and principals;

(7) Persons who have been in the
situations listed in (1) to (6) within the
last twelve months; and

(8) Other persons who do not
possess independence as stipulated by
laws, administrative regulations,
regulations of the China Securities
Regulatory Commission, business rules
of the stock exchange and the Articles of
Association.

Subsidiaries of controlling
shareholders and de facto controllers of
the Company referred to in (4) to (6)
above exclude companies controlled by
the same state-owned asset management
organisation as the Company and which
do not constitute a connected
relationship with the Company in
accordance with relevant regulations.

Independent Directors shall conduct
an annual self-examination of
independence and submit the self-
examination to the Board. The Board
shall evaluate and issue a special opinion
on the independence of the incumbent
independent Directors on an annual
basis, which shall be disclosed at the
same time as the annual report.
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Article 238

Other than performing the above-
mentioned powers, Independent
Directors shall also give independent
advice in meeting of the Board of
Directors or shareholders’ general
meeting:

(1) To nominate, appoint and
remove Directors;

(2) To engage or remove senior
management;

(3) To determine remuneration of
Directors and senior management of the
Company;

(4) To engage or remove an
accountants’ firm;

(5) To make changes in accounting
policies and accounting estimates or
correction of significant accounting
errors resulting from reasons other than
changes in accounting standards;

(6) When an accountants’ firm
issues a non-standard unqualified audit
opinion on the financial accounting
report and internal control of the
Company;

(7) Internal control evaluation
report;

(8) Proposals on changes in the
undertakings given by related parties;

(9) Whether the formulation,
adjustment, decision making,
implementation and disclosure of the
cash dividend distribution policy of the
Company, as well as the profit allocation
policy harm the legal interests of
medium and minority investors;

Article 227

The independent Directors shall
perform the following duties:

(1) Participating in the decision-
making of the Board and expressing
their opinions on the matters under
consideration;

(2) Supervising potential material
conflicts of interest between the
Company and its controlling
shareholders, beneficial controllers,
Directors and senior management as
listed in Articles 23, 26, 27 and 28 of the
Measures for Independent Directors, so
as to urge the Board to make decisions
in line with the interests of the Company
as a whole and to protect the legitimate
rights and interests of minority
shareholders;

(3) Providing professional and
objective advice on the Company’s
operation and development, and
promoting the enhancement of the
Board’s decision-making level;

(4) Other powers and functions
stipulated by laws, administrative
regulations, regulations of the China
Securities Regulatory Commission and
the Articles of Association.
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(10) Material matters, such as
discloseable connected transactions,
provision of guarantee (excluding
guarantees provided to subsidiaries
consolidated in the financial statements),
entrusted wealth management, provision
of financial assistance, use of proceeds
and investments in shares and
derivatives;

(11) Material asset reorganization
proposals, management buyouts, share
incentive schemes, employee stock
ownership plans, share repurchase
schemes and proposals on offsetting
debts with assets by related parties of
the Company;

(12) When the Company decides to
cease trading of its shares on Shenzhen
Stock Exchange;

(13) To determine matters that may
prejudice medium and small
shareholders;

(14) Other matters stipulated by
laws, administrative regulations,
department rules, normative
documentsas well as the Articles of
Association.

Article 228

The following matters shall be
submitted to the Board for consideration
after being approved by a majority of all
independent Directors of the Company:

(1) Connected transactions that
shall be disclosed;

(2) Proposals of the Company and
related parties to change or waive
commitments;

(3) Decisions made and measures
taken by the Board in response to the
acquisition of the Company;

(4) Other matters stipulated by
laws, administrative regulations,
regulations of the China Securities
Regulatory Commission and the Articles
of Association.
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Article 229

The Company shall hold a meeting
attended by all independent Directors
(the “special meeting of independent
Directors”) on a regular or ad hoc basis.
Matters listed in items (1) to (3) of the
paragraph 1 of Article 18 and Article 23
of the Measures for Independent
Directors shall be considered at a special
meeting of independent Directors.

The special meeting of independent
Directors may study and discuss other
matters of the Company as needed.

Special meeting of independent
Directors shall be convened and presided
over by an independent Director jointly
elected by a majority of the independent
Directors; in the event that the convener
fails to or is unable to perform his/her
duties, two or more independent
Directors may convene and elect a
representative to preside over the
meeting on their own.

The Company shall facilitate and
support the convening of special meeting
of independent Directors.
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Article 248

Independent Directors of the
Company shall submit an annual report
on their duties to the annual
shareholders’ meeting of the Company to
explain their performance of duties. The
annual work report shall include the
following contents: The work report
includes without limitation: annual
attendance of the Board meetings,
independent opinions provided,
cooperation during the performance of
duties, whether their right of
information is guaranteed and obstacles
met in onsite inspection and
performance of duties.

Article 239

Independent Directors of the
Company shall submit an annual report
on their duties to the annual general
meeting of shareholders of the Company
to explain their performance of duties.
The annual work report shall include
the following contents:

(1) The attendance, attending
methods and number of votes of Board
meetings, and the attendance of general
meeting;

(2) Participation in the work of
special committees of the Board and
special meetings of independent
Directors;

(3) Consideration of the matters set
out in Articles 23, 26, 27 and 28 of the
Measures for Independent Directors and
exercise of the special powers and
functions of the independent Directors
as set out in paragraph 1 of Article 18
of the Measures for Independent
Directors;

(4) Significant matters, methods
and results of communication with the
internal auditor and the accounting firm
that undertakes the Company’s auditing
business regarding the Company’s
financial and business status;

(5) Communication with minority
shareholders;

(6) The time and content of on-site
work at the Company;

(7) Other circumstances of the
performance of duties.

The annual work report of the
independent Directors shall be disclosed
no later than the notice of annual
general meeting of shareholders issued
by the Company.
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(5) a person who has a relatively
large amount of debts due and
outstanding.

If the election or appointment of
Directors, supervisors or the engagement
of senior management by the Company
violates the provisions of the preceding
paragraph, such election, appointment
or engagement shall be invalid.

If any of the circumstances listed in
the clause 1 of this Article occurs during
the term of office of Directors,
supervisors or senior management, the
Company shall dismiss their duties.
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accordance with the laws, administrative
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department of the PRC.
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After the merger, claims and
liabilities of parties to the merger shall
be taken over by the continuing
company or the newly established
company.
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Article 340

Ay Sre M Co&{‘n es lops
£SS® rse ntle z z‘ir,:‘ (1) of%.s
55 n& rg»3, %3 Comsan
onin ° 1o Sxstp & aan LnEM4.S Arf -5
ofAssoa Lon. T« % s n s nt te .
Art -%s ofAsse & Len _ rsa nt o Mh.®

. ;A S % . LR
\{kos{i&‘\«&f B>% ss° b
e MHyr s 0f%.S ofsp 4n rde Srg t
%5 Sxk or ym r S mssiné

A S M8 Co;;{]n ES rSS® S
narPe & s (1), 2), @0 (5)ef

A‘t-ﬂ\f“ S & g ~vm ra Len
@ on 1133 8 p° S "lo @800

pa Lon Wlken £f5°n (15) & s fresm
%S s S efes.rron.S 0f° °nis § wn
Gs® 10 pss@  fLen. T=® msapsrs efh.®

o LON @ 113° &6 ps  Stramnsd
p ‘% Dure sors o Enva  msinf In
= s° ne e LON @sman 139 g
ol b bt Valkan g P efd
822850 S 3 pa Len, kS a3 lers m
* ~— l.-'l-‘;‘);i\“"s Cortte sg&m 1o
rs Su nt\‘ﬂrsons o forass ra Len
Ao 1% 1 @smassn S y Len.

Where-the-Company-is-dissoelved

‘e fo
\k

Article 327

A 3rs M3 Coma N s l0p®
~
£ SS@® rsa ntie ma & *~ (1) of.s
o - . ] ]
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Artiele-341

Deleted

Article 342

Te.s e Lon .@smam 1153 41

neLf s ptors Vaten Sn (10) & s frosm
e 1 efuls el ppbmtnb n @ °at
least-three(3)n*Wwsa._ s nne n ~Sments
Wten Xt (60) & \s‘\o‘fﬂu ta 13,

Crs plors 4«0 |, Wlbgnfkyrt (30) & s
= f15r 15 S xNEMS nel -5, or for k.es° Vo
onelrs 4 S nel S, Wfkyn fort -§
(45) = s frosm .5 a 15 @ff.®

Article 328

T o Lon @sman 1153 &1

neLf 4° plers wken tn (10) & s fresm
4.5 a 15 0fpls Sl ppbemcnbn m
N°Wge e NNO N Sasnls Vafhken g x1
(60)?\‘5 oftm ta 15 Crs ,lors &0
Valkan Mttt (30) @ s ftSr re S GnSM e
net -, er for . ess V<o e netrs. M.
net S, Vatyen fort -§ 5 (45) = s fresm .
a 15 @f% % nne n . Smsnl, Sa rsfSr

s NNO N SNl S rS M 4T = ams lofh S apans %5 o La Len @smam U1SS,
y Lon @smam tiss, . ‘ en “?,Arkngﬂ-ﬁkr apams, 43 rlors
80 S GNEMRRT @ yams, 4% plers | 4w *&, EN° % Nl rl ~a rs @ff 8y
4 SWa N 1 Sa nla rl ~a rs 04T apme N 10y s __orind m g s
apms N 10, s__ortn a By s T-5 o o LOn @ (155 & rs&stsr
s y Len ‘oguméh re§ster M5 s,
S @S D gné€%.s_ sSpe ef “ua Len eof
D unéf.s_sne ef =4 Len eof a pans, S g‘.‘{on @0 1159 40 net
285, S L 1a LON @ssn 1SS & nel | r% & n Is to %5 3 4 lors.
ri an s to .5 3 4 lors.[] -~
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PROPOSED AMENDMENTS TO THE

PROCEDURAL RULES OF THE BOARD MEETING

Original Articles

Amended Articles

Artiele 15

Deleted

Article 18

T-*Ber m Sslppd A ot
Comany 1133, & 1384 n olpylp
Ds s k,méjlt Ceosnssy 1153 Neossn Lon
Ss n% Lems n AssSssacnt
Cosnssy t15% n ok 5r s\;‘ Y
_Sa e 1S5 &n
er® Jdors. The majority @ §%.° s ssmp 5rs of
3 A Lt Cg‘mnl““, Nesn Len
Cosns t133, NPT Lo n  AssSssacnt
4% pS.n “\;‘n snt Lrs sers, V-0 4xn

on Sns 3 s inSs of s Mm@ 1195,

X
Ceosnssy ttss,
@180y 11935,
ongstof

At least one independent director in the
Audit Committee shall have expertise in

Article 17

T-*Ber m Sslppd A it
Comsyttss, & 882 n oloymp °
Ds s .\:’Ai{l‘t Cosnssy 1153 Neoss,n Lon
Cosmang 1155, S n% Loms n AssSssasnt
Cosan i15% n o' 5r s\:‘i. @20 28y 11935,
e emaitis&s  engstef
xI's sors. More than one-half e f4.s
250 5rs @45 A Lt Gosnany 1193,
Neoussn Lon Ceossasy tiss, )
Ass®ssansnt 4w
W04  .on Sns S mesins ef s A
@200 11555, The members of the Audit

Sa N% Lems n
b“ln é\?l’l él’lt hr‘* r'.rS,

Committee shall be directors who do not

SXSr gsS .S fo even€ L w n \owérs:

All of the above resolutions adopted
by the Board, except those in (6), (8)
and (13) that must be approved by more
than two-thirds of votes of Directors,
shall be approved by a simple majority
of votes by Directors.

accounting. serve as senior management personnel of
the Company, and the convener shall
have expertise in accounting.
Article 24 Article 23
T-*Ber & s'&rSan T-*Ber &  ,.s'& rf% n

X g5t A fo evenE  Limn _ewirs:

The resolutions adopted by the
Board on external guarantees and
provision of financial assistance by the
Company must be reviewed and
approved by more than two-thirds of the
Directors present at the Board meeting,
and the number of Directors who agree
must reach more than half of all
Directors.
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Article 25

T Bar ofDurs Hors 4s r“\‘ort
on‘.c fo evné& s ftors:

4)The-first i £ Article_186-of

he Articlesof A iation:
2) l&\“&l‘nﬂ ten of t & n 135 15
of% s Gon Msstn&srese Lens;

3) ka&\“‘yﬁrﬂ ten of t &= n rs s
of'.s Ba r ’srsse Lens;
(4) o WSrs M b 1 ré RS p M

St psor Ceosnss 1153 lo ps r3 orts ;
~ ‘ ~
(5) & WSrs e b 1 ré LTS b
S » el s amNesk L % ‘tenl s n M
sto» x4 n&m n
(6) o%.5rs m t3rs ong Sr®
n®Sssr p M3 Ber .

.

Article 24

T Bar of Dyrs sdors 4s
on‘.° fo evun& s tisrs:

1) m‘émm Lten of t = n rsg
of'. s Gon% Msstn&srsse Lens;

2) lm\%sﬁnﬂ ten s t = n r3s s
of%.* Ba r 'srese Lens;

(3) m trs M & re r:i kTS p b
_‘3r £SO Cosmsn ti3s 19 p° r*\‘ort“ ;

(4) & trs % b re ré LTS b
sSs el apNesk | % ‘tenl s n
ste - Sxfw n8Sz n

(5) o%.5rs a UlSrs .ong Sre
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rs eort
]
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APPENDIX III PROPOSED AMENDMENTS TO

PROCEDURAL RULES OF THE GENERAL MEETING

Original Articles Amended Articles
Article 6 Article 6

I n @f%.° fo @Ven&a 555, *.° I n @f%.5 fo @Wen&a s°s, *.°
Ber efDirsdersds & = n Be. r efDy.rs ders 4n
X or ym r S v inE vMkyn twe X or yn r Snx
smon'k.s: smon'k.s:

(1) “~Sn*.3n spsr of or° Aers (1) “~Sn*.5n smp°r of ore lers
4 SHertBitn apir s Saft kNS [ d sSertBfn mpdr g Skt wn s
Cu;{n 2 W, of Sssfis n 2/3 effk.® Com{ln 2 W, of Sssfw n 2/3 effk.s

& @ 1N

255N 8 wikyn twe

n sspSr 5\‘3 ££° NS Arl 55 of n smpsr s\;‘ 28 en*k3 Art ~°s of
Asso @ Len; Asso @ Len;
(2) *<Sn*° n.esm Sns 5 ess of (2) *+Sn*° n.esm Sns 5 ess of
~ ~

LR Co‘m{“}) 13 .55 1/3 of*.5 lgd &8 rs | f.s Con{“*} 12 455 1/3 of*.5 ted
. \ ) sy s . 3 . .
w\eﬂ offk. s Co,-u\a,‘n ; paid-in 4. rs u\et ok, CQ;A{n ;

(3) When required in writing by (3) When required by
shareholder(s) holding more than 10% shareholder(s) individually or jointly
(inclusive) of outstanding shares with holding more than 10% of shares of the
voting rights of the Company; Company;

(4) A~ n*.s Be r efD.re sers (4) <~ n*.s Be r efD.re sers
oNg Srsptns Sse r orllks\fo\‘osé 3 ong Srsp¥ns Sssr orktks\{o\los“ b

L ,“*r esor Ceosss U153 to .on Sns, b | % ,“*r esor Ceoanss 1155 t9 .on ns .t

(5) A‘x“n\{o\‘osé b N 5\“‘11 *nt
eI'S lors JL ~@Ta N S gtk s r; eSaents
o' 3 Arf ~%s of Asse @ Len;

(6) .51 gr » smsd 0 Ss sk_» s p
2 Wsa  syste L Sr3€a Lens,

“{‘rhﬁrﬂ r Ss erf.s Arl »°s of
Asso @ Leon.

Article 9

(5) A'x“n\fo\‘osé b &N “\;*n snt
LTS Adors B -.ora n .S I .3 r; presssnts
of%.® Arl ~°s of Asse @ Len;

(6) .51 g » msd n S5 sk_» = p
2 Wsa sppst L Sr38a Lens,
“{‘rt‘u“rﬂ r Ss er®.s Arf -°s of
Asso @ Len.

Article 9

e en SngnSMs SnvaE msSiné S3n en Snn€fs Enva msSinég

.3 Ce iz n A ng % w W Sr le .3 Ceo i N A sn® % a W Sr le
@ 18N M3 msin& n I S o @ M0 %3 mesin& n Jor s s
2 pSTI%Er L nEks fo eVenSiss S n m xS BT enEMS fo eWenEyss Sw n

S S NNe N Sgenifk Sref M % NNO N Sgentfk Sref
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Ay Spe M e Cesmz n .en *nss an
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& °n twent (20) nstwer ynfa s (.S
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Article 21

T-° net - of &nva  mssinf 4m
N~ sS4 fo ewn€ wu, s-orfulfill-the
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o g ’1 . . form:

2)".* designated venue, date and
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4 rd@ Srg rS nits lem Mnan  eld

148 Sons s3gn€en o .
- N smcssin EN__Srsen ot &.n
= _rex ‘tre £u WRSn_rex fers.

»ro% s 1% nelp% 4w rive r;
(5)%.3 a 15 0fr3§sk Len for
L ré<@ Srs Snits e fton s Sspex
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(6)%.5m % n 1534 en® n spr
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(7) otnTm% n _res rs for

onyn® otnfer oir oLNE mitke s

8)-provide-shareholders—the

Article 21

TS net  of &nva  m °tnf 4
S&4.5 fo evunE w, s
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S &

2) #m Mran _re 08 s lop°
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(3) *x_ress of Bancntf, b

efl -

4 rd @ Srg re Snlts e SN n el
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»rex s 1% nelp% 4n rie or;
(4) %3 a 1 ofrs§sk Len for
4n rd@ Srs Snild le t3n M3 Senva
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(5)"Sa sm% n 15 34 ensn ampSr
off.s .o - Srsen of&}‘»ﬁém & and
6) otnThm% n _re~ ris for
on.n* efnfer e sr oLnE m¥ke s.
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A S Lsees% 3 W, s ek
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discussed. I n . U5y to ps .5~ ss5°
r3 Wres @ prgens .S n 3 sn snt
pI® Adors, .3 @ ynuons N ra sens offk. s
R0 % %0 St orYers 8 p° ys-est
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of &nva w3 nSs 4w s fEeent wn
TR r0s% S
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ra 7S @ gnuons @f %3y n ;‘n *nt

pI's sors, M. s o nens n r3 sens @f'k.s
RN 30N Snt ,roders Sm % us-es
10 S Sr Vil Mh.% L sse N S Of 5 e nOL LS.

Article 38
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2°mp°rs 0f° B ran M T eser
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= acntmse s;

\ A, . .

(4) %3 Co»{l n ’s nna financial
budgets and final accounts, balance
sheets, income statements and other
financial statements;

(5) .3 Cosa n ’s nna 13 erfs;

~ ~

(6) . t5rs @%.5r My n M. Sgs r; ers
b s We Na smynsk L Sr38a Lens
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Article 38
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‘ (?) RS : e.nimsnk n ‘rﬁ-‘oa of
25mp5rs 0f'.° Ba ran M. _‘3r psor
Cosnsn 115% N .51 rom n% fLems n
sent pste ;
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Article 39

T-5 fo ovenS m tSrs & s
s % pa 5 %@ rse Lens b
Enw  meSn&

(1) increase or reduction of the
share capital and issue of shares of any
class, stock warrants or other types of
securities approved by China Securities
Regulatory Commission;

9
(3)*.% 4 pson, £°rSSr, Lsso Len
ra Lon 0.5 Coma n ;

A amen mints to 4 TTArg 535 of
Asso g Loms uypls A nySs @ns gn&
Swres & s @ % 3 Gens
MaeLngA'tJ,ro & & 5s @tk
Be r ef e ers Ms3in& n M3
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~
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T-° 1o ewun€ m trs 4,
r°s@ % pa 5 @ %0 Lem &
Enve  meSnE
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APPENDIX IV

PROPOSED AMENDMENTS TO MEASURES FOR

ADMINISTRATION OF INDEPENDENT DIRECTORS

Before amendment

After amendment

Article 2

In ‘*\fn *nt Dyre sorsn #. 5s°
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p%n& Dyrssderz n Ve eSsnefs
relationship with #. s Co&\a.‘ Nan gis

sa

controlling shareholders or de facto
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Article 2
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Article 3
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PROPOSED AMENDMENTS TO MEASURES FOR

ADMINISTRATION OF INDEPENDENT DIRECTORS

Before amendment

After amendment

Article 3

In ‘*\fn snt Dyre -ers must have the
status of independence—Independent
Bi hall ¢ heir_duti
aithfully, dili \ Lind Jently,
. 1 ¢ | thetesiti
o} " £ the € .
its shareholders, z %.5r fim n p 4n&

@ ff* 45 p “.5 Company’s controlling
shareholders, s+ -lo .entre sSrs;
management or o'k 5r nlseryn . ¢ = s
Yy P ° a-signifieant-st ¥ ynfs

Cosa n .
——

Article 4

In é\fn *nt D.r® Aers shall perform
their duties independently, & *.5r % n
pun& §* 4 p % Company and its
s e .enfre srs
.

major shareholders,
or o'k Sr nilseryn ., o s'im fu

ol

SN M s Co,aa{‘n .

Article 5

In addition to meeting the
qualifications and requirements as
stipulated under relevant state laws and
rules, independent Directors shall also
meet the following criterion:

(1) have bachelor’s degree or
above;

(2) be familiar with relevant laws,
regulations and the Operating Rules of
Shenzhen Stock Exchange, and have at
least five years of working experience in
laws, economics, management,
accounting, finance or other necessary
working experience for performing the
duties of an independent Director;

(3) independent Directors who serve
as member of Nomination and
Remuneration Committee of the Board
shall be equipped with strong knowledge
of personnel selection and remuneration
management ability, and shall have at
least five years of experience of holding
a leadership or management position in
an enterprise, institution or state
authority; and

(4) other criterion.

Article 6

Independent Directors shall meet
the following criterion:

(1) being qualified to be the
Director of the listed Company in
accordance with laws, administrative
regulations and other relevant
provisions;

(2) having the independence
required by Article 7 of these Measures;

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

(4) having at least five years of
working experience in law, accounting or
economics necessary for performing the
duties of an independent Director;

(5) having good personal integrity
and no major breach of trust or other
adverse records; and

(6) other criterion stipulated by
laws, administrative regulations, CSRC
regulations, business rules of the stock
exchange and the Articles of Association.

76




APPENDIX IV

PROPOSED AMENDMENTS TO MEASURES FOR
ADMINISTRATION OF INDEPENDENT DIRECTORS

Before amendment

After amendment

Article 6

A_srsen s netssr % s n
un “\;‘n snt Dyrs Ader o f4k.s Coyx\a‘n ef
A< 9/88:

‘(I)Q Jk*\?rson Ve'v0 s ‘\‘OQLOH
N M s L ste ana N or,ls fia 1°

“nﬁr\‘rhs“s, #.3%r direct relativess n

s jer sea r% Lens (direetrelatives
refer-to-their spouse father; mother-and
children—ete-;—m jor s@ @ r% fLens rsfor
fo . %1 pro®.srs, §siors, o . Srypna W,
20t Srana W, a & Bryna W, senyna W,
S SS @M ST pro®.Srs, s strsa n oS
38 $S's pre®.Srem N g siSrs Sta);

(2) prs A oryn xrs A <o s meors

M n 1% .f"kékss S A4 rSs @ff.
IS Orgn yr3 .4 | orys
R ta _srsen 4w réwe Sr eff. o
48 rd e Srs offk.s Cu;\t‘n , O 5 A
4w r8 e r’s direct relative;

(3) ard
Qxlen,m S seors fiw n
5% @§%.3gss ° Sw r3s @ffd Cosa n

IS A oryn pr3 A | or @ffd gt Vagte
N 9 s on° 0f%.® Sa r&est&e rie
Of'h. S LS5 eman ,ers A Sum @ S5

~ ~
direct relative;

(4) is the person that has the three
circumstances listed above in the
previous year;

(5) is the personnel who provided
financial, legal or consulting services to
the Company or its subsidiaries;

(6) is the other personnel as
stipulated under laws, administrative
measures, departmental rules and other
regulations;

Ceosma n
‘ .
*n

or.n 4re A <o s
t W ,n"t‘.
O *

Srs

(7) is the other personnel as
stipulated under the Articles of
Association; or

(8) is the other personnel approved
by China Securities Regulatory
Commission (“CSRC”).

Article 7

Independent Directors shall
maintain their independence, ands.
\“rson m  NelsSr % s ngn ®_°n snt
Dyrs Hor of%.° CQ;A-L{‘n AN/ ORE

(D xs Jt-ﬁé“*rson Wee'v0 o \?&Lon
N MRS ysts enz n orpls fie s
“nt“r\‘rks“s,ﬁkir spouses, parents and
childrenz n s jor sea r% fLens (m jer
S@@ % Lens refr te k. s,r pre' rs,
SSUrs, of . Srune W, met Srone W,

a £ Bryns W, senyn« W, parents of
spouses of children, S S5 @ S r
pro® srs, sstrsm n Mgr 5 ® s%’s
profh Srs n gsters Sis);

(2) prs eryn prs.d <@ s mers
M0 1% @f%.3yss * Aw res effk.®
Co»{n A eryn Lre A | erys
Rla ‘5rson 48 rdv@ Sr effk.s 'lo‘
A4 rd@ Srs offk. Cmm{‘n , O § A,
4% rd. e r’s spouses, parents and
children;

(3) ar®
Sulonim  ntvitdie s ssors fiw n
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S orgn yro A4, or @ffk s ngt Vgta
N 9 s on® 0fh.® Su rSst4n rdwe srs
ot hsf*
spouses, parents and children;

(4) is the person who serves in the
subsidiaries of the Company’s
controlling shareholders and de facto
controllers and their spouses, parents
and children;

(5) is the person who provides
financial, legal, consulting and
sponsorship and other services to the
Company, its controlling shareholders,
de facto controllers or their respective
subsidiaries; including, but not limited
to, all members of the project team of
the intermediaries providing the
services, reviewers at all levels, persons
signing the report, partners, Directors,
senior management and principals;

tsn

or.n pred <0 s

@sma N, OS *= Su @ SS’g
T
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APPENDIX IV PROPOSED AMENDMENTS TO MEASURES FOR
ADMINISTRATION OF INDEPENDENT DIRECTORS

Before amendment After amendment

(6) is the person who has significant
business dealings with the Company, its
controlling shareholders, de facto
controllers or their respective
subsidiaries, or who serve in entities
with which they have significant
business dealings and their controlling
shareholders or de facto controllers;

(7) is the person who has been in
the situations listed in the previous six
paragraphs within the last twelve
months; or

(8) is the other persons who do not
possess independence as stipulated by
laws, administrative regulations,
regulations of the CSRC, business rules
of the stock exchange and the Articles of
Association.

The subsidiaries of the Company’s
controlling shareholders and de facto
controllers mentioned in items (4), (5)
and (6) do not include any enterprise
under the control of the same state-
owned asset management authority of
the Company and do not constitute as
related enterprise of the Company in
accordance with relevant regulations.

Independent Directors shall conduct
an annual self-examination of
independence and submit the self-
examination to the Board. The Board
shall evaluate and issue a special opinion
on the independence of the incumbent
independent Directors on an annual
basis, which shall be disclosed at the
same time as the annual report.
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PROPOSED AMENDMENTS TO MEASURES FOR

ADMINISTRATION OF INDEPENDENT DIRECTORS

Before amendment

After amendment

Article 7

In ‘*\fn snt D.r® ers must not hold
positions in other companies engaged in
the same main business, or
simultaneously serve as independent
director at more than five listed

Article 8

In é\fn snt D.r® Aers shall serve as
an independent Director in a maximum
of three domestic listed companies and
shall ensure that he/she has sufficient
time and energy to effectively fulfill

T<.® ness i for of n,n “\fn snt
Dyrs -lor 4w
nominee’s o so kon. jep Lt Sa e Say s

thoroughly understand the

q . e Lens, professional skills, work
experiences a rt Lasjeps n S
%lk s of"igﬁ‘ér ~05S o Ay

and issue written opinions on the

E.LY ;A';b “I‘S,

independence and qualification of the
nominees.

companies. his/her duties as an independent
Director.
Article 9 Article 10

T<® nessn for of nyn “\;‘n *nt
Dyrs -lor 4s
nominee before making the nomination.

obtain the consent of the

The nominator shall fully understand

the nominee’s o ~ez Lon, jep L1 s,
o “;A-qu = = tens, detailed work
experiences. {rt— L% jep s, any major
breach of trust and other adverse
recordss n .3 %, s of-p.5r ~os°
o 2¢  25mp°rs, and express an opinion
that the nominee meets the independence
and other conditions for serving as an
independent Director. The nominee shall
make a public statement that he/she
meets the independence and other
conditions for serving as an independent
Director. Prior to the shareholders’
meeting for the election of independent
Directors, the Company shall, in
accordance with the regulations, disclose
the above and submit the relevant
materials of all independent Director
candidates to the stock exchange, and
the relevant submitted materials shall be
true, accurate and complete.

The Remuneration and Nomination

Committee shall conduct review on the
qualifications of nominees and issue

clear review opinions.
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PROPOSED AMENDMENTS TO MEASURES FOR

ADMINISTRATION OF INDEPENDENT DIRECTORS

Before amendment

After amendment

Article 10

Independent directors shall be
elected at general meeting. The
nominating shareholder and other
related shareholder shall not vote upon
the independent director candidate
nominated by them.

Cumulative voting system can be
applied for election of independent
Directors at general meeting.

Article 11

Cumulative voting system can be
applied for election of independent
Directors at general meeting. Where the
general meeting elects two or more
independent Directors, a cumulative
voting system shall be implemented.
Votes of minority shareholders shall be
counted and disclosed separately.

Article 11

T Bran 0fOff ~ 03 .
N l‘\;‘ﬂ snt [)h['l‘ Aor 4% ) S M s & )A;‘d S
My 1 @f .S @%.Sr Dyre dors o ff.° Cesz n ,
=0 _en “x\g Len o'k 15ra of @ff -5,

Article 12
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$X @& rs. £X @ rs. Any independent Director who
has served the Company for six
consecutive years shall not be nominated
as a candidate for independent Director
of the Company within 36 months from
the date of such fact.
Article 12 Article 13
In L‘*n snt Dyre Adors s reg n In é\fn snt Dyre Adors m  res &n

b Sfors M. s é)(‘ki. Len ef*t.Sr ras of
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e fa Lo n neSser loppné ie ks
= 1snfen ef%.° 4x ré<e srs. The
Company shall disclose the reasons and
concerns for the resignation of the

independent Director.
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Before amendment After amendment

Article 13 Article 14

[§%.° r3g & Len ef n.n ‘*\fn snt I[§%.5 r°y &a Len ef nyn é\fn *nt
Ders stor W r®s t,n the number of Dyrs Aer W, rSs 1un the proportion of
members of %5 Be. r of the Company independent Directors on % Be. r or its
lower than the minimum number of specialised committees not complying
member of the Board, such Independent | with the provisions of the Measures for
Director shall continue to perform Administration of Independent Directors
his/her duties until a new Independent of Listed Companies (the
Director is elected. The Company shall “Administrative Measures”) or the
convene a general meeting to elect new Articles of Association, or if there is a
Independent Director(s) within three shortage of professional accountants

months after accepting the resignation of | among the independent Directors, the
the resigned Independent Director. independent Director who intends to
resign shall continue to perform his/her
duties until the date on which a new
independent Director is appointed. The
Company shall complete the by-election
of an independent Director within sixty
days from the date of his/her
resignation.

Article 15

If an independent Director fails to
comply with the provisions of Article 6
(1) or (2) of these Measures, he/she shall
immediately cease to perform his/her
duties and resign from his/her position.
If the resignation is not tendered, the
Board shall, as soon as it knows or
ought to have known of the occurrence
of such fact, remove him/her from office

in accordance with the regulations.
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Before amendment

After amendment

Article 14

whior lo M s “x\kr 0§t S tSra of

ST S, M3 Cu&\a‘n M pSaaESS N

en 5\‘ *n *ntDyrs Jderftre & gf t for

10 155 Inses® 0fad r  psmss of

En ‘\‘ *n *ntDyrs Aer, the Company shall
disclose such matter as special

disclosure.

Article 16

wior leo M s 3){\,} of'.s 15rm of
ST  +°, MS Coma n m  psmyss n
en 9\‘ sn sntDyrs der *kre & gf t for
J° S orss. Inae sS 0fad r psapss  of
en 3\‘ *n snt Dyrs Aer, the Company shall
promptly disclose the specific reasons
and basis. If the independent Directors
have objections, the Company shall
disclose them in a timely manner.

Deleted

Deleted
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@t\t“r 4 Duties, Obligations and @t\tél‘ 4 Duties and Obligations
Protection
Article 17

The independent Directors shall
perform the following duties:

(1) participating in the decision-
making of the Board and express a clear
opinion on the matters under
consideration;

(2) supervising potential material
conflicts of interest between the
Company and its controlling
shareholders, de facto controllers,
Directors and senior management as
listed in Articles 23, 26, 27 and 28 of the
Administrative Measures, so as to urge
the Board to make decisions in line with
the interests of the Company as a whole
and to protect the legitimate rights and
interests of minority shareholders;

(3) providing professional and
objective advice on the Company’s
operation and development, and
promoting the enhancement of the
Board’s decision-making level; and

(4) other duties prescribed by laws,
administrative regulations, CSRC
regulations and the Articles of

Association.
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Before amendment

After amendment

Article 17

In addition to the powers and
functions granted to Directors by the
Company Law and other applicable
laws, regulations and regulatory
requirements, an independent Director
shall also diligently review the following
matters:

; A
“4) » Jo s s et Ber jer

on Snn& n Sxk er ymnr Senva
s53n &
(5) m °_re es sie .on *n* Ber
- ~ ~~
25310 Es;

(6) @ s voting rights fress
S{t rd e Srs b ~before the
eonvening-of-a—general-meetings n

(7) appoint external auditor or
consultancy firms independently to
conduct audit and consultation on
specific matters of the Company.

Article 18

The independent Directors shall
exercise the following special powers:

(1) independently engage
intermediaries to audit, consult or verify
specific matters of the Company;

2) & 5\{0\‘03 s lo%. s Ba.r for
on Snn& n Sxk& er ymr Senva
sssn g

(3)m °_re es sie en °n* Ber

~
25310 8s;

(4) @ . Shareholders’ rights fress
24 ré.@ Srsin accordance with laws;
and

(5) express independent opinions on
matters that may jeopardize the rights
and interests of the Company or
minority shareholders; and

(6) other powers and functions
prescribed by laws, administrative
regulations, CSRC regulations and the
Articles of Association.

In ;én snt Dyrs Hors 4w
approval from majority all independent
Directors p Sfors sxsr gen&f4.s  {Ssyn
eBas (1) o (3). The Company shall
disclose in a timely manner any exercise

obtain

of the powers and functions listed in the
first paragraph by independent
Directors. If the above powers and
functions cannot be exercised normally,
the Company shall disclose the details
and reasons.
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In ® sn sntDgre ers 4=  obtain
approvaﬁrom more than half of all
independent Directors p s for® sxsr ggné
.3 LSspnyBBas (1) te (6); they shall
obtain approval from all independent
Directors before exercising the duties in
item (7).

For matters in items (1) and (2),
such matters shall be approved by more
than half of all independent Directors
before submitting to the Board
forconsideration.

Artiele 18-to-Artiele 28 Article 19

Prior to the convening of a meeting
of the Board, the independent Directors
may communicate with the Board
secretary to inquire about the matters to
be considered, request for additional
materials, and offer opinions and
suggestions. The Board and relevant
personnel shall carefully study the
issues, requests and opinions raised by
the independent Directors and provide
timely feedback to the independent
Directors on the implementation of
proposals for amendments and other
matters.

Article 20

The independent Directors shall
attend the Board meetings in person. If
the independent Director is unable to
attend the meeting in person for any
reason, he/she shall review the meeting
materials in advance, form a clear
opinion and entrust other independent
Directors in writing to attend the
meeting on his/her behalf.

If an independent Director fails to
attend two consecutive meetings of the
Board in person and does not delegate
another independent Director to attend
the meeting on his/her behalf, the Board
shall, within thirty (30) days from the
date of such fact, propose to convene a
shareholders’ meeting to remove such
independent Director from his/her
position.
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Article 21

An independent Director who votes
against or abstains from voting on a
motion of the Board shall state the
specific reasons and grounds, the legality
and compliance of the matter involved in
the motion, the possible risks and the
impact on the rights and interests of the
Company and the minority shareholders.
The Company shall disclose the
dissenting opinions of the independent
Directors at the same time when
disclosing the Board resolutions and set
out in the Board resolutions and minutes
of meetings.

Article 22

The independent Directors shall
pay continuous attention to the
implementation of the Board resolutions
in relation to the matters set out in
Articles 23, 26, 27 and 28 of the
Administrative Measures, and shall
report to the Board in a timely manner
if they find that there is any violation of
the laws and administrative regulations,
the regulations of the CSRC, the
business rules of the stock exchange and
the Articles of Association or any
violation of the resolutions of the
shareholders’ meeting and of the Board
and may request the Company to make
a written explanation. Where disclosure
matters are involved, the Company shall
disclose them in a timely manner.

If the Company fails to provide an
explanation or timely disclosure in
accordance with the preceding
paragraph, the independent Directors
may report to the CSRC and the stock
exchange.
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Article 23

The following matters shall be
submitted to the Board for consideration
after being approved by a majority of all
independent Directors of the Company:

(1) connected transactions that shall
be disclosed;

(2) proposals of the Company and
related parties to change or waive
commitments;

(3) decisions made and measures
taken by the Board of the acquiree in
response to the acquisition; and

(4) other matters as prescribed by
laws, administrative regulations, CSRC
regulations and the Articles of
Association.

Article 24

The Company shall hold a meeting
attended by all independent Directors
(the “special meeting of independent
Directors”) on a regular or irregular
basis. Matters listed in items (1) to (3) of
the paragraph 1 of Article 18, and
Article 23 of these Measures shall be
considered at a special meeting of
independent Directors.

The special meeting of independent
Directors may study and discuss other
matters of the Company as needed.

Special meeting of independent
Directors shall be convened and presided
over by an independent Director jointly
elected by a majority of the independent
Directors; in the event that the convener
fails to or is unable to perform his/her
duties, two or more independent
Directors may convene and elect a
representative to preside over the
meeting on their own.

The Company shall facilitate and
support the convening of special meeting
of independent Directors.
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Article 25

The independent Directors shall
attend the meetings of the special
committees in person, and if they are
unable to attend the meetings in person
for any reason, they shall review the
materials of the meetings in advance,
form a clear opinion, and entrust other
independent Directors in writing to
attend the meetings on their behalf. If
an independent Director is concerned
about a material matter of the Company
within the scope of the duties of the
special committees in the performance of
his/her duties, he/she may bring the
matter to the special committees for
discussion and consideration in a timely
manner in accordance with the
procedures.

Article 26

The independent Directors shall
spend no less than fifteen (15) days per
year working on-site at the Company.

In addition to attending general
meetings, meetings of the Board and its
special committees, and special meetings
of independent Directors in accordance
with the regulations, independent
Directors may perform their duties in a
variety of ways, such as obtaining
information on the Company’s
operations on a regular basis, listening
to reports from the management,
communicating with intermediaries such
as the head of the internal auditor and
the accounting firm that undertake the
audit of the Company, conducting on-
site inspections, and communicating with

the minority shareholders.
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Article 27

The Board of the Company, its
special committees and special meetings
of independent Directors shall prepare
minutes of the meetings in accordance
with the regulations, and the opinions of
independent Directors shall be set out in
the minutes. The independent Directors
shall sign and confirm the minutes of
the meeting.

Independent Directors shall make
work records that detail the
performance of their duties. Information
obtained by independent Directors in the
course of performing their duties,
minutes of relevant meetings, and
records of communications with staff
members of the Company and
intermediaries form an integral part of
the work records.

For important contents in the work
records, the independent Directors may
request the Board secretary and other
relevant personnel to sign and confirm,
and the Company and relevant
personnel shall render cooperation.

Work records of independent
Directors and information provided by
the Company to independent Directors
shall be kept for at least ten years.

Article 28

The Company shall improve the
communication mechanism between the
independent Directors and the minority
shareholders, and independent Directors
may verify the issues raised by the
investors with the Company in a timely
manner.
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Before amendment

After amendment

Article 29

The independent Directors shall
submit an annual report on their duties
to the annual general meeting of the
Company to explain their performance
of duties. The annual work report shall
include the following contents:
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APPENDIX IV PROPOSED AMENDMENTS TO MEASURES FOR
ADMINISTRATION OF INDEPENDENT DIRECTORS

Before amendment After amendment
Article 30

The independent Directors shall
continuously strengthen the study of
securities laws and regulations and
rules, and improve their ability to
perform their duties. They shall take
relevant trainings provided by CSRC,
the stock exchange and China
Association for Public Companies.

Article 31

The written opinion given by the
independent Director shall be preserved
in Board meeting archive.

Article 32

Independent directors shall report
to the Shenzhen Stock Exchange in time
if:

(1) the independent Director holds
that reasons for his/her removal from
the post are not justifiable;

(2) there are circumstances under
which the independent Director is
obstructed to exercise his/her powers
and functions in accordance with law,
which results in his/her resignation;

(3) the materials for the meeting of
the Board are incomplete or the
arguments are insufficient, and the
proposal of two or more independent
directors in writing to postpone the
convening of the meeting of the Board
or to postpone the review of related
matters has not been adopted;

(4) the Board does not take
effective measures after the Company or
its directors, supervisors or senior
executives are reported to the Board for
suspected violations of law; and

(5) other circumstances under
which the independent director is
seriously obstructed to perform his/her
duties.
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APPENDIX IV PROPOSED AMENDMENTS TO MEASURES FOR
ADMINISTRATION OF INDEPENDENT DIRECTORS

Before amendment After amendment
Chapter 5 Supervision—and Penalty Chapter 5 Performance Guarantee
Article 34

The Company shall provide
necessary working conditions and
personnel support for the independent
directors to perform their duties, and
designate the office of the Board, the
Secretary of the Board and other
specialised departments and personnel to
assist the independent Directors in
performing their duties.

The Secretary of the Board shall
ensure the smooth information
exchanges between independent
Directors and other Directors, senior
executives and other relevant personnel,
and ensure that independent Directors
have access to adequate resources and
necessary professional opinions when
performing their duties.

Article 35

The Company shall guarantee the
right of being informed as the
independent Directors are entitled to as
much as that other directors are entitled
to. To ensure the effective exercise of the
powers and functions of the independent
Directors, the Company shall regularly
inform the independent Directors of the
operation of the Company, provide
materials, organise or cooperate with the
independent Directors in field visits and
other work.

Before the Board deliberates major
and complex matters, the Company may
organise independent Directors to
participate in the research and
demonstration, listen to the opinions of
independent Directors, and make
feedback to the independent Directors
on the adoption of opinions.
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APPENDIX IV PROPOSED AMENDMENTS TO MEASURES FOR
ADMINISTRATION OF INDEPENDENT DIRECTORS

Before amendment After amendment
Article 36

The Company shall promptly give
notice of the meeting of the Board to the
independent Directors, provide relevant
meeting materials no later than the
notice period of the meeting of the
Board stipulated by laws, administrative
regulations, the provisions of the China
Securities Regulatory Commission or the
provisions of Articles of Association, and
offer effective communication channels
for the independent Directors. When the
special committees of the Board hold a
meeting, the Company shall, in
principle, provide relevant materials and
information no later than three days
before the meeting of the special
committees. The Company shall keep the
meeting materials above for at least ten
years.

If two or more independent
Directors believe that the meeting
materials are incomplete, or the
argument is not sufficient or the
provision is not timely, they may
propose in writing to the Board to
postpone the meeting or the deliberation
of the matter, and the Board shall adopt
the opinion.

Meetings of the Board and special
committees shall be held on the spot, in
principle. Under the premise of ensuring
that all the participating Directors can
fully communicate and express their
opinions, the meetings can be held by
video, telephone or other means in
accordance with the procedure when
necessary.
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APPENDIX IV PROPOSED AMENDMENTS TO MEASURES FOR
ADMINISTRATION OF INDEPENDENT DIRECTORS

Before amendment After amendment
Article 37

If the independent Directors
exercise their powers and functions, the
Directors, senior executives and other
relevant personnel of the Company shall
provide cooperation and shall neither
refuse, obstruct or conceal relevant
information nor interfere with their
independent exercise of their powers and
functions.

If the independent Directors
encounter obstacles in exercising their
powers and functions according to laws,
they may explain the situation to the
Board, request the Directors, senior
executives and other relevant personnel
to cooperate, and record the specific
circumstances and solutions of the
obstacles in their work records; if the
obstacles still cannot be removed, they
may report to China Securities
Regulatory Commission and the stock
exchange.

If the performance of the duties by
the independent Directors involves the
information that shall be disclosed, the
Company shall promptly handle the
disclosure matters; if the Company does
not disclose the information, the
independent Directors may directly
apply for disclosure, or report to China
Securities Regulatory Commission and
the stock exchange.

Article 38

The Company shall bear the
expenses required for independent
Directors to hire professional institutions
and exercise other powers and functions.
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APPENDIX IV PROPOSED AMENDMENTS TO MEASURES FOR
ADMINISTRATION OF INDEPENDENT DIRECTORS

Before amendment After amendment
Article 39

The Company may establish the
necessary liability insurance system for
independent Directors to reduce the
risks that may arise from the normal
performance of their duties.

Article 40

The Company shall provide
independent Directors with allowances
that are appropriate to their duties. The
standard of allowance shall be
formulated by the Board, approved at
the general meeting, and disclosed in the
Company’s annual report.

In addition to the allowance above,
independent Directors shall not obtain
other benefits from the Company and its
major shareholders, actual controllers or
interested units and personnel.
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As at the date of this notice, the executive Directors are Mr. Chen Hongguo, Mr. Hu
Changgqing, Mr. Li Xingchun, Mr. Li Feng and Mr. Li Weixian; the non-executive Directors are
Mr. Han Tingde and Mr. Li Chuanxuan; and the independent non-executive Directors are Ms.
Yin Meiqun, Mr. Sun Jianfei, Mr. Yang Biao and Mr. Li Zhihui.
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