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Article 2

Article 3

Article 4
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Chapter 1  General Provisions

Changan Minsheng Logistics Co., Ltd. (hereinafter referred to as the “Company”) is
a foreign-invested joint stock limited company incorporated in the People’s
Republic of China (hereinafter referred to as “China”) as per the Company Law of
the People’s Republic of China (hereinafter referred to as “Company Law”) and
other relevant laws and regulations.

The Company was incorporated and converted from Changan Minsheng Logistics
Co., Ltd., a sino-foreign joint venture, in accordance with the approval of Shang Zi
Pi No. [2004] 1523 issued by Ministry of Commerce of the People’s Republic of
China on Oct. 14, 2004. The original shareholders are the promoters of the
Company. The Company registered at and was granted with the business license
with Unified Social Credit Code of 91500000709426199C by the registration
authority on Dec. 31, 2004.

The promoters of the Company when it was established were:

(1) Chongqing Changan Industry Company (Group) Limited
Registered Address: No. 599 Konggang Road, Yubei District, Chongqing,
China
Legal Representative: Ma Zuoting

(2) APL Logistics Ltd
Registered Address: 456 Alexandra Road, #06-00 NOL Building, Singapore
Legal Representative: James H McAdam

(3) Minsheng Industrial (Group) Co., Ltd.
Registered Address: #83 Xinhua Road, Yuzhong District, Chongqing, China
Legal Representative: Lu Guoji

(4) Ming Sung Industrial Co., (HK) Limited
Registered Address: F/16, 144-151 Singga Commercial Centre, Connaught
Road West, Hong Kong
Legal Representative: Lu Guoji

(5) Changan Industrial Company Limited
Registered Address: 260 Jianxin East Road, Jiangbei District, Chongqing,
China
Legal Representative: Zhou Zhengli

The Company name in Chinese: & &k K% K, & 5L A0 A TR &)
The Company name in English: Changan Minsheng Logistics Co., Ltd.

Address: No. 1881, Jinkai Road, Yubei District, Chongqing, China
Post Code: 401122

Tel: (86 23) 8918 2222

Fax: (86 23) 8918 2221

The Legal Representative of the Company is the Chairman of the Board of Directors,
who is responsible for conducting the Company’s affairs on its behalf. Should the
Chairman resign, this shall be deemed to constitute simultaneous resignation from
the position of Legal Representative. Upon the resignation of the Legal
Representative, the Company shall, within 30 days of such resignation, elect a new
Legal Representative through an ordinary resolution passed by the Board of
Directors.

The Company is a perpetually existing limited liability company.
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Article 7

Article 8

Article 9

Article 10

The Articles of Association of the Company was passed as an extraordinary
resolution at the general meeting on Feb. 22, 2005 and went into effect upon the
registration for amendment at the registration authority after the Company first
issued 55,000,000 overseas listed foreign shares (including 5,000,000 existing
shares sold by the shareholders of State-owned shares) (“H Shares”) in Hong Kong
and was listed on the Growth Enterprise Market (hereinafter referred to as “GEM”)
of Stock Exchange of Hong Kong Limited (hereinafter referred to as “SEHK”).
With the approval of SEHK, the entire H Shares were transferred for listing from
GEM to the Main Board of SEHK with effect from 18 July 2013.

The Articles of Association of the Company is made in pursuance with the
Company Law, the Securities Law of the Peoples Republic of China (the
“Securities Law”), the Trial Administrative Measures of Overseas Securities
Offering and Listing by Domestic Companies, the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited, and the Constitution of
the Communist Party of China, among other relevant regulations.

These Articles of Association of the Company shall replace any previous ones once
it goes into effect.

The Articles of Association of the Company shall be a legally binding document
that regulates the Company’s organization and activities, the rights and obligations
between the Company and its shareholders as well as among the shareholders once
it goes into effect.

The Articles of Association of the Company shall be binding on the Company, its
shareholders, Directors, General Manager and other senior managements. All
persons mentioned above shall have the rights to refer to these Articles of
Association for claims regarding affairs related to the Company.

In accordance with these Articles of Association, shareholders may institute legal
proceedings against the Company; the Company may institute legal proceedings
against its shareholders; shareholders may institute legal proceedings against other
shareholders, Directors, General Manager and other senior managements as per the
Articles of Association of the Company.

The legal proceedings referred to in the preceding paragraph shall include legal
proceedings instituted in courts or the application to arbitration institutions for
arbitration.

Other senior managements mentioned in these Articles of Association refer to Vice
General Manager, Chief Financial Officer and Secretary to the Board of Directors.

As provided by the Constitution of the Communist Party of China and the
Regulations on the Work of Grassroots Organisations of the Communist Party of
China in State-Owned Enterprises (Trial), the Company shall establish an
organization of the Communist Party of China (the “Party”), in which the Party
organization (the “Party Committee™) shall play the core leadership role and core
political role, providing direction, managing the overall situation and ensuring
implementation. The Company shall establish the working institutions of the Party,
which shall be equipped with sufficient staff to deal with the affairs of the Party
and be provided with sufficient funds to operate the Party organization.

The Company may invest in other companies; however, unless the laws specify
otherwise, the Company shall not be the investor liable for the debt of such
companies.

All the capital of the Company shall be divided into shares of equal value and
shareholders’ liability shall be limited to their shares in the Company. The
Company shall be liable for its debt with all of its assets.

The Company shall have the right of financing or to borrow monies, including but
not limited to issuing bonds, mortgaging or pledging all or part of the ownership of
or the right to use its assets, and other rights by laws and regulations of China.
However, the Company shall not undermine or relinquish the rights of any class
shareholders when exercising the foregoing rights.



Article 11

Article 12

Article 13

The Company shall be an independent legal entity and shall act in accordance with
the laws and regulations of China as well as protect legitimate rights and interests
of the shareholders. The Company shall also be governed and protected by the laws
and regulations of China.

Chapter 2 Business Objectives and Scope of Business

The business objectives of Company are: to develop a modern logistics service
business and offer high standard and quality services by adopting new concept of
logistics and modern logistics mode with advanced information management
system and accurate fast distribution network; to develop one-stop-shop logistics
service business; to focus on providing international long-distance shipping and
national long, mid and short distance transportation for material supply and
circulation in the course of production and sales. To exert great efforts to become a
modern logistics company that is capable of bringing satisfactory interests to the
economy and society as well as rewards to the shareholders by developing
sustainably and snatching logistics market shares.

Scope of business is subject to items approved by the Company registration
authorities.

The Company’s scope of business covers: Licensed items: road transport of goods
(excluding dangerous goods); road transport of dangerous goods; road transport of
fresh goods and milk; warehousing services for goods under customs supervision
(excluding hazardous chemicals and hazardous waste); special equipment
installation, transformation and repair. General items: road cargo transport station
operation; domestic freight forwarding agent; general goods storage services
(excluding dangerous chemicals and other items operational with relevant
administrative license or approval); packaging services; loading, unloading and
handling; international freight forwarding agent; import and export of goods;
non-vessel carrier business; car sales; auto parts retail; auto parts wholesale; motor
vehicle repair and maintenance; transport equipment rental services; machinery
equipment leasing; used car brokerage; information consulting services (excluding
licensed information consulting services); property management; non-residential
real estate leasing; housing rental; renewable resources recovery (excluding
productive scrapped metal); motor vehicle charging sales; charging pile sales; new
energy vehicle electric accessories sales; new energy vehicle waste power battery
recovery and echelon utilization (excluding hazardous waste); services relating to
Internet of Things technology; software development; technology import and
export; computer hardware and software and peripheral equipment manufacturing;
tax services; business training (excluding education training, vocational skill
training and other training operational with relevant administrative license or
approval); special equipment rental; machinery equipment sales; electric vehicle
charging infrastructure operation; smart vehicle equipment sales; automotive
decoration supplies sales; business agency services; software sales (excluding items
subject to approval according to law, and business activities registered in the
business license shall be independently carried out according to law).

The Company may alter the scope of business or direction and mode of investment
as well as establish branches and offices (either wholly-owned or not) according to
overseas and domestic market changes, business demands and the Company’s
capacity after approved by the Board Meeting or general meeting and relevant
authorities.

Despite the first paragraph of this Article on the Company’s scope of business, its
scope of core business at present (“core business”) covers: logistics planning,
management, consulting and training service; international and national multimodal
transport, storage, distribution of cargos (including carloads); packing and
assembling service for parts; developing logistics software and information service;
storage and shipping service. And changes of the foregoing business to be made by
the Company need to be approved by an extraordinary resolution at the general
meeting first.
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Article 15

Article 16

Article 17
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Chapter 3  Shares and Registered Capital

The Company shall have ordinary shares at all times. The ordinary shares issued by
the Company include domestic shares and foreign shares. The Company may create
other classes of shares according to its needs upon approval by the vetting
department authorized by the State Council.

Shares issued by the Company all have a par value of RMB1 per share.

RMB refers to the lawful currency of China.

The Company may issue shares to both domestic and foreign investors subject to
the approval by the securities regulatory authority of the State Council.

Foreign investors referred to in the preceding paragraph shall mean investors from
foreign countries, Hong Kong, Macao and Taiwan who subscribe for shares issued
by the Company; domestic investors shall mean investors from China except the
foregoing regions who subscribe for shares issued by the Company.

Domestic shares refer to shares issued by the Company to domestic investors who
subscribe in the currency of RMB; foreign shares refer to shares issued by the
Company to foreign investors who subscribe in foreign currencies.

Foreign currency referred to in the preceding paragraph shall mean the lawful
currencies of other countries or regions, other than RMB, which are recognized by
the State’s foreign exchange supervisory department and which may be used for
payment of shares to the Company.

Domestic listed shares refer to shares that may be listed in mainland China.
Overseas listed foreign shares refer to foreign shares listed outside mainland China.
Overseas listed shares refer to shares listed in overseas stock exchange subject to
approval of regulator authorized by the State Council and overseas security
regulator.

Domestic shares may be listed in securities exchange in mainland China upon
approval at the general meeting and by relevant government authorities; overseas
listed shares may be listed on the Main Board of SEHK.

Upon approval by competent security department of the State Council and approval
of overseas stock exchange, all or part of domestic shares and non-listed foreign
shares are convertible into overseas listed shares for listing and trading at overseas
stock exchange. No general meeting or class meeting is required with respect to the
conversion and/or transfer of the above shares and their listing and trading on
overseas stock exchange. The overseas listed shares converted from the domestic
shares are the same class of shares as the original overseas listed foreign shares.

As approved by the department authorized by the State Council, the Company
issued 112,064,000 ordinary shares with a par value of RMBI1 each held by the
promoters of the Company upon its registration for establishment. The promoters
of the Company and their respective shareholdings are as follow:

Chongqing Changan Industry holds 43,929,088 shares, representing

Company (Group) Limited 39.2% of the total issued share capital;
APL Logistics Ltd holds 33,619,200 shares, representing
30% of the total issued share capital;
Minsheng Industrial (Group) Co., holds 25,774,720 shares, representing
Ltd. 23% of the total issued share capital;
Ming Sung Industrial Co., (HK) holds 7,844,480 shares, representing
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Limited 7% of the total issued share capital;

Changan Industrial Company holds 896,512 shares, representing
Limited 0.8% of the total issued share capital.

After the Company was registered to be established, approved by the securities
regulatory authority of the State Council, a total number of 55,000,000 overseas
listed foreign shares (including 5,000,000 existing shares sold by the shareholders
of State-owned shares) were issued by the Company in Hong Kong in Feb., 2006.
The Company issued 40,000,000 new domestic shares in May 2025 to China South
Industries Assets Management Co., Ltd. The total number of ordinary shares of the
Company in issue is 202,064,000. The shareholders of the Company and their
respective shareholdings are as follow:

ChenZhi Automobile Technology Group Co., Ltd., holds 41,225,600 shares,
representing 20.40% of the total issued share capital;

China South Industries Assets Management Co., Ltd., holds 40,000,000 shares,
representing 19.80% of the total issued share capital;

Continental Harbour Union Limited, holds 32,399,200 shares, representing
16.03% of the total issued share capital;

Minsheng Industrial (Group) Company Limited, holds 25,774,720 shares,
representing 12.76% of the total issued share capital;

Ming Sung Industrial Co., (HK) Limited, holds 6,444,480 shares, representing
3.19% of the total issued share capital;

Shareholders of the overseas listed foreign shares, in aggregate hold 56,220,000

shares, representing 27.82% of the total issued share capital.

Subject to the approval of the plans of the Company to issue overseas listed shares
and domestic shares by the securities regulatory authority of the State Council, the
Board of Directors of the Company may arrange for a separate issuance of such
shares.

The Company may implement the plan of issuing overseas listed shares and

domestic shares separately within 15 months since it is approved by securities
regulatory authority of the State Council.

The Company shall complete issuing overseas listed shares and domestic shares
within the number fixed in the plan at one time; if this cannot be achieved due to
exceptional circumstances, the Company may issue the same in several attempts
upon the approval by securities regulatory authority of the State Council.

The registered capital of the Company is RMB202,064,000.

The Company may increase its capital according to its business operation and
development needs. Ways to increase capital are as follows:

(1) issue shares to non-specific parties;

(2) issue shares to specific parties;

(3) issue bonus shares to existing shareholders;

(4) convert capital reserves into share capital; and

(5) other ways as permitted by the laws and regulations
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Article 26

Article 27

Article 28

Article 29

The Company’s increase of capital by way of issuing new shares shall be in
accordance with the laws and regulations of China and with the approval according
to the procedures as required by these Articles of Association of the Company.

Unless the laws and regulations specify otherwise, the Company’s shares can be
transferred freely. The Company’s shares can be transferred, gifted, inherited and
pledged in accordance with the relevant laws and regulations and the Articles of
Association of the Company. Shares transfer need to be registered accordingly.

Once the share is transferred, the transferee shall be listed in the Register of
Shareholders as the holder of the shares.

The issue and transfer of shares listed on SEHK shall be recorded in the Register of
Shareholders specified in Article 43 and kept in Hong Kong.

Any holder of shares listed on SEHK shall transfer their shares by filling in the
standard transfer form specified by SEHK. The transfer form shall be signed by
both the transferor and the transferee either handwritten or printed.

The Company shall ensure that all its instruments of title of its overseas listed
shares shall contain the clauses below and instruct and procure its share registrar to
refuse any registration for any holder subscribing, purchasing or transferring any
share unless and until such holder presents a signed transfer form and a share
certificate sample approved by the Board as well as containing the clauses below:

(1) the purchaser agrees with the Company and each of its shareholders, and the
Company agrees with each shareholder to observe and comply with the
Company Law and other laws and regulations and the Articles of Association
of the Company;

(2) the purchaser agrees with the Company, each shareholder, Director and
management, and the company acting on its behalf and for each shareholder,
Director and management agree to arbitrate all the disputes and claims related
to the Articles of Association of the Company, or rights or obligations specified
in the Company Law and other laws and regulations pursuant to the Articles of
Association of the Company, and that any reference to arbitration shall be
deemed to authorize the arbitration tribunal to conduct a public hearing in open
session and to publish its ruling, which shall be final and binding;

(3) the purchaser agrees with the Company and each of its shareholders that its
shares may be freely transferable; and

(4) the purchaser authorizes the Company on behalf of the purchaser to conclude an
agreement with the Company’s Directors and managements whereby such
Directors and managements undertake to observe and fulfill their obligations to
shareholders under these Articles of Association and to be responsible for the
shareholders.

Chapter 4 Capital Reduction and Repurchase of Shares

The Company may reduce its registered capital according to these Articles of
Association of the Company.
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The Company shall prepare a balance sheet and a list of assets when reducing its
registered capital.

The Company shall notify its creditors within 10 days and make a public
announcement on a newspaper or the National Enterprise Credit Information
Publicity System within 30 days as of the date of the resolution for reduction of
register capital passed by the general meeting. A creditor shall have the right to
require the Company to pay off debts or provide an appropriate guarantee to pay
off debts within 30 days as of the date of receipt of the notice from the Company or
within 45 days as of the date of the public announcement if not receiving the
notice.

Where the Company reduces its registered capital, the amount of capital
contribution or the number of shares held by shareholders shall be reduced
proportionately, unless otherwise provided by the law or these Articles of
Association.

The registered capital of the Company shall not be lower than the legally required
minimum amount after the reduction of capital.

The Company may repurchase its shares upon the approval by relevant governing
authorities of China and according to the procedures set forth in these Articles of
Association under the circumstances below:

(1) reducing its registered capital;
(2) merging with other companies that hold shares in the Company;

(3) allocating shares for employee share ownership schemes or equity incentive
programmes;

(4) shareholders objecting to resolutions of the general meeting concerning merger
or division of the Company, requiring the Company to buy their shares;

(5) using shares for conversion into the Company’s bonds that are convertible into
shares; and

(6) necessary for the Company to safeguard its corporate value and shareholders’
rights and interests.

Repurchase of the Company’s shares for reasons set out in Clauses (1) and (2) of
this Article of these Articles of Association shall be subject to resolution at a
general meeting. Repurchase of the Company’s shares for reasons set out in
Clauses (3) (5) and (6) of this Article of these Articles of Association shall be
subject to resolution by a Board Meeting attended by no less than two-thirds of the
Directors, in accordance with these Articles of Association or authorisation granted
by the general meeting.

After the Company has repurchased its shares in accordance with Clause (1) of this
Article, such shares shall be cancelled within 10 days after repurchase, or shall be
transferred or cancelled within 6 months in the circumstances set out in (2) and (4)
and shares repurchased by the Company in accordance with Clause (3) (5) and (6)
of this Article shall not exceed 10% of the total issued shares of the Company, and
be transferred or cancelled within 3 years.

The Company shall not accept its own shares as the subject of pledge.
As approved by relevant authorities, the Company may repurchase its shares by the
following means:

(1) by making a general offer to all of its shareholders for the repurchase of shares
on a pro rata basis;

(2) by open dealing on a stock exchange; and
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Article 34

(3) by an off-market agreement outside of the stock exchange.

If the Company repurchases its shares by concluding an off-market agreement
outside of the stock exchange, it shall obtain prior approval at the general meeting
pursuant to the Articles of Association of the Company. Upon approval in the
same matter at the general meeting, the Company may discharge or amend the
said agreement or waive any of its rights thereunder.

The oft-market agreement for the repurchase of shares referred to in the preceding
paragraph shall include (but not limited to) an agreement to become obliged to
repurchase and acquire the right to repurchase shares of the Company.

The Company shall not assign the agreement for the repurchase of its shares or
any rights thereunder.

After the Company lawfully repurchases its shares, it shall, where applicable
under relevant laws, regulations, and the regulatory rules of the securities listing
place, cancel such shares within the time prescribed by laws and administrative
regulations, and apply to the original company registration authority for
registration of the change in registered capital.

The aggregate par value of the cancelled shares shall be deducted from the
Company’s registered capital.

Unless the Company is undergoing liquidation, it shall repurchase its outstanding
shares pursuant to the rules below:

(1) whereas the Company repurchases shares at par value, payment shall be made
from the surplus of its distributable profits or from the proceeds of a new issue
for that purpose;

(2) whereas the Company repurchases shares of the Company at a premium to its
par value, payment up to the par value shall be made from the surplus of its
distributable profits or from the proceeds of a new issue for that purpose.
Payment of the portion in excess of par value shall be effected as follows:

(1) if the shares being repurchased are issued at par value, payment shall be
made from the surplus of its distributable profits;

(i1) if the shares being repurchased were issued at a premium to its par value,
payment shall be made from the surplus of its distributable profits or from
the proceeds of a new issue for that purpose, provided that the amount paid
from the proceeds of such new issue shall not exceed the aggregate amount
of the premiums received by the Company on issuance of the shares so
repurchased (or credit outstanding to the Company’s capital reserve
account) (including the premiums on the new issue) at the time of such
repurchase.

(3) The Company shall make payments with its distributable profits for the
following expenses:

(i) for acquisitions of rights to repurchase its own shares;
(i1) for the variation of any contract for the repurchase of its shares;
(iii) for release from its obligations under any repurchase contract;
(4) After the total par value of the shares that are cancelled is deducted from the
Company’s registered capital, the amount equal to the par value of its shares

deducted from its distributable profits shall go to the Company’s premium
account (or capital reserve account).



Chapter 5  Financial Assistance for the Purchase of the Company’s Shares

Article 35

Atrticle 36

Article 37

The Company or its subsidiaries shall not offer any financial assistance to anyone
who is acquiring or is proposing to acquire shares of the Company by any means at
any time. The said purchaser of shares shall include a person who directly or
indirectly assumes any obligations incurred for the acquisition of such shares.

The Company and its subsidiaries shall not, by any means at any time, provide any
financial assistance to the said purchaser as referred to above for the purpose of
limiting or discharging the obligations assumed by that person.

This Article shall not be applicable to the circumstances described in Article 37.

The financial assistance described in this Chapter shall include but not limited to
the means below:

(1) gifts;

(2) guarantees (including the guarantor to undertake the liability or offer assets to
secure the obligor’s performance of obligations), compensation (not including
compensation arising out of the Company’s own defaults), or release or waiver
of any right;

(3) provisions of loans or any other agreements where the Company shall fulfill the
obligations prior to other parties, or changes in the said loans or parties to
agreements, or the assignment of the rights under such loans or agreements;
and

(4) any other financial assistance provided by the Company in the event that the
Company is insolvent or possesses no net assets, or in the event that its net
assets would thereby be reduced to a material extent.

For the purpose of this Chapter, “assuming any obligations” shall include
obligations assumed by contract or any arrangement (whether enforceable or
unenforceable, and whether made on its own account or with any other persons) or
by any other means that result in a change in financial position.

The following cases shall be exempted from Article 35 of this Chapter:

(1) for the Company’s benefit and upon a resolution of the general meeting, or
upon a resolution passed by the Board of Directors in accordance with these
Articles of Association or authorisation granted by the general meeting, the
Company may provide financial assistance for the acquisition of its own shares
or the shares of its parent company by a third party, provided that the
aggregate amount of such financial assistance shall not exceed 10% of the total
issued share capital of the Company. Any resolution of the Board of Directors
in this regard shall be passed by at least two-thirds of all Directors;

(2) the lawful distribution of the Company’s assets in the form of dividends;
(3) the distribution of dividends in the form of shares;

(4) a reduction of registered capital, a repurchase of shares or a reorganization of
the share capital structure effected according to these Articles of Association;

(5) provision of loans by the Company within its scope of business and in the
ordinary course of the business (provided that the net assets of the Company
are not thereby reduced or that, to the extent that the assets are thereby reduced,
financial assistance is provided from distributable profits); and

(6) the provision of monetary assistance for contributions to staff and workers’
stock plans (provided that the net assets are not thereby reduced or that, to the
extent that the assets are thereby reduced, the financial assistance is provided
from distributable profits).
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Atrticle 39

Article 40

Article 41

Article 42

Chapter 6  Share Certificates and Register of Shareholders

The share certificates of the Company shall be in registered forms.

In addition to the matters required by the Company Law, the share certificates of
the Company shall also contain other matters required by the stock exchange(s) on
which the shares are listed.

Share certificates of the Company shall be signed by the Chairman of the Board of
Directors. In the event that the stock exchange(s) on which the Company’s shares
are listed require the signatures of other senior managements of the Company on
the share certificates, the share certificates shall also be signed by such senior
managements. The share certificates shall be effective upon being affixed or printed
with the seal of the Company. The share certificates shall only be sealed with the
Company’s seal under the authorization of the Board. The signatures of the
Chairman of the Board or other senior managements may be printed.

The Company shall have a register of shareholders to record the following matters:
(1) the name (title), and address (residence);
(2) the number and class of the shares of each holder;

(3) for shares issued in paper form, the serial number of the share certificate (if
applicable); and

(4) the date on which each shareholder acquired their shares.

Unless there is evidence to the contrary, the register of shareholders shall be
sufficient evidence of the shareholders’ shareholdings in the Company.

The Company may maintain the register of shareholders outside China and appoint
an overseas agent to manage the register of shareholders in accordance with the
memorandum of understanding or agreement concluded between securities
regulatory authority of the State Council and overseas securities regulatory
authorities. The original register of shareholders for shares listed in Hong Kong
shall be maintained in Hong Kong.

A duplicate copy of the register of shareholders for the holders of overseas-listed
shares shall be maintained at the Company’s residence. The appointed overseas
agent(s) shall at all times ensure consistency between the original and the duplicate
copy of the register of shareholders.

In the event of any inconsistency between the original and the duplicate copy of the
register of sharcholders for overseas-listed shares, the original register of
shareholders shall prevail.

The Company shall maintain a complete register of shareholders.

The register of shareholders shall include:

(1) the register of shareholders that is maintained at the Company’s residence (other
than those share registers described in Clause (2) and Clause (3) below);

(2) the register of shareholders maintained at the Securities Registration Agency;
and

(3) the registers of shareholders that are maintained in such other places as the

Board of Directors may consider necessary for the purpose of listing the
Company’s shares.

11
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Article 44

Article 45

Article 46

Article 47

Fully paid overseas listed shares may be freely transferred pursuant to the Articles
of Association. However, unless the transfer complies with the following
conditions, the Board of Directors may refuse to process with transfer documents
without stating any reasons therefor:

(1) The transferring documents relate only to the overseas listed shares listed in
Hong Kong;

(2) The stamp duty payable on the transferring documents had been paid; and

(3) The provision of the relevant share certificate(s) and the evidences for having
the right to transfer stock be reasonably required by the board of directors.

The overseas listed shares shall be transferred in normal or usual way or in other
forms of the transferring documents that are acceptable to the board of directors;
and such transferring documents can be signed under hand. Or, if the transferor or
the transferee is the settlement organization or its agent, such transferring
documents can be signed under hand or by machine printed signature. All the
transferring documents shall be filed in the registered address of the Company or
other places designated by the board of director from time to time.

In respect of the closure for transfer or conversion of shares prior to the date of a
general meeting or the record date for the Company’s distribution of dividends,
where there are laws, regulations, and any other securities regulatory provisions in
the place where the Company’s share are listed; or provisions in the
announcement/circular of a general meeting in accordance with the
abovementioned laws, regulations and any other securities regulatory provision,
such provisions shall prevail.

When the Company calls for a general meeting, distributes its dividends, conducts
liquidation or executes any other act requiring identification of shareholders, the
Board shall fix the share registration date, at the end of which the shareholders in
the register shall be shareholders of the Company who are entitled to the relevant
rights and interests.

Chapter 7  Rights and Obligations of Shareholders

The Company shall establish a register of shareholders based on the certificates
provided by the securities depository and clearing organisation. The register of
shareholders shall constitute conclusive evidence of a shareholder’s holding of
shares in the Company.

The shareholders shall enjoy rights and assume obligations on the basis of the class
and amount of shares held. Shareholders who hold shares of the same class shall
enjoy the same rights and assume the same obligations.

When over 2 persons are registered as the joint shareholders, they shall be deemed
as the joint shareholders of such shares, and shall be subject to the following
provisions:

(1) the Company may not register more than 4 persons as joint shareholders for any
share;

(2) the joint shareholders shall jointly or individually assume the responsibility for
amounts of fees payable for relevant shares;

(3) in the event that any shareholder among the joint shareholders deceases, only
the other remaining shareholders of the joint shareholders shall be deemed as
the joint owners of the relevant shares. However, the Board has the right to
require the presentation of the proper death certificate of the deceased; and
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(4) Among the joint shareholders of any shares, only the shareholder that is listed
first in the register of shareholders shall be entitled to receive the share
certificate of the relevant shares, to receive notices, and to attend the general
meeting and enjoy full voting power of the relevant shares. Any notice received
by such shareholder shall be deemed as having been served to all fellow joint
shareholders.

The Company’s shareholders of ordinary shares shall enjoy the following rights:

(1) the right to receive dividends and other distributions proportional to the number
of shares held;

(2) the right to request the convening, convene, chair or attend the general meeting
either in person or by proxy, speak at the meeting and exercise the voting right
in proportion to their number of shares held;

(3) the right to supervise, advise or inquire the operating activities of the Company;

(4) the right to transfer, bestow, or pledge the shares held according to laws and
regulations and the Articles of Association of the Company;

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

(A) to obtain a copy of these Articles of Association, subject to payment of
the cost;

(B) to inspect and to make duplicate copies, subject to payment at a
reasonable charge, of the followings:

(i) all parts of the register of shareholders;

(i1) personal profiles of the Company’s Directors, General Manager and
other senior managements including:

(a) their present and former names and aliases;
(b) their principal addresses (residence);
(c) their nationalities;
(d) their full-time and all other part-time occupations and duties;
(e) their identification documents and the numbers thereof.
(iii) report(s) on the Company’s share capital;
(iv) report(s) showing the aggregate par value, number, maximum and
minimum price paid with respect to each class of shares

repurchased by the Company since the end of the last financial year,
and the aggregate amount incurred by the Company for this

purpose;
(v) minutes of the general meeting; and
(vi) audited financial report.

(6) the right to receive distribution of the remaining assets proportional to the
number of shares held when the Company dissolves or liquidates;

(7) shareholders, who object to the resolution passed by the general meeting
concerning merger or division of the Company, may require the Company to
acquire their shares; and
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(8) other rights conferred by the laws and regulations and the Articles of
Association of the Company.

Shareholders shall have the right to consult and copy the Articles of Association,
register of shareholders, minutes of general meetings, resolutions of Board
Meetings, and financial accounting reports, and may make suggestions or inquiries
regarding the Company’s operations. Any shareholder who, solely or jointly, has
held 3% or more of the Company’s shares for 180 consecutive days or more and
requests to consult the Company’s accounting books and accounting vouchers shall
submit a written request to the Company stating the purpose. If the Company has
reasonable grounds to believe that the shareholder has an improper purpose for
consulting the accounting books and vouchers, which may harm the Company’s
lawful interests, it may refuse to provide access and shall, within 15 days of the
shareholder’s written request, provide a written reply to the shareholder stating the
reasons. If the Company refuses to provide access, the shareholder may initiate
legal proceedings in the People’s Court.

When consulting the materials specified in the preceding paragraph, shareholders
may engage intermediary institutions such as accounting firms or law firms to do
so. Shareholders and their engaged accounting firms, law firms, and other
intermediary institutions shall, when consulting or copying relevant materials,
comply with laws and administrative regulations regarding the protection of state
secrets, commercial secrets, personal privacy, personal information, and other
relevant provisions.

When consulting or copying relevant materials, shareholders shall comply with the
Company Law, the Securities Law, other relevant laws and administrative
regulations, and the relevant rules of the regulatory authorities in the place where
the Company’s shares are listed.

If any shareholder needs to access the relevant information as set out in the
preceding article, the said shareholder shall provide the Company with written
documents bearing evidence of the type and number of shares held by the said
shareholder, and the Company will provide the said information as required by the
said shareholder upon authentication of the said shareholder.

The provisions of the preceding paragraphs of this Article shall apply to
shareholders requesting to consult or copy relevant materials of the Company’s
wholly owned subsidiaries.

The shareholders of ordinary shares shall assume the following obligations:

(1) to observe laws, administrative regulations, as well as the laws, regulations,
regulatory rules of the securities listing place applicable to the Company, and
the Articles of Association of the Company;

(2) to effect payment for the subscription of shares according to the number of
shares subscribed and the method of contribution;

(3) not to withdraw their capital contributions except under circumstances provided
by laws and regulations;

(4) not to abuse their shareholder rights to harm the interests of the Company or
other shareholders; nor to abuse the Company’s independent legal entity status
and the limited liability of shareholders to harm the interests of the Company’s
creditors; and

(5) to assume other obligations as the laws and regulations and the Articles of
Association of the Company require.

Sharcholders are not liable to further contribution to the share capital other than
such terms as agreed upon by the subscriber of the relevant shares on subscription.
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The Company’s controlling shareholder and de facto controller shall comply with
the following provisions:

(1) Exercise their shareholder rights in accordance with the law, and shall not abuse
their controlling rights or exploit related-party relationships to harm the lawful
rights and interests of the Company or other shareholders;

(2) Strictly fulfill public statements and various commitments made, and shall not
arbitrarily alter or seek exemption from them;

(3) Strictly perform information disclosure obligations in accordance with relevant
provisions, actively cooperate with the Company in its information disclosure
work, and promptly inform the Company of material events that have occurred
or are intended to occur;

(4) Shall not misappropriate the funds of the Company in any manner;

(5) Shall not compel, instruct, or demand that the Company or its relevant
personnel provide guarantees in violation of laws or regulations;

(6) Shall not use the Company’s material non-public information to seek benefits,
disclose material non-public information related to the Company in any manner,
or engage in illegal activities such as insider trading, short-swing trading, or
market manipulation;

(7) Shall not harm the lawful rights and interests of the Company and other
shareholders through unfair connected transactions, profit distribution, asset
restructuring, external investment, or any other means;

(8) Ensure the Company’s asset integrity, personnel independence, financial
independence, organizational independence, and business independence, and
shall not affect the Company’s independence in any way; and

(9) Other provisions stipulated by laws, administrative regulations, regulations of
the China Securities Regulatory Commission, the rules of the stock exchange,
and these Articles of Association.

If the Company’s controlling shareholder or de facto controller does not serve as a
Director of the Company but is involved in the actual execution of the Company’s
affairs, the provisions of these Articles of Association regarding Directors’ duties of
loyalty and diligence shall apply.

In the event that the Company’s controlling shareholder or de facto controller
instructs a Director or senior management member to engage in acts that harm the
interests of the Company or its shareholders, they shall bear joint and several
liabilities with such Director or senior management member.

The controlling shareholder as described in Article 51 refers to the holder of over
50% of the Company’s shares, or less than 50% but whose right to vote may
substantially affect the decision made at the general meeting. The de facto
controller mentioned in Article 51 refers to a natural person, legal person, or other
organization that, whether through equity ownership, agreements, or other
arrangements, is able to actually control the Company’s actions.

Chapter 8  General Meeting

General meetings of the Company shall be composed of all shareholders. General
meetings shall be the authoritative body of the Company and shall exercise its
functions and powers in accordance with the law.
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General meetings shall possess the following functions and powers:

(1) to elect and replace Directors who are not employee representatives and to
decide on the matters relating to the remuneration of Directors;

(2) to examine and approve reports of the Board of Directors;

(3) to examine and approve the Company’s proposed annual preliminary and final
financial budgets;

(4) to examine and approve the Company’s profit distribution and loss recovery
plans;

(5) to decide on the increase or reduction of the Company’s registered capital and
the issuance of any class of shares, certified shares and other similar securities;

(6) to decide on the issuance of debentures by the Company, and may authorise the
Board of Directors to resolve on the issuance of debentures;

(7) to decide on such matters as merger, division, dissolution and liquidation of the
Company;

(8) to decide on the engagement, dismissal or non-reappointment of the Company’s
accounting firm;

(9) to decide on the adjustment of the Company’s business direction;
(10) to amend the Articles of Association;

(11) to consider any motions raised by shareholders who hold 1% or more of the
voting shares of the Company; and

(12) to decide on any other matters as the laws and regulations and the Article of
Association of the Company specify.

Except in exceptional circumstances such as being in a crisis, the Company shall
not conclude an agreement to transfer the management of all or important parts of
its business to others except Directors, General Manager and other senior
managements without prior approval at the general meeting.

The general meetings shall include annual general meetings and extraordinary
general meetings. Annual general meetings shall be held once every year, and
within 6 months of the end of the preceding financial year.

The Board shall convene an extraordinary general meeting within two (2) months
under any of the following circumstances:

(1) when the number of directors is less than that required by the Company Law or
is less than two thirds of the numbers required by the Articles of Association;

(2) when the Company fails to recover the loss amounting to over one third of the
share capital;

(3) when shareholder(s), individually or jointly, holding 10% or more of the
Company’s issued and outstanding shares carrying voting rights request(s) in
writing the convening of an extraordinary general meeting;

(4) when deemed necessary by the Board of Directors or the Audit and Risk
Committee motions to call an extraordinary general meeting; and

(5) when over 2 independent Directors motion to call an extraordinary general
meeting.

The Board of Directors shall convene the general meetings. If the Board of
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Directors is unable or fails to convene the general meetings, the Audit and Risk
Committee shall call and preside over it; if the Audit and Risk Committee fails to
do so, the shareholder(s) independently or jointly holding 10% of the Company’s
shares for over 90 days may convene and preside over the general meetings.

When the Company convenes the annual general meeting, written notices of the
meeting shall be provided in no less 20 clear business days prior to the date of the
meeting to notify all the shareholders registered in the register of shares with
respect to the matters to be considered, and the date and the place of the meeting.
When the Company convenes the extraordinary general meeting, written notices of
the meeting of the meeting shall be provided in no less 10 clear business days or 15
days (whichever is longer) prior to the date of the meeting to notify all the
shareholders registered in the register of shares with respect to the matters to be
considered, and the date and the place of the meeting. For the overseas listed shares
shareholders, the notice of general meeting, circulars and the relevant documents
may, in accordance with laws, administrative regulations, listing rules of the place
where the Company’s shares are listed, be published on the website of the
Company, the website of the Stock Exchange of Hong Kong and other websites
designated by the Listing Rules from time to time.

The business day mentioned in the Articles of Association of the Company shall
mean the date on which the Stock Exchange of Hong Kong opens for securities
trading.

The day when the notification is sent and the meeting is held shall not be counted
towards the period of the notification.

The shareholder(s), individually or jointly holding more than 1% of the Company’s
total shares shall have the right to submit motions to the Board of Directors 10 days
before the general meeting; The Board shall inform other shareholders within 2
days as of receiving such motions and present the motion at the general meeting for
consideration, provided that these extraordinary motions do not violate any laws,
administrative regulations, or the provisions of these Articles of Association, and
fall within the scope of authority of the general meeting.

The content of an extraordinary motion shall be under the functions and powers of
the general meeting and have a clear subject and specific matters for consideration.

Motions not set out in the notice of the general meeting shall not be voted on or
resolved at the general meeting.

The notification of the general meeting shall:
(1) be in writing;
(2) specifying time, place and duration of the meeting;

(3) set out the date of registration of shareholders who are entitled to attend the
meeting;

(4) list the name(s) and telephone number(s) of the contact person(s) for the
meeting;

(5) submit matters and motions for consideration at the meeting;

(6) provide such necessary information and explanations for shareholders to make
an informed judgment on the matters to be considered. Without limitation to
the generality of the foregoing, where a proposal is made with respect to the
merger of the Company with another company, the repurchase of shares, the
restructuring of share capital, or the restructuring of the Company in any other
manner, the terms of the proposed transaction must be provided in detail along
with copies of the proposed agreement, if any, and the reason(s) and effect of
such proposal must be properly explained.
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(7) contain a disclosure of the nature and extent, if any, of the material interests of
any Director, the General Manager, or other senior managements in the
proposed transaction and the effect of the transaction in their capacity as
shareholders to the extent that it is different from the effect on the interests of
shareholders of the same class;

(8) contain the full text of any special resolution proposed to be passed at the
meeting;

(9) Stating clearly that all holders of ordinary shares and holders of shares with
special voting rights and other shareholders shall have the right to attend the
general meetings and may appoint a proxy in writing to attend the meeting and
vote. Such proxy need not be a shareholder of the Company; and

(10)specify the time and place for delivering proxy forms for the relevant meeting.

Notice of general meeting shall be served on each shareholder (whether or not
entitled to vote at the meeting), by personal delivery or prepaid mail to their
addresses as shown in the register of shareholders. For the holders of domestic
shares, notices of the general meeting may also be issued by way of public
announcements. For holders of overseas listed shares, the notice of general meeting,
circulars and the relevant documents may, in accordance with laws, administrative
regulations, listing rules of the place where the Company’s shares are listed, be
published on the website of the Company, the website of the Stock Exchange of
Hong Kong and other websites specified by the Listing Rules from time to time.

After the notification of the general meeting is sent out, the Board of Directors
shall not change the date of the meeting, unless force majeure events or other
accidents occur. If the date of the meeting needs to be changed due to force
majeure events, the share registration date shall remain the same.

An accidental failure to serve notice of a meeting on, or the non-receipt of such
notice by, any person entitled to receive such notice shall not invalidate the meeting
or the resolutions passed.

Any shareholder entitled to attend and vote at the general meeting shall be entitled
to appoint to entrust one or several persons (whether a shareholder or otherwise) as
his proxy/proxies to attend and vote on his behalf. A proxy so appointed shall have:

(1) the right to speak at the meeting;
(2) the voting rights.

In the event that a shareholder is a Recognized Clearing House or its agent in
accordance with the Securities and Futures Ordinance (Cap. 571), it may, as it sees
fit, appoint 1 or more persons as its proxy to attend and vote at any general meeting
or class meeting. However, in the event that more than 1 person is so appointed, the
proxy instrument shall specify the number and class of the shares relating to each
such proxy. Such proxies may exercise the rights of such Recognized Clearing
House on its behalf in the same manner as if it were an individual shareholder of
the Company.

The proxy instrument shall be in writing, either to be executed by the appointer or
by power of attorney. Should the appointer be a legal entity, then such proxy
instrument shall be executed with the company seal or by its Directors or the legal
representative. Such instrument shall specify the number of shares represented by
the proxy.

The instrument issued by a shareholder for authorising a proxy to attend the general
meeting on their behalf shall specify the following content:
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(1) Name of the appointor and the class and number of the Company’s shares held,;
(2) Name of the proxy;

(3) Specific instructions of the shareholder, including instructions to vote for,
against, or abstain on each motion included in the meeting agenda;

(4) Date of issuance and term of validity of the instrument; and

(5) Signature (or seal) of the appointor.

The proxy instrument shall be maintained at the residence of the Company or at
such other locations as specified for that purpose in the notice regarding the
convening of the meeting in no less than 24 hours prior to the time of the meeting
at which the proxy proposes to vote, or the time appointed for voting. In the event
that such instrument is signed by another person authorized by the appointer, the
authorization or other authorization instrument shall be notarized, and such
notarized authorization or other instrument shall be maintained at the residence of
the Company or at such other locations as specified for that purpose in the notice
regarding the convening of the meeting at the same time.

Any form issued to a shareholder by the Board of Directors for the appointment of
a proxy by the shareholder for attendance and voting at a meeting shall enable the
shareholder to instruct the proxy to vote for or against each resolution with respect
to businesses transacted at the meeting. Such forms shall contain a statement which
states that, in the absence of instructions by the shareholder, the proxy may vote in
the proxy’s own discretion.

A vote provided in according to the instruments in such proxy forms shall be valid,
notwithstanding the previous death or loss of capacity of the appointer or the
revocation of the proxy or of the authority under which the proxy was executed, or
the transfer of the shares with respect to which the proxy is given, provided that no
notice in writing of such matters shall have been received by the Company prior to
the commencement of the meeting at which the proxy is used.

If the shareholder attend the general meeting in person, the shareholder shall show
his proof of identity or other valid identification documents or proof that can verify
their identity; if the shareholder appoint a proxy to attend the meeting, the proxy
shall show his proof of identity and proxy form;

If a legal entity is a shareholder, its legal representative or proxy shall attend the
meeting. The legal representative shall show his proof of identity and qualification
as the legal representative, and the proxy shall show his proof of identity and the
proxy form duly issued by the legal representative of the shareholder.

There are 2 kinds of resolutions made at the general meeting, ordinary resolutions
and special resolutions.

An ordinary resolution must be approved by votes representing more than one-half
of the voting rights of the shareholders (including proxies) present at the meeting.

A special resolution must be approved by the votes representing more than
two-thirds of the voting rights of the shareholders (including proxies) present at the
meeting.

The shareholders (including proxies) present at the meeting shall clearly indicate
they are for or against every matter for review, or abstaining from voting.
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A shareholder (including proxies) may exercise voting rights according to the
number of shares carrying the right to vote, save for holders of class shares. Each
share shall have 1 vote. However, the Company has no voting right for the shares it
holds, and such shares shall not be counted into the total number of shares carrying
voting rights present at the meeting.

Where a shareholder purchases shares carrying voting rights in the Company in
violation of the provisions of Article 63 (1) or (2) of the Securities Law, the portion
of shares exceeding the prescribed percentage shall not exercise voting rights for

36 months after acquisition and shall not be included in the total number of shares
with voting rights present at the general meeting.

Votes of the general meeting shall be taken by poll, the Company shall announce
the voting results pursuant to the relevant laws and regulations and the regulations
of the Listing Rules.

The voting results shall be announced at the site.

At a poll taken at a meeting, a shareholder (including proxy) entitled to 2 or more
votes need not cast all his votes in the same manner.

The general meetings shall vote on all motions individually. Where multiple
motions concerning the same matter are submitted, voting shall proceed in the
order in which the motions were tabled.

The following matters shall be resolved by ordinary resolutions at the general
meeting:
(1) reports of the Board of Directors;

(2) any plans for the distribution of profits and for recovering losses formulated by
the Board of Directors;

(3) removal of the members of the Board of Directors on behalf of shareholders,
and decision on their remuneration and methods of payment;

(4) preliminary and final annual budgets, balance sheets, profit accounts, and other
financial statements of the Company;

(5) other matters other than those required by laws, administrative regulations, or
by the Articles of Association to be approved by a special resolution.

The following matters shall be resolved by special resolutions at the general

meeting:

(1) the increase or reduction in registered capital;

(2) the issue of debentures of the Company and other securities and listing;

(3) the division, merger, dissolution and liquidation of the Company;

(4) the changes to the Company’s scope of business;

(5) the amendments to the Articles of Association;

(6) the Company’s acquisition or disposal of major assets or providing guarantees
within 1 year with the transaction amount exceeding 30% of the total assets of

the Company;

(7) equity incentive schemes;
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(8) other matters that ordinary resolutions have been made at the general meeting
indicating that resolutions regarding such matters will substantially impact the
Company and such matters need to be passed by special resolutions; and

(9) other matters that shall be passed by special resolutions in accordance with
the laws and regulations and the Articles of Association of the Company.

When requesting the convening of an extraordinary general meeting or a class

meeting, it shall be handled according to the following procedures:

(1) Shareholder(s), individually or jointly holding an aggregate of 10% or more
of the shares carrying the right to vote at the meeting shall sign 1 or more
written requests of the same form stating the object of the meeting and
requesting that the Board of Directors convene an extraordinary general
meeting or a class meeting thereof. The Board of Directors shall convene an
extraordinary or a class general meeting responsively after receipt of such
request. The aforesaid amount of shareholding is calculated as on the day
when the shareholders make the request in writing.

(2) If the Board of Directors fails to send notification of the meeting within 30
days from the date of the receipt of such request, the Audit and Risk
Committee shall call and preside over the meeting; if the Audit and Risk
Committee fails to do so either, the shareholder(s), individually or jointly
holding over 10% or more of voting shares of the Company for more than 90
consecutive days may call the meeting within 4 months of the date of the
receipt of such request by the Board of Directors, and the procedures for
calling the meeting shall remain as the Board of Directors would call the
meeting.

Where shareholders convene a meeting due to the failure by the Board of Directors
to duly convene the same, all reasonable expenses so incurred shall be reimbursed
by the Company, and any sum so reimbursed shall be set-off against such sums
owed by the Company to the defaulting directors.

The Company’s Chairman of Board of Directors shall preside over the general
meeting; if the Chairman fails to do so, a Director designated by over half the
Directors shall preside over the general meeting.

If any Director, General Manager or senior managements is required to present at
the general meeting, they shall attend the meeting and accept inquiries from
shareholders.

The Directors, General Manager or senior managements shall reply to or provide
explanations to the inquiries from shareholders at the general meeting, unless
commercial secrets are involved.

The chairman of the meeting shall be responsible for determining whether a
resolution has been passed, and such decision shall be final and conclusive and
shall be announced at the meeting and recorded in the minutes thereof.

When a connected transaction is considered at a general meeting, the connected
shareholders shall not vote, and the voting shares held by them shall not be
counted in the total number of shares with voting rights; the announcement of any
resolution made at the general meeting shall adequately disclose information
relating to voting by non-connected shareholders. If the connected shareholders
cannot avoid the voting under special circumstances, the voting may proceed in
compliance with the usual procedures upon approval from the relevant authorities,
and details of such circumstances shall be adequately disclosed in the
announcement of the resolution of the general meeting.
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If the laws, regulations and Listing Rules of SEHK require any shareholder to
waive the right to vote or restrict the shareholder to vote only for or against a
certain resolution and the said shareholder violates such rules, the vote by the said
shareholder shall not be counted towards the voting results.

In the event that the chairman of the meeting has any doubt as to the voting result
of any resolution at general meeting, the chairman shall have the power to have
the votes counted. In the event that the chairman of the meeting does not have the
votes counted, any shareholder present in person or by proxy, who objects to the
result announced by the chairman of the meeting, may immediately

following the declaration of the result, demand that the votes be counted and the
chairman of the meeting shall have the votes counted immediately.

If the votes are counted at the general meeting, the counting result shall be
recorded in the meeting minutes.

Resolutions passed at the general meeting shall be recorded in the meeting
minutes, for which the secretary to the Board of Directors shall be responsible and
shall record the following matters:

(1) the time and place of the meeting;

(2) the name of the chairman of the meeting and the names of the Directors and
senior management attending the meeting;

(3) the number of shareholders and proxies present at the general meeting, their
total number of shares carrying voting rights, and their proportion to the total
shares of the Company;

(4) the deliberation process, key points of speeches, and voting results for each
motion;

(5) inquiries or suggestions of shareholders and corresponding responses or
explanations;

(6) the name of the law firm and the lawyers; and

(7) other content that the general meeting deems necessary or that is required by
these Articles of Association to be included in the meeting minutes.

The Directors, the secretary to the Board of Directors, the convener or their
representatives, and the chairman of the meeting attending or present at the
meeting shall sign the meeting minutes.

The meeting minutes, signature record of shareholders present at the meeting and
proxy forms shall be kept at the Company’s residence.

The above said meeting minutes, signature record and proxy forms shall not be
destroyed for 10 years.

Copies of the minutes of the general meeting shall be open for inspection by any
shareholder free of charge during the business hours of the Company. In the event
that a shareholder requests a copy of such minutes from the Company, the
Company shall send the copy to such shareholder within 7 days upon the receipt of
reasonable fees thereof.

Chapter 9  Special Procedures for the Voting by Class Shareholders

Shareholders who hold different classes of shares shall be known as class
shareholders.

Class shareholders shall be entitled to rights and assume obligations according to
the laws, regulations and the Articles of Association of the Company.
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Rights conferred on any class of shareholders in the capacity of shareholders
(“class rights”) may not be varied or abrogated unless approved by a special
resolution of shareholders at a general meeting, and by the class shareholders so
affected at a separate meeting conducted according to Articles 88 to 92.

The following circumstances shall be deemed as a variation or abrogation of rights
of a class shareholder:

(1) an increase or decrease in the number of shares of such class, or an increase
or decrease in the number of shares of another class having voting rights or
distribution rights or other privileges equal to or superior to those of the
shares of such class;

(2) the conversion of all or part of the shares of such class into the shares of
another class or the conversion or creation of a right of conversion of all or
part of the shares of another class into the shares of such class;

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

(4) the reduction or removal of the preferential rights attached to the shares of
such class for the receipt of dividends or for the distribution of assets in the
event that the Company is liquidated;

(5) the addition, removal or reduction of the rights of conversion, options rights,
voting rights, transfer rights, pre-emptive rights, or rights to acquire securities
of the Company attached to the shares of such class;

(6) the removal or reduction of the rights to receive payment receivable from the
Company in the particular currencies attached to the shares of such class;

(7) the creation of a new class of shares having voting rights or distribution rights
or other privileges equal to or superior to those of the shares of such class;

(8) the restriction of the transfer or ownership of the shares of such class or the
imposition of stricter restrictions thereof;

(9) the issue of any rights to subscribe for, or to convert into, shares in the
Company of the same class or another class;

(10) the enhancement of rights or privileges of the shares of other classes;

(11) the restructuring of the Company pursuant to which shareholders of
different classes assume disproportionate liability; and

(12) the revision or abrogation of the provisions of this Chapter.

The class shareholders so affected, whether or not otherwise entitled to vote at a
general meeting, shall nevertheless be entitled to vote at any class meetings with
respect to matters set forth in Clauses (2) to (8), (11) to (12) of the preceding
Article, but interested sharcholder(s) shall not be entitled to vote in class
meetings.

“(An) interested shareholder(s)” as used in the preceding paragraph, shall mean:

(1) in the case of a repurchase of shares by offers to all sharcholders of the
Company or by open dealing on a stock exchange pursuant to Article 32 of
these Articles of Association, a “controlling shareholder” as defined in Article
59;

(2) in the case of a repurchase of shares by an off-market agreement pursuant to

Atrticles 32 of these Articles of Association, a holder of the shares to which
the proposed agreement relates; and
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(3) in the case of a restructuring of the Company, an “interested shareholder”
would mean a shareholder who assumes less liability than any shareholders of
the same class or who has an interest in the proposed restructuring different
from the interests of shareholders of the same class.

A resolution in a class meeting shall be passed by votes representing two-thirds or
more of the voting rights of shareholders of that class in the relevant meeting who
are entitled to vote at the class meetings according to Article 100.

A written notice of a class meeting shall be given 20 clear business days prior to
the date of the annual general meeting or 10 clear business days or 15 days
(whichever is longer) of the extraordinary general meeting to notify all of the
registered shareholders of such class of the matters to be considered, the date and
the place of the class meeting. For holders of overseas listed foreign shares, the
notice of class meeting, circulars and the relevant documents may, in accordance
with laws, administrative regulations, listing rules of the place where the
Company’s shares are listed, be published on the website of the Company, the
website of the Stock Exchange of Hong Kong and other websites specified by the
Listing Rules from time to time.

Notice of class meetings need only be served on those shareholders entitled to vote
at class meetings.

Meetings of any class of shareholders shall be conducted in as similar a manner as
that of general meetings. The provisions of these Articles of Association relating to
the manner of conducting any general meeting shall apply to any meeting of a class
of shareholders.

Except for other class of shareholders, sharcholders of domestic shares and
overseas listed shares are deemed to be sharcholders of different classes.
Shareholders of domestic shares and non-listed foreign shares shall not be deemed
to be shareholders of different classes.

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

(1) where the Company issues, upon the approval by special resolution of its
shareholders at a general meeting, either separately or concurrently once
every 12 months, not more than 20% of each of its existing issued domestic
shares and overseas listed shares;

(2) where the Company’s plan to issue domestic shares and overseas listed
shares at the time of its establishment is carried out within 15 months from
the date of approval of the securities regulatory authority under the State
Council; and

(3) On transfer of all or part of the shares held by the domestic shareholders or
non-listed foreign shareholders to overseas investors , then such shares will
be listed and traded on overseas stock market upon approval of the securities
regulation authorities of the State Council and such transferred shares are
listed and traded on the overseas stock exchanges under the approval of the
overseas securities regulatory authorities, or the domestic shareholders or
non-listed foreign shareholders of the Company convert all or part of the
issued shares of the Company into overseas listed shares and such converted
shares are listed and traded on the overseas stock exchange.
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Chapter 10 Party Committee

The Company shall establish Party organisations, carry out Party activities, set up
Party working bodies, appoint a sufficient number of competent Party affairs staff,
and ensure funding for the work of the Party organisations.

In accordance with the provisions of the Constitution of the Communist Party of
China, the Regulations on the Work of Grassroots Organisations of the
Communist Party of China in State-Owned Enterprises (Trial), and other relevant
regulations, and with the approval of the higher-level Party organisation, the Party
Committee of Changan Minsheng Logistics Co., Ltd. shall be established. At the
same time, in accordance with relevant regulations, a Party Discipline Inspection
Commission shall be established.

The Company’s Party Committee shall be elected by the General Meeting of Party
Members or the Party Members’ Representative Assembly, with each term
generally lasting five years. Upon the expiry of the term, elections for a new term
shall be held as scheduled. The term of office of the Party Discipline Inspection
Commission shall be the same as that of the Party Committee.

The leadership team of the Company’s Party organisation shall generally consist of
five to nine members, comprising one Party Committee Secretary and two or one
Deputy Party Committee Secretaries.

The Company’s Party Committee shall exercise its leadership role by setting the
direction, overseeing the overall situation and ensuring implementation, and shall
discuss and decide on major matters of the Company in accordance with
regulations. Its principal responsibilities are:

(1) To strengthen the political development of the Party within the Company,
uphold and implement the fundamental, basic and important systems of
socialism with Chinese characteristics, and educate and guide all Party
members to maintain a high degree of consistency with the Party Central
Committee, with Comrade Xi Jinping at its core, in terms of political stance,
political direction, political principles and political path;

(2) To thoroughly study and implement Xi Jinping Thought on Socialism with
Chinese Characteristics for a New Era, to study and publicise the Party’s
theories, to implement the Party’s lines, principles and policies, and to
supervise and ensure that major decisions and deployments of the Party
Central Committee and resolutions of higher-level Party organisations are
implemented within the Company;

(3) To examine and discuss major operational and management matters of the
Company, and to support the general meeting, the Board of Directors and
the management in exercising their powers in accordance with the law;

(4) To strengthen leadership and oversight over the selection and appointment
of personnel within the Company, and ensure the development of the
Company’s leadership, cadres and talents;

(5) To fulfil the primary responsibility for promoting Party conduct and
integrity within the Company; lead and support the internal disciplinary
inspection bodies in performing their duties of supervision, enforcement of
discipline and accountability; strictly enforce political discipline and rules;
and promote the extension of comprehensive and rigorous governance of the
Party to the grassroots level;

(6) To strengthen the construction of grassroots Party organisations and the
Party membership, and unite and lead the workforce to actively participate
in the Company’s reform and development;

(7) To lead the Company’s ideological and political work, the development of
spiritual civilisation, and united front work, and provide leadership to mass
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organisations such as the labour union, the Communist Youth League and
women’s organisations;

(8) To conduct inspection as required, establish inspection bodies, and, in
principle, carry out inspection and supervision of Party organisations at the
next lower level in accordance with Party organisational affiliation and
cadre management authority; and

(9) To discuss and decide on other important matters within the scope of the
Party Committee’s responsibilities.

A list of major operational and management matters shall be drawn up in accordance

with relevant regulations. Major operational and management matters must first
be examined and discussed by the Party Committee before the Board of Directors
or other bodies make decisions in accordance with their respective powers and
prescribed procedures.

Uphold and improve the leadership system of “mutual entry and cross-appointment”.

Members of the Party Committee who meet the relevant criteria may join the
Board of Directors and the executive management through statutory procedures,
whilst Party members among the members of the Board of Directors and the
executive management who meet the relevant criteria may join the Party
Committee in accordance with relevant regulations and procedures.

The post of Party Committee Secretary and Chairman shall be held by the same
person; the General Manager, who is a Party member, shall generally serve as
Deputy Secretary of the Party Committee. The Party Committee shall appoint a
full-time Deputy Secretary specifically responsible for Party building work; such
a full-time Deputy Secretary shall generally serve on the Board of Directors and
shall not hold a position in the management team.

Chapter 11  Board of Directors

The Company shall establish a Board of Directors consisting of 12 directors. The
Board of Directors shall have 1 Chairman.

Members of the Board shall have the qualifications pursuant to relevant laws and
regulations and the Listing Rules. The number of independent non-executive
directors (“independent directors™) shall represent at least one third of the total
members of the board. The majority of the board must be external directors of the
Company. The Board shall include one employee representative Director.

The Directors who are not employee representatives shall be elected at the general
meeting. Employee representative Directors shall be democratically elected by the
Company’s employees through the employees’ congress, employees’ meeting, or
other forms. Directors shall hold office for a term of three years. At the expiration
of a Director’s term, the term shall be renewable upon re-election. The terms of
the independent directors shall also be in compliance with the regulations of the
Listing Rules. If a Director’s term expires and a new election is not promptly
conducted, or if a Director’s resignation during their term results in the number of
members of the Board of Directors falling below the statutory minimum
(including where the resignation of an independent Director results in the number
of independent Directors falling below the number or proportion required by the
regulatory rules of the place where the Company’s securities are listed), the
outgoing Director (including an independent Director) shall, prior to the
assumption of office by the newly elected Director (including an independent
Director), continue to perform their duties in accordance with the law,
administrative regulations, the Listing Rules of the place where the Company’s
securities are listed, and these Articles of Association.

If the clauses below are applicable, the Director may resign before the term of
office expires. The director shall submit a resignation in writing to the Board. If
the resignation in writing has a date when the resignation goes into effect, it shall
be the date when the resignation becomes effective; if the resignation in writing
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does not have a date, the resignation shall go into effect as soon as the Company
receives the resignation in writing.

If the number of Directors is lower than two thirds of the number as required by
the Articles of Association of the Company or lower than the lowest number as
required by the Company Law due to the Directors resigning, the resignation shall
go into effect after the new Directors are elected to fill the vacancy.

If the above stated case happens, the Board shall call the general meeting as soon
as possible to elect new Directors to fill the vacancy.

The general meeting may remove any Director whose term of office has not
expired in accordance with relevant laws and regulations. (However, any claim
based on the contracts shall be exempted from it.) Such removal shall take effect
on the date the resolution is passed.
A written notice of the intention of nominating the candidate for director and by
that candidate indicating his acceptance of such nomination shall be given to the
Company no earlier than the date of the notice of the general meeting but no later
than 7 days before the holding of the said general meeting.
The Chairman of the Board shall be elected and removed by over half of the
directors, and terms of office of the Chairman is 3 years, who may be re-elected
and re-appointed as their terms of office expire.
The Directors shall not have to hold shares of the Company.
The Directors (except for the independent directors) may be appointed as General
Manager or other senior management.

Article 102 The Board of Directors shall exercise the following functions and powers:
(1) to be responsible for the convening of and reporting to the general meeting;
(2) to implement the resolutions passed by the general meeting;

(3) to determine the Company’ s business plans, investment plans and investment
proposals;

(4) to formulate the Company’ s preliminary and final annual financial budgets;

(5) to formulate the Company’ s profit distribution proposal and loss recovery
proposal;

(6) to make plans for the Company’s increasing or decreasing its registered capital
and issuing bonds;

(7) to formulate plans for the Company’s merger, division, changing of forms and
dissolution;

(8) to decide on the Company’s internal management structure;

(9) to appoint or remove the Company’s General Manager and secretary to the
Board of Directors and decide on their remuneration, and to engage or remove
the Company’s deputy general manager, person(s) in charge of the finance
department, General Counsel and other senior management according to the
nomination of the General Manager, and to decide on their remuneration and
payment method;

(10) to formulate the Company’ s basic management system;

(11) to formulate proposals for any amendment to the Company’s Articles of
Association;

(12) to formulate plans for the Company’s acquisition or sale of major assets;

(13) in compliance with the relevant laws and regulations, to exercise the
Company’s right to finance and loan as well as mortgage, rent, contract for or
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transfer the Company’s major assets and authorizing General Manager and
Vice General Manager to exercise the foregoing rights within certain scope;

(14) to propose at the general meeting the engagement or replacement of an
accounting firm for the audit of the Company’s accounts;

(15) to listen to the opinions of the Party Committee of the Company before
making decisions on material issues of the Company; and

(16) to exercise any other functions and powers conferred upon by the general
meeting and the Articles of Association of the Company.

Resolutions regarding Clause (6), Clause (7) and Clause (11) above shall be passed
by over two thirds of the total number of the Directors, and resolutions in relation
to the rest of the circumstances above shall be passed by over half of the total
number of the Directors.

The Board may exercise any power that the Articles of Association of the Company
does not provide for the general meeting to exercise. The Board shall observe the
Articles of Association of the Company and rules made by the general meeting
from time to time; however they will not invalidate the Board’s previous valid
actions.

With respect to any proposed disposal of any fixed assets, and in the event that the
estimated amount of such disposal together with the amount received from any
other disposal of fixed assets occurring in 4 months prior to such proposed
disposal exceed 33% of the amount of fixed assets shown on the latest balance
sheet discussed at the general meeting, such disposal shall be subject to the
approval at the general meeting; and the Board of Directors shall not dispose or
agree to dispose such fixed assets prior to the approval of the general meeting.

“Disposal of fixed asset” referred to in this Article shall include the transfer of
certain interests in assets, but excludes any provision of any security with any fixed
assets.

The validity of any disposal by the Company of its fixed assets shall not be
affected by the violation of the first paragraph of this Article.

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

(1) to preside over general meetings and to convene and preside over meetings of
the Board of Directors;

(2) to inspect the implementation of resolutions passed by the Directors at the
meetings of the Board of Directors;

(3) to sign the certificates of any securities issued by the Company;

(4) to sign any material documents of the Company or appoint one or more
Directors to sign other important documents of the Company with letters of
authorisation;

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

(6) in the event of an occurrence of any severe natural disaster or any other force
majeure event, to exercise his special power of disposition in compliance with
the legal provisions and in the interests of the Company and report to the Board
and the general meetings afterwards; and

(7) to exercise other powers and functions conferred upon by the Board.

If the Chairman of the Board fails to exercise the powers and functions, one

Director shall be designated to exercise such powers and functions by over half
the number of the Directors.

Board meetings comprise regular meetings and extraordinary meetings. The
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board’s regular meeting should be held at least four times every year, and such
meeting should be convened by the Chairman.

Shareholders holding more than 10% of voting rights in shares, one third of the
Board of Directors or the Audit and Risk Committee may request to call an
extraordinary meeting of the Board. The Chairman shall call and preside over
such a meeting within 10 days from receipt of the request.

The reasonable costs for the Directors present at the meetings of the Board of
Directors shall be borne by the Company, which includes transportation expenses
for the Directors to travel to the place of the meeting (if different from where the
directors resides), cost of accommodation and food during the course of the
meeting, rent of the meeting venue and local transportation expenses, etc.

If the date and place of the regular meeting of the Board of Directors has been
decided by the Board of Directors in advance, no notification need to be sent. If
the date and place of the regular meeting of the Board of Directors has not been
decided by the Board of Directors in advance, the Chairman of the Board shall
require the Secretary to the Board to notify all the Directors of the meeting time
and location by giving at least 14 days’ but no more than 30 days’ prior notice in
writing by way of telex, telegraph, fax, express delivery or delivery by hand.

If an extraordinary meeting of the Board of Directors is called, the Chairman of
the Board shall require the Secretary to notify all the Directors of the date and
place as well as the mode of the meeting within 5 to 10 days before the convening
of meeting by telex, telegraph or delivery by hand.

The notification shall be both in Chinese and English, containing the agenda and
subjects of the meeting. Any Director may waive the right to be notified of the
meetings of the Board of Directors.

Should a Director attend a meeting, and has not stated his non-receipt of the
meeting notice prior to arriving at the onset of the meeting or at the meeting, the
said notice of the meeting shall be deemed to have been served.

Any regular or extraordinary meeting of the Board of Directors may be held by
telephone conference or similar communication equipment so long as all Directors
participating in the meeting can clearly hear and communicate with each other. All
such Directors shall be deemed to be personally present at the meeting.

Meetings of the Board of Directors shall be held only if more than half of the
Directors (including any alternative Director so appointed) are present.

Each director shall have 1 vote. Unless otherwise provided in these Articles of
Association, a resolution of the Board of Directors must be passed by the majority
of the Directors of the Company.

Where there is an equality of votes cast both for and against a resolution, the
Chairman of the Board of Directors shall be entitled to cast an additional vote.

Where a Director or any of his associate(s) has material interests in the subject
matter of the meeting, such Director shall report in writing to the Board of
Directors promptly and may attend the meeting and state his views, but shall not
vote on the matter or appoint another Director to vote for him nor his presence be
counted in the quorum; if such Director does not attend the meeting, he shall not
authorize another Director to vote on the matter on his behalf.

The meeting of the Board of Directors may be held when more than half of the
non-connected Directors attend the meeting. The resolution of the meeting of the
Board of Directors shall be passed by more than half of the non-connected
Directors. If the number of non-connected Directors attending the meetings is less
than 3, the matter shall be submitted to the general meetings for consideration.

The first paragraph of this Article shall not be applicable to the following matters:
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(1) any contract or arrangement entered into for the giving of any security or
indemnity to the Director or his associate(s) in respect of money lent or
obligations incurred or undertaken by him or any of them at the request of
or for the benefit of the Company or any of its subsidiaries; or

(2) any contract or arrangement entered into in respect of a debt or obligation of
the Company or any of its subsidiaries for which the Director or his
associate(s) has himself / themselves assumed responsibility in whole or in
part and whether alone or jointly under a guarantee or indemnity or by the
giving of security; or

(3) any contract or arrangement concerning an offer of shares or debentures or
other securities of or by the Company or any other company which the
Company may promote or be interested in for subscription or purchase
where the Director or his associate(s) is/are or is/are to be interested as a
participant in the underwriting or sub-underwriting of the offer;

(4) any contract or arrangement in which the director or his associate(s) is/are
interested in the same manner as other holders of shares or debentures or
other securities of the issuer by virtue only of his/their interest in shares or
debentures or other securities of the issuer;

(5) any contract or arrangement concerning any other company in which the
Director or his associate(s) is/are interested only, whether directly or
indirectly, as an officer or executive or shareholder or in which the director
or his associate(s) is/are beneficially interested in shares of that company,
provided that the Director and any of his associates are not in aggregate
beneficially interested in 5% or more of the issued shares of any class of
such company (or of any third company through which his interest or that
of any of his associates is derived) or of the voting rights; or

(6) any proposal or arrangement concerning the adoption, modification or
operation of a share option scheme, a pension fund or retirement, death or
disability benefits scheme which relates both to Directors, his associate(s)
and employees of the issuer or any of its subsidiaries and does not provide
in respect of any director, or his associate(s), as such any privilege or
advantage not generally accorded to the class of persons to which such
scheme or fund relates.

In this Article, “associate(s)” shall have the same meaning as in the Main Board
of the Listing Rules of SEHK.

When over one fourth of the Directors or over 2 independent Directors are of the
view that the materials of the matters being considered at the meeting of Board of
Directors are insufficient or not fully explained, they may jointly motion to
postpone the meeting of Board of Directors or postpone the consideration of part of
the matters, which shall be adopted by the Board.

Directors shall personally attend the meetings of the Board of Directors. In the
event that a Director is unable to attend a meeting for any reason, he may appoint
another Director by a written power of attorney to attend the meeting on his behalf.
The power of attorney shall set out the scope of the authorization.

A Director appointed as a representative of another Director to attend the meeting
shall exercise the rights of a Director within the scope of authority conferred upon
by the appointing Director. In the event that a Director is unable to attend a
meeting of the Board of Directors, and has not appointed a representative to attend
such meeting on his behalf, he shall be deemed to have waived his right to vote at
such meeting.

The representative appointed shall also be a Director. When the number of
Directors presenting is counted, the representative and the Director he represents
shall both be taken into account; Such Director shall not have to vote for or
against in the same manner with all his votes. The appointing Director shall
inform the Company if he terminates such appointment.
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The Board of Directors shall maintain minutes of resolutions passed at meetings of
the Board of Directors. The minutes shall be signed by all the Directors present at
the meeting and the person who recorded the minutes. The Directors shall assume
liability for any resolutions of the Board of Directors. In the event that a resolution
of the Board of Directors violates laws, administrative regulations or these Articles
of Association or the resolution of general meetings resulting in the Company
suffering serious loss, the directors who voted in favor of such a resolution shall
compensate the Company for such loss. Notwithstanding the foregoing provision,
in the event that it can be proven that a Director has expressly objected to such
resolution in voting, and that such objection was recorded in the minutes of the
meeting, such Director shall be duly released from such liability.

The minutes of the meetings of the Board of Directors shall be kept at the residence
of the Company for at least 10 years.

With respect to any matters that are required to be passed by an extraordinary
meeting of the Board of Directors and, in the event that such resolution has been
distributed in person, by mail, by telegraph or by fax to all the members of the
Board of Directors, and in the event that the number of the Directors who have
signed the resolution has reached the threshold, an effective resolution shall be
passed accordingly, and no meeting of the Board of Directors is required to be
convened. In accordance with this chapter and circumstances, the Company shall
formulate the ‘“Rules of Procedures for the Board of Directors” to clarify the
specific procedures for directors’ decision-making. In case of any conflict between
the Rules of Procedure of the Board of Directors and the Articles of Association,
the Articles of Association shall prevail.

Chapter 12 Secretary to the Board of Directors

The Company shall have a Secretary to the Board of Directors, who shall belong
to the senior managements of the Company.

Such Secretary shall be nominated by the Chairman of the Board and appointed or
removed by the Board of Directors.

The secretary to the Company’s Board of Directors shall be a natural person who
has the requisite professional knowledge and experience, and shall be appointed
by the Board of Directors. His primary functions shall include:

(1) Organize and conduct research on corporate governance, assist the
Chairman in formulating major proposals, and develop or revise rules and
regulations for the Board’s operations; implement corporate
governance-related systems and manage relevant affairs;

(2) Coordinate the review and decision-making processes of different corporate
governance bodies for major operational and management matters of the
Company; organize the preparation of Board meetings, review proposals and
related materials for completeness; organize the preparation and submission
of documents to be issued by the Board; faithfully prepare and sign meeting
minutes, draft meeting resolutions, and preserve resolutions, minutes, and
other materials;

(3) Liaise with Directors, organize the provision of information and materials to
Directors, and arrange for Director research; communicate and coordinate
with relevant functional departments and subsidiary enterprises regarding
Board operations and support services for Directors;

(4) Track and monitor the implementation of Board resolutions and matters
authorised for decision-making by the Board, report to the Chairman in a
timely manner, and report significant progress or material developments to
the Board,;
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(5) Serve as the primary point of contact for the Board and the Company’s
shareholders, and support the evaluation of the Chairman and Directors; and

(6) Perform other duties assigned by relevant national regulations, these Articles
of Association, and the Board.

A Director or senior management of the Company may be appointed as the
Secretary to the Board of Directors. The accountant of the Accounting firm
appointed by the Company cannot serve concurrently as the Secretary to the Board
of Directors.

In the event that the office of secretary is held concurrently by a Director, and an
action is required to be conducted separately by a Director and a Secretary, the
person who holds the offices of Director and Secretary shall not perform such
action in dual capacity.

Chapter 13  Committees of the Board of Directors

The Board of Directors shall establish the following committees: Strategy,
Investment and Sustainability Committee, Audit and Risk Committee, Nomination
Committee, Remuneration Committee. The Board of Directors may establish
other committees as necessary or make adjustments to existing committees
(including but not limited to abolition, division, renaming, or adjustment of
responsibilities).

All the committees shall be composed of Directors. Among them, the Audit and
Risk Committee and the Remuneration Committee shall comprise a majority of
independent Directors who shall serve as chairman. The chairman of the Audit
and Risk Committee shall be an accounting professional. The Board of Directors
shall be responsible for formulating working procedures for the committees to
regulate their operations.

The Strategy, Investment and Sustainability Committee shall comprise 3-5
Directors. The chairman of the committee shall be the chairman of the Board. Its
primary responsibilities are to formulate the Company’s operational objectives
and long-term development strategy, and to supervise and inspect the
implementation of the annual business plans and investment schemes.

The Company shall not establish a Board of Supervisors. The Audit and Risk
Committee shall exercise the powers and duties of the Board of Supervisors as
stipulated in the Company Law. The Audit and Risk Committee shall comprise
3-5 Directors. Members of the Audit and Risk Committee shall be Directors who
are not senior management of the Company and shall possess professional
knowledge and work experience in finance, auditing, accounting, law, or other
relevant fields. At least one independent Director shall possess appropriate
professional qualifications or have appropriate accounting or related financial
management expertise. Employee representative Directors may serve on the Audit
and Risk Committee. The primary responsibilities of the Audit and Risk
Committee are to examine the Company’s risk and compliance status, accounting
policies, financial reporting procedures, and financial condition; to be responsible
for the Company’s annual audit work; to make recommendations regarding the
appointment and replacement of external audit firms; and to issue a judgmental
report on the authenticity, accuracy, completeness, and timeliness of the audited
financial report information, submitting it to the Board of Directors for review.

The Nomination Committee shall comprise 3-5 Directors. Its principal
responsibilities shall be to formulate procedures and criteria for the appointment
of Directors and senior management, conduct preliminary assessments of the
qualifications of candidates for directorship and senior management, and submit
recommendations to the Board of Directors.
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The Remuneration Committee shall comprise 3-5 Directors. Its primary
responsibilities are to review the Company’s remuneration management systems
and policies, to formulate remuneration schemes for Directors and senior
management members, to make recommendations on remuneration schemes to the
Board of Directors, and to supervise the implementation of such schemes.

The committees are accountable to the Board of Directors. They provide
professional advice to the Board or make decisions on professional matters as
authorized by the Board. Motions from the committees shall be submitted to the
Board of Directors for review and decision.

The relevant committees shall regularly communicate with senior management and
relevant departments regarding the Company’s operational and risk status and shall
provide opinions and suggestions.

The rules of procedure for each committee of the Board of Directors shall be
formulated separately by the Board of Directors.

Chapter 14  General Manager

The Company shall have 1 General Manager, who shall be appointed or removed
by the Board of Directors. The term of office of the General Manager is 3 years and
the person appointed as the General Manager may be reappointed at the expiry of
his term of office.

The Company shall have several Vice General Managers and 1 CFO, who shall be

nominated by the General Manager and appointed or removed by the Board of
Directors.

The General Manager shall be held accountable to the Board of Directors and
exercise the following functions and powers:

(1) to operate and manage the Company as well as implement resolutions of the
Board;

(2) to implementing the Company’s annual operation and investment plan;

(3) to make plans for the structuring of the Company’s internal management
departments;

(4) to formulate the Company’s basic management system;
(5) to formulate regulations for the Company;

(6) to propose to appoint or remove Vice General Managers, CFO and General
Counsel of the Company;

(7) to decide to appoint or remove management staff except those that shall be
appointed or removed by the Board,

(8) to decide the rewards and punishments, promotions, pay raises, appointments,
employment, removal and dismissal of the Company’s employees;

(9) to represent the Company to handle major business as authorized by the Board,
and

(10) to exercise other functions and powers conferred upon by the Articles of
Association of the Company and the Board.
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The General Manager shall attend meetings of the Board of Directors. However,
the General Manager has no voting rights at the meetings unless he is also a
Director.

The General Manager and Vice General Managers shall exercise their functions
and powers in accordance with the laws and regulations and the Articles of
Association of the Company on a basis of honesty and diligence.

When the General Manager and Vice General Managers exercise their functions
and powers, they shall not amend the resolutions passed at the general meeting and
the meeting of Board of Directors or go beyond the scope of their functions and
powers.

Qualifications and Obligations of Directors, General Manager and Other
Senior Management

A person may not serve as Director, General Manager and one of the any other
senior managements of the Company if:

(1) he does not possess civil capacity or possess limited civil capacity;

(2) he has been convicted for corruption, bribery, infringement of property or
misappropriation of property or other offences which disrupted the social or
economic order, in which less than a period of 5 years has lapsed since the
sentence was served, or he has been deprived of his political rights and less
than a period of 5 year has lapsed since the sentence was served, or he has
been sentenced by probation and less than 2 years has lapsed since the
expiration of the probation;

(3) he is a former Director, factory manager or manager of a company or an
enterprise which has been dissolved or liquidated and is personally liable
for the dissolution or liquidation of such company or enterprise, where a
period of less than 3 years has lapsed since the date of completion of the
dissolution or liquidation of such Company or enterprise;

(4) he is a former legal representative of a company or an enterprise the
business license of which was revoked as a result of violation of laws and
is personally liable for such revocation, where a period of less than 3 years
has lapsed since the date of revocation of said business license;

(5) he has a relatively substantial amount of debts which have become overdue,
and has been deemed a dishonest person subject to enforcement by a
People’s Court;

(6) he is currently under investigation by judicial authorities for violation of
criminal law;

(7) he is not permitted to act in the capacity of leader of an enterprise
according to laws and administrative regulations;

(8) he is not a natural person; and

(9) he has been determined by competent authorities for violation of
applicable securities regulations and such conviction involves a finding
that he has acted fraudulently or dishonestly, where a period of less than 5
years has lapsed from the date of such determination;

Senior management of the Company shall faithfully perform their duties and
safeguard the best interests of the Company and its shareholders.

Where a member of the senior management fails to faithfully perform their
duties or breaches their fiduciary duties, thereby causing harm to the interests of
the Company and its public shareholders, they shall be liable for compensation
in accordance with the law.
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The validity of any act carried out by a Director, General Manager or other
senior managements of the Company on the Company’s behalf to a bona fide
third party shall not be affected by any irregularities in his office, election or any
defect in his qualifications.

In addition to the obligations imposed by laws, administrative regulations or the
listing rules of the stock exchange on which the Company’s shares are listed,
each of the Company’s Directors, General Manager and other senior
management owe the following duties to each shareholder in the exercise of the
functions and powers of the Company:

(1) not to cause the Company to exceed the scope of business stipulated in its
business license;

(2) to act honestly in the best interests of the Company;

(3) not to expropriate the Company’s property in any manner, including (but not
limited to) usurpation of beneficial opportunities to the Company; and

(4) not to expropriate the individual rights of shareholders, including (but not
limited to) voting rights and distribution rights, except pursuant to a
restructuring of the Company which has been submitted to the general
meeting for approval in accordance with these Articles of Association.

Each Director, General Manager and other senior management of the Company
shall, in the exercise of his powers and in the discharge of his duties, exercise
the care, diligence and skill(s) that a reasonably prudent person would exercise
under comparable circumstances.

Each Director, General Manager and other senior management of the Company
shall exercise his power or perform his duties in accordance with the principles
of fiduciary duty; and shall avoid conflicts of interests. These principles include
(but not limited to) the following obligations:

(1) to act honestly in the best interest of the Company;
(2) to act within the scope of his powers and not to exceed such powers;

(3) to exercise discretion in person without being subject to the directions of
other individuals, and not to transfer such power to other individuals
unless otherwise permitted by laws or administrative regulations or
approved by the shareholders based on an informed decision at the general
meeting;

(4) to treat sharecholders of the same class with equality, and to treat different
classes with fairness;

(5) unless otherwise provided by these Articles of Association or approved by
a resolution of the Board of Directors or the general meetings in
accordance with the provisions hereof, not to enter into any contract,
transaction or arrangement with the Company, whether directly or
indirectly. The foregoing prohibition shall apply to contracts or
transactions entered into with the Company by immediate family members
of a Director or senior management; enterprises directly or indirectly
controlled by a Director, senior management or their immediate family
members; or other related parties of a Director or senior management;

(6) not to use the Company’s business opportunities for themselves or others
or engage in business that is same with the Company’s business for
themselves or others by abusing their powers unless approved by the
Board of Directors or shareholders based on an informed decision at the
general meeting;

(7) not to accept any bribery or other illegal income through his powers and
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position, and not to seize the Company’s assets in any manner, including
(but not limited to) beneficial opportunities to the Company;

(8) not to accept any commission with respect to the Company transactions
without the approval granted by the shareholders based on an informed
decision at the general meeting;

(9) to comply with these Articles of Association, to perform his duties
honestly and faithfully, to protect the Company’s interests, and not to
pursue personal gains by taking advantage of his powers and position at
the Company;

(10) not to compete with the Company in any manner unless approved by the
shareholders based on an informed decision made at the general meeting;

(11) not to misappropriate the funds of the Company; not to misappropriate the
Company’s capital and deposit the same in his own name or another’s
name; not to violate the Articles of Association of the Company by
loaning the Company’s capital to others or offering guarantee for others
with the Company’s assets unless the general meeting approves; and

(12) not to divulge any confidential information concerning the Company that
has been obtained during his term of office, unless approved by the
shareholders based on an informed decision at the general meeting; and
not to utilize such information unless for the purpose of benefiting the
interests of the Company; notwithstanding the foregoing provisions, they
are allowed to disclose such information to a court of law or other
competent government authorities under the following circumstances:

(1) as prescribed by laws;
(i1) as required for the purpose of public interest; and

(iii) as required for the interest of the Directors, General Manager or
other senior managements.

Article 134 A Director, General Manager and other senior management of the Company
shall not direct the following persons or organizations (“connected parties”) to
do what he is prohibited from doing:

(1) spouses or minor children of that Director, General Manager or other
senior managements of the Company;

(2) the trustees of those Directors, General Manager or other senior
managements of the Company or trustees of those as described in Clause (1)
above;

(3) the partners of those Directors, General Manager or other senior
managements of the Company or partners of those as described in Clause
(1) and Clause (2) above;

(4) a company (or companies) under the exclusive control of those Directors,
General Manager or other senior managements of the Company or under
joint control of any person as described in Clause (1), Clause (2), Clause (3)
of this Article or other Directors, General Manager or other senior
managements of the Company; and

(5) The Directors, General Manager or other senior managements of the
controlled companies as described in Clause (4) above.

Article 135 The fiduciary duty of a Director, General Manager and other senior management
of the Company may not necessarily cease upon the conclusion of his term, and
their obligations to keep the commercial secrets of the Company shall survive
beyond the conclusion of his term. The duration of other obligations and duties
shall be determined in accordance with the principle of fairness, taking into
account the lapse between the time when a Director, General Manager or other
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Article 136

Article 137

Article 138

Article 139

Article 140

senior managements of the Company leaves the office and the occurrence of the
relevant event, and the situation and the circumstances under which his relation
with the Company was ceased.

The shareholders may by informed decisions at the general meeting to discharge

the liability of any Director, General Manager and any other senior
managements of the Company as a result of violation of any specific duty,
except for the circumstances as specified in Article 51 hereof.

A Director, General Manager and other senior managements of the Company
who directly or indirectly has many material interests in any contracts,
transactions, or arrangements executed or proposed to be executed with the
Company (except for contracts of service between the Directors, General
Manager and other senior managements and the Company), shall, as soon as
possible, disclose to the Board of Directors, the nature and extent of his interest,
regardless of whether or not such matters require the approval of the Board of
Directors under the normal circumstance.

Unless the interested Directors, General Manager and other senior
managements of the Company have made such disclosure to the Board of
Directors as required by the preceding paragraph of this Article, and the
relevant matter has been approved by the Board of Directors at the Board
meeting in which such Directors, General Manager or other senior
managements have not been counted into the quorum and voted at the meeting,
the Company shall be entitled to rescind such contracts, transactions, or
arrangements, except as to any other party which is deemed a bona fide party
without knowledge of the violation of duties on the part of such Directors,
General Manager and other senior managements.

Where any connected party of any Directors, General Manager and other senior
managements of the Company possess interest in any contracts, transactions or
arrangements, such Directors, General Manager and other senior managements
shall also be deemed to be interested.

In the event that, prior to the Company’s initial consideration of such contracts,
transactions, or arrangements referred to by the preceding Article, and a
Director, General Manager or other senior management of the Company has
delivered a written notice to the Board of Directors, stating his interests in such
future contracts, transactions, or arrangements, such Directors, General
Manager and other senior managements shall be deemed to have made the
disclosure as provided in the preceding Article with respect to the statement(s)
contained in the notice.

The Company shall not, in any manner, pay any taxes for its Directors, General
Manager and other senior managements.

The Company shall not directly or indirectly provide a loan or a guarantee in
connection with the provision of a loan to a Director, General Manager and
other senior management of the Company or of the Company’s holding
company or any of their respective connected parties.

The first paragraph of this Article is not applicable to the following cases:

(1) the provision of a loan by the Company to, or a guarantee in connection
with a loan to, its subsidiaries;

(2) the provision of a loan by the Company to, or a guarantee in connection
with a loan or making any other funds available to any of its Directors,
General Manager and other senior managements to pay any expenses
incurred by them for the purpose of the Company or for the purpose of his
performance of his duties in accordance with a service contract approved by
the shareholders at the general meeting; and
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Article 142

Article 143

Article 144

(3) in the event that the ordinary course of the business of the Company
includes the loaning of funds or the provision of guarantees, the Company
may make a loan to, or provide a guarantee in connection with a loan to, the
relevant Directors, General Manager and other senior managements or their
respective connected parties, provided that such loans or guarantees are on
normal commercial terms.

Any person who receives any funds from a loan which has been made by the
Company in violation of the preceding Article shall, irrespective of the terms of
the loan, forthwith repay such funds.

A guarantee for a loan which has been provided by the Company in violation of
paragraph 1 of Article 140 shall not be enforceable against the Company,
except with respect to the following circumstances:

(1) the loan was provided to a connected party of any of the Directors, General
Manager and other senior managements of the Company or of the
Company’s holding company and the provider of the loan of such funds
has no knowledge of the relevant circumstances at the time of making the
loan; and

(2) the collateral provided by the Company has already been lawfully disposed
of by the lender to a bona fide purchaser.

For the purpose of the foregoing provisions of this Chapter, a “guarantee” shall
include an undertaking or any property provided by the guarantor to secure the
obligator’s performance of his obligations.

In addition to the rights and remedies provided by laws and administrative
regulations when a Director, General Manager or other senior managements of
the Company breaches his duties to the Company, the Company shall be
entitled:

(1) to require such Director, General Manager or other senior managements to
compensate for any loss sustained by the Company as a result of such
breach of duty;

(2) to rescind any contract or transaction entered into between the Company
and such Director, General Manager or other senior managements or
between the Company and a third party, where such party knows or should
have known that such Director, General Manager or other senior
managements representing the Company was in breach of his duty to the
Company;

(3) to require such Director, General Manager or other senior managements to
surrender the profits made as result of such breach of his duty;

(4) to recover any amount which otherwise should have been received by the
Company but were received by such Director, General Manager or other
senior managements instead, including (but not limited to) any
commission;

(5) to demand the payment of interest earned or which may have been earned
by such Director, General Manager or other senior managements on any
sum which should have been received by the Company; and

(6) to go through legal proceedings to obtain orders that the assets the

Directors, General Manager and other senior managements have obtained
by violating their obligations shall belong to the Company.
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Article 146

Article 147

With the prior approval of the general meeting, the Company shall enter into a
written contract with a Director or senior management with respect to his
remuneration. The aforementioned remuneration may include:

(1) remuneration with respect to his service as a Director or senior
managements of the Company;

(3) remuneration with respect to his service as a Director or senior
managements of any subsidiary/subsidiaries of the Company;

(3) remuneration with respect to the provision of other services in connection
with the management of the Company and any of its subsidiaries; and

(4) any payment as compensation for, or in connection with loss of office or
retirement from office of such Director.

No proceedings may be brought by a Director against the Company for any
benefit which otherwise would have been received by him by virtue of any
aforementioned matters except pursuant to any contract described above.

The Company shall implement fair and transparent standards and procedures
for the performance evaluation of Directors and senior management and
establish incentive mechanisms that link remuneration with corporate
performance and individual achievements. Directors and senior management
shall not participate in decisions regarding their own remuneration and
performance evaluation. The Board of Directors shall propose reasonable
remuneration arrangements for Directors based on their performance and
submit such proposals to the general meeting for review and approval. The
evaluation, remuneration, and incentive schemes for senior management shall
be formulated by the Remuneration Committee under the Board of Directors
and submitted to the Board of Directors for approval. The Board of Directors
shall use the performance evaluation of senior management as the basis for
determining their remuneration and other incentive arrangements.

Any contracts between the Company and its Directors with respect to their
remuneration shall provide that the Directors shall, subject to the prior approval
of the general meeting, be entitled to receive compensation or other payment
with respect to his loss of office or retirement in the event that the Company is
to be acquired by others. For the purposes of this paragraph, the acquisition of
the Company shall include any of the following:

(1) a general offer made by any person to all the shareholders; and

(2) an offer made by any person in anticipation of becoming a “controlling
shareholder”. The meaning of a “controlling shareholder” is defined as the
same in Article 52 hereof.

In the event that the relevant Director does not comply with this Article, any
sum so received by him shall belong to those persons who have sold their
shares as a result of such offer. The expenses incurred in distributing such sum
pro rata among such persons shall be borne by the relevant Director and shall
not be deducted from such sum.

The Company has implemented the general counsel system. The General
Counsel is a member of the senior management of the Company and is subject
to the appointment or dismissal by the Board. The General Counsel
comprehensively guides corporate legal management, coordinates legal affairs
in operation and management, fully involves in business management and
major decision-making activities and leads the Company’s legal departments to
carry out related work, so as to promote the legal operation and compliance
management of the Company.
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Article 149

Article 150

Article 151

Article 152

Article 153

Article 154

Chapter 16  Financial Accounting System and Profit Distribution

The Company shall establish its financial and accounting systems and internal
auditing system in accordance with the laws, administrative regulations and
accounting principles of the China formulated by the finance department of the
State Council.

A financial report shall be prepared at the end of each financial year and shall
be examined and verified according to laws. The financial report shall be in
both Chinese and English.

The Company’s financial report shall include:
(1) balance sheet;

(2) profit statement;

(3) statement of profit distribution;

(4) statement of cash flow; and

(5) notes to the accounting statement.

The Company’s financial year shall apply the Gregorian calendar, that is, one
financial year starts from Jan. 1%* and ends by Dec. 31 of the Gregorian
calendar.

The Company shall apply RMB as the monetary unit for accounting and keep
accounts in Chinese.

The Board of Directors of the Company shall present to the shareholders, at
each annual general meeting, such financial reports as required by applicable
laws, administrative regulations, directives promulgated by competent local
government, central governmental authorities and the Listing Rules of SEHK.

The Company’s financial reports shall be made available for sharcholders’
inspection at the Company 20 days prior to the date of annual general meeting.
Each shareholder of the Company is entitled to obtain a copy of the financial
reports referred to in this Chapter.

The Company shall, at least 21 days before the convening of the annual general
meeting, disclose the Company’s financial report or despatch it to shareholders
of overseas listed shares (based on the addresses recorded in the register of
shareholders).

The financial statements of the Company shall, in addition to being prepared in
accordance with the accounting principles and regulations of the China, also be
prepared in accordance with the Listing Rules. In the event of any material
discrepancies in the financial statements prepared in accordance with the two
sets of accounting principles, such discrepancies shall be stated in the notes of
the financial statements. For purpose of the Company’s distribution of after-tax
profit in financial year, the lower amount of the after-tax profits shown in the
above-mentioned two financial statements shall be adopted.

The interim results or financial information published by the Company shall be
prepared in accordance with the accounting principles of the China and the
relevant regulations as well as the accounting standards stipulated by the
Listing Rules.
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Article 156

Article 157

Article 158

Article 159

Article 160

Article 161

The Company shall publish two financial reports each fiscal year, namely an
interim financial report within 90 days after the end of the first six months of
each fiscal year and an annual financial report within 120 days after the end of
the preceding financial year; the deadline for publication shall not be later than
the regulations of the listing rules of the place where the Company’s shares are
listed.

After the Company’s interim financial reports and the annual financial reports
are completed, it shall go through relevant procedures and make relevant
announcements in accordance with relevant securities laws, administrative
regulations and the regulations required by the stock exchange of the listing
place where the Company’s shares are listed.

The Company shall not establish account books other than those required by law.
The Company’s funds shall not be maintained in an account opened in the name
of any individual.

The Company shall apply an internal auditing system, establish internal auditing
department or deploy internal auditors to conduct audit on and supervise the
Company’s business activities, risk management, internal controls, financial
information and related matters under the leadership of Board of Directors.

The Company’s after-tax profit shall be allocated in the following order:
(1) the making up of any loss;
(2) allocation to the statutory reserve fund;

(3) payment of dividends to shareholders of preference shares (if any);
(4) allocation to the discretionary reserve fund; and

(5) payment of dividends to shareholders of ordinary shares.

The distribution proportion as to Clause (4) and Clause (5) above for a certain
year shall be determined by the Board of Directors in accordance with business
operations and development requirements as well as reviewed at the general
meeting.

The Company shall not distribute profits prior to its making up for any loss and
allocations to the statutory reserve fund.

If the general meeting or the Board of Directors violates the regulations as stated
above by distributing its profits before coving the loss and deducting the
statutory reserve funds, the shareholders shall refund the profit thus distributed to
the Company. Shareholders and Directors or senior management who are
responsible shall bear liability for compensation where losses are incurred by the
Company.

The Company shall not be obliged to pay the interest on dividends to the
shareholders, except for any overdue amount.

The Company shall allocate 10% of its profits after tax to the statutory reserve
fund. When the aggregate balance in the statutory reserve fund is over 50% of
the registered capital of the Company, the Company shall not be required to
make any further allocations to that fund.

The Company may, upon a resolution made by the general meeting, allocate its
profits after tax to the discretionary reserve fund.
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Article 163

Article 164

Article 165

Article 166

Article 167

The Company’s reserve funds include statutory reserve fund, discretionary
reserve and capital reserve funds, which shall be used for:

(1) to make up the loss, and the discretionary surplus reserve and the statutory
surplus reserve shall be used first; if the losses still cannot be fully covered,
the capital surplus reserve may be used in accordance with relevant
regulations;

(2) to expand the Company’s operations; and

(3) to increasing the registered capital of the Company. The Company may,
upon a resolution made by the general meeting, may convert its reserve
fund into its share capital. When such conversion occurs, the company shall
either distribute new shares to the shareholders in proportion to their
original shareholdings, or increase the par value of each share, provided
that, upon capitalization of the statutory reserve fund, the amount remaining
in the statutory reserve fund may not fall below 25% of the registered
capital of the Company prior to capitalization.

The capital reserve fund shall include the followings:

(1) any premium which exceeds the proceeds from issuance of shares at face
value; and

(2) any other income credited to the capital reserve fund as required by the
finance department of the State Council.

The dividend shall be distributed according to the shareholders’ shareholdings
within 6 months from the date of the resolution for the distribution of dividend
passed by the general meeting.

Unless the general meeting specifies otherwise, the general meeting may
authorize the Board of Directors to distribute the mid-term dividend.

The Company may distribute its dividend in the form of:
(1) cash; and
(2) shares.

When the Company pays dividend and makes other payments to the domestic
shareholders, it shall be calculated and declared in the currency of RMB and
paid in the currency of RMB within 3 months since the dividend is declared;
when the Company pays dividend and make other payments to the foreign
shareholders, it shall be calculated and declared in the currency of RMB and
paid in foreign currency within 3 months since the dividend is declared.

If the Company pays the foreign shareholders in foreign currency, it shall be
handled pursuant to the regulations for foreign exchange management.

When the Company distributes its dividends to the shareholders, it shall deduct
the relevant taxes of the dividends as China tax laws specify.

The Company shall appoint a receiving agent for the shareholders of the
overseas-listed shares. Such receiving agent shall receive dividends of the
oversecas-listed shares on behalf of such relevant shareholders, as well as all
other amounts payable to such shareholders.

The receiving agent appointed by the Company shall meet relevant
requirements of the laws of the places or the relevant regulations of the stock
exchange in which the Company’s shares are listed. The receiving agent
appointed for shareholders of overseas-listed shares listed in Hong Kong shall
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Article 169

Article 170

Article 171

Article 172

Article 173

Article 174

be a company registered as a trust company under the Trustee Ordinance of
Hong Kong.

Chapter 17  Appointment of Accounting Firm

The Company shall retain an independent accounting firm that fulfills the
requirements provided by the relevant regulations of China to audit the
Company’s annual financial report and review the Company’s other financial
reports.

The retaining of the first accounting firm of the Company may occur at the
inauguration meeting prior to the first annual general meeting. The term of such
accounting firm shall terminate upon the conclusion of the first annual general
meeting.

Should the inauguration meeting not exercise the powers under the preceding
paragraph, the Board of Directors shall exercise those powers.

The term of an accounting firm retained by the Company shall commence upon
the conclusion of one annual general meeting and shall sustain until the
conclusion of the next annual general meeting.

The accounting firm engaged by the Company shall have the following rights:

(1) to inspect books, records and vouchers of the Company at any time, and to
require the Directors, General Manager and other senior managements of
the Company to provide relevant information and explanations;

(2) to require the Company to take all reasonable steps to obtain from its
subsidiaries any information and explanations necessary for the discharge
of its duties; and

(3) to attend any general meeting and to receive all notices of, and other
communications relating to, any general meeting which any shareholder is
entitled to receive, and to speak at any general meeting in relation to
matters concerning its role as the Company’s retained accounting firm.

In the event of a vacancy in the Company’s accounting firm, the Board of
Directors may retain an accounting firm to fill such vacancy prior to the
convening of the general meeting. Such accounting firm may continue to act
during the vacancy period if the Company has another incumbent accounting
firm.

Irrespective of the provisions in the contract concluded between the Company
and the accounting firm, the general meeting may remove the accounting firm
by an ordinary resolution before the term of the accounting firm expires.
Notwithstanding such provisions, the accounting firm’s entitlement to claim for
damages arising out of its removal shall not be affected thereby.

The audit fees for an accounting firm or the manner in which such firm is to be
compensated shall be decided by the general meeting. The remuneration of an
accounting firm retained by the Board of Directors shall be decided by the
Board of Directors.

Where the Company dismisses or does not re-appoint an accounting firm, it
shall promptly notify the accounting firm after the resolution of the Board of
Directors is passed. When the general meeting votes on the dismissal of the
accounting firm, the accounting firm shall be allowed to state its opinion. If the

43



Article 175

Article 176

Article 177

Article 178

Article 179

Article 180

general meeting passes a resolution to dismiss or change the accounting firm,
the Company shall, when making the disclosure, explain the specific reasons
for the dismissal or change and the accounting firm’s stated opinion. If the
accounting firm proposes to resign, it shall explain to the general meeting
whether there are any improper circumstances.

Chapter 18  Labor Management and Labor Union

The Company shall establish the labor management, human resources
management, payroll system and social insurance system applicable to the
Company according to the laws and regulations of China.

The Company shall establish and organize the labor union according to the laws

and regulations of China and provide necessary conditions for such labor
union activities and allocate labor union funds to launch such activities
pursuant to relevant laws of China.

Chapter 19  Merger and Division of the Company

In the event of a merger or division of the Company, the Company’s Board of
Directors shall submit a motion, which shall be approved in accordance with
the procedures stipulated in these Articles of Association and go through
relevant examination and approval formalities pursuant to laws. Shareholders
who object to the merger or division proposal shall be entitled to request that
the Company acquire such dissenting shareholders’ shares at a reasonable price.

The merger of the Company may take the form of either merger by absorption or
merger by establishment of a new company.

In the event of a merger of the Company, the parties to the merger shall execute
a merger agreement and prepare a balance sheet and an inventory of assets. The
Company shall notify its creditors within 10 days and publish an announcement
in a newspaper or National Enterprise Credit Information Publicity System
within 30 days after the date of the Company’s merger resolution. The creditors
may require the Company to repay debts or provide corresponding guarantees
within 30 days after receipt of the notice or within 45 days after the
announcement if the creditors haven’t received the notice.

After the merger of the Company, any rights in relation to creditor’s rights and
debts of each party to the merger shall be assumed by the surviving company
after the merger or the newly established company.

Where there is a division of the Company, its assets shall be divided accordingly.

In the event of a division, the parties to the division shall execute a division
agreement and prepare a balance sheet and an inventory of assets. The
Company shall notity its creditors within 10 days and publish an announcement
in newspapers or National Enterprise Credit Information Publicity System
within 30 days after the date of the Company’s division resolution.

Debts of the Company prior to the division shall be assumed by the companies
that exist after the division, save as otherwise specified in the written agreement
on debt repayment reached between the Company and its creditors before
division.

The Company shall, as a result of a merger or division, apply for an alteration
in its registration with the relevant registration authority in the event of any
change in any particulars of its registration; the Company shall also apply for
cancellation of its registration in the event of a dissolution; and apply for a new
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registration in the case of a new establishment, in accordance with the laws.

Chapter 20  Dissolution and Liquidation

The Company shall be dissolved and liquidated according to laws upon any of
the following circumstances:

(1) Upon the expiry of the business term stipulated in these Articles of
Association or the occurrence of any other g rounds for dissolution
specified herein;

(2) A resolution for dissolution is passed by the general meeting;

(3) A merger or division of the Company for which a dissolution becomes
necessary;

(4) The Company’s business license is revoked or it is ordered to be closed or
to be dissolved in accordance with the laws; and

(5) Where serious difficulties arise in the Company’s business, and its
continued existence would cause significant damage to the interests of
shareholders, and such difficulties cannot be resolved through other means,
shareholders holding 10% or more of the Company’s voting rights may
petition the People’s Court to dissolve the Company.

The Company shall undergo liquidation if it is dissolved pursuant to Clause (1),
(2), (4) and (5) of the preceding Article. The Directors are the liquidation
obligors and shall establish a liquidation committee within 15 days after the
dissolution circumstance arises. The liquidation committee shall comprise of
the directors or the members to be determined by the general meeting. If the
liquidation obligors fail to perform their liquidation duties in a timely manner,
causing losses to the Company or its creditors, they shall be liable for
compensation. If the liquidation committee is not duly set up, the stakeholders
may request the People’s Court to designate relevant persons to form a
liquidation committee to carry out liquidation.

If the Company falls under the circumstances specified in items (1) or (2) of the
preceding Article and has not yet distributed its assets to shareholders, it may
continue to exist by amending these Articles of Association or through a
resolution of the general meeting.

Any amendment to these Articles of Association or resolution of the general
meeting made pursuant to the preceding paragraph shall require approval by at
least two-thirds of the shareholders carrying voting rights attending the general
meeting.

Where the board of directors has decided to liquidate the Company for any
reason other than the Company’s declaration of its own insolvency, the Board
of Directors shall state in the notice convening the general meeting that it has
made full inquiry into the affairs of the Company and is of the opinion that the
Company shall be able to settle its debts in full within 12 months from the
commencement of the liquidation.

The Board of Directors shall stop exercising its powers and functions upon
passing of the resolution for a liquidation of the Company by the shareholders
at the general meeting.

The liquidation committee shall act in accordance with the instructions from the
general meeting to report at least once every year to the meeting on the
committee’s income and expenses, the business and the progress of the
liquidation of the Company; and to present a final report to the general meeting
upon completion of the liquidation.
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Article 187

Article 188

The liquidation committee shall, within 10 days of its establishment, notify the
creditors, and, within 60 days of its establishment, publish an announcement on
newspapers or National Enterprise Credit Information Publicity System.
Creditors shall, within 30 days of receipt of the notice, or for creditors who
have not personally received such notice, shall within 45 days after the date of
the announcement, contact the liquidation committee to claim their rights.

In claiming their rights, the creditors shall explain matters relating to their
rights and provide a statement and evidence with respect thereof. The
liquidation committee shall register creditor’s rights. The liquidation committee
may not make payment to any such creditor during the period of such creditor’s
claim.

During liquidation, the liquidation committee shall exercise the following
functions and powers:

(1) to organize the Company’s assets and prepare a balance sheet and an
inventory of assets respectively;

(2) to notify or to publish an announcement to the creditors;

(3) to dispose of any continuing businesses of the Company in connection with
the liquidation;

(4) to pay outstanding taxes and the taxes arising during liquidation;
(5) to settle claims and debts;

(6) to organize the remaining assets subsequent to the settlement of the
Company’s debts; and

(7) to represent the Company in any civil proceedings.

Following the organization of the Company’s assets and the preparation of a
balance sheet and an inventory of assets by the liquidation committee, the
liquidation committee shall formulate a liquidation proposal and present it to
the general meeting or the People’s Court for confirmation.

The cost of liquidation, including remuneration of members of the liquidation
committee and the consultants, shall be covered first from the Company’s
assets.

Once the Company decide to carry out a liquidation, anyone shall not dispose
the Company’s assets unless approved by the liquidation committee. During the
course of liquidation, although the Company is in existence, it shall not carry
out any business unrelated to the liquidation.

After the cost of liquidation is paid by the Company, the liquidation committee
shall make the following payments with the Company’s assets according to the
following priorities:

(1) payment of the outstanding salaries and social insurance contributions and
statutory compensation to the Company’s employees;

(2) payment of the outstanding taxes; and

(3) settlement of the Company’s debts.
The remainder of Company’s assets after settling the above mentioned
payments shall be distributed by the liquidation committee according to the
class and proportion of the shareholdings in the following priorities:

(1) to distribute to the shareholders of preference shares pursuant to par value;

if not enough assets to cover the capital of preference shares, to distribute
pro rata of the preference shares; and
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Article 190

Article 191

Chapter 21

Article 192

Article 193

Article 194

(2) to distribute pro rata of ordinary shares.

The liquidation committee shall in performing their liquidation, owe duties of
loyalty and diligence.

No member of the liquidation committee shall abuse his official powers to
accept bribes or other unlawful gains, and to expropriate the Company’s assets.
If members of the liquidation committee are negligent in performing their
liquidation duties, causing losses to the Company, they shall be liable for
compensation. If any member of the liquidation committee causes any loss to
the creditors intentionally or with gross negligence, the said member shall be
liable for compensation.

The liquidation committee shall immediately apply to the People’s Court for
bankruptcy and liquidation if it becomes aware, having liquidated the
Company’s assets and prepared a balance sheet and an inventory of assets, that
the Company’s assets are insufficient to repay its debts in full in an event of
dissolution.

After the People’s Court accepts the application for bankruptcy and liquidation,
the liquidation committee shall transfer to the bankruptcy administrator
designated by the People’s Court all matters arising out of the liquidation.

Following the completion of liquidation, the liquidation committee shall prepare
a liquidation report, which shall be submitted to the general meeting or People’s
Court or the relevant governing authorities for confirmation. The liquidation
committee shall submit the aforementioned documents to the company
registration authority for an application for a cancellation of registration of the
Company.

Procedures for Amending the Articles of Association of the Company

The Company may amend its Articles of Association in accordance with the
requirements of laws, administrative regulations and the Articles of Association
of the Company.

The Articles of Association shall be amended in the following manner:

(1) the Board of Directors shall propose the amendments to the Articles of
Association according to the Articles of Association of the Company;

(2) the foregoing motion shall be furnished to the shareholders in writing for
the purpose of convening general meeting;

(3) the amendments shall be passed by an extraordinary resolution at the
general meeting; and

(4) the amendments shall be Reported to the relevant authority for approval (if
necessary).

The general meeting may authorize the Board of Directors by an ordinary
resolution: (i) if the Company increases its registered capital, the Board shall be
entitled to amend the registered capital in the Articles of Association of the
Companys; (ii) if the sequence of text or articles of the Articles of Association of
the Company that has been passed at the general meeting needs to be changed
as the relevant authority requires when approving the Articles of Association of
the Company, the Board shall be entitled to amend as the relevant authority
specifies.

If the amendments involve matters of company registration, it shall go through
registration procedures for alternation in accordance with the laws.
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Chapter 22  Notifications

Unless otherwise specified in the Articles of Association of the Company, the
notices, materials or statements in writing that the Company sends to the
holders of shares listed in Hong Kong shall be sent to the addresses recorded in
the register of shareholders by hand or by paid mail, or by way of
announcements, or be sent by E-mail or being published on the website of the
Company and other website(s) designated by the Listing Rules from time to
time in accordance with laws, administrative regulations, listing rules of the
place where the Company’s shares are listed. Notices, materials or statements in
writing that the Company sends to the holders of non-listed foreign shares shall
be sent to the addresses provided by the holders of non-listed foreign shares by
hand or by paid mail, or be sent by E-mail in accordance with the laws,
regulations and the listing rules of the place where the Company’s shares are
listed.

If the shareholder does not provide an address or a wrong address is provided
thus the shareholder cannot be reached, as long as the Company display and
keep the relevant notification at the Company’s legal residence for 24 hours, the
said shareholder shall be deemed to have received the notification.

The notifications the Company sends to the holders of domestic shares by way
of public announcement shall be published on one or more newspapers or
magazines designated by the securities regulatory authority of the State Council.
Once the announcement is published, all holders of domestic shares shall be
deemed to have received the notifications. The announcements to the
shareholders of the overseas listed foreign shares pursuant to the relevant
regulations and these Articles of Association shall be published in Hong Kong
in accordance with the Listing Rules.

If the Company’s notifications are sent by mail, the addresses shall be clearly
noted down and such notifications shall be sent by paid mail; the shareholders
shall be deemed to have received the notifications 5 days since the notifications
are sent out.

If the shareholder or Director sends any notices, documents, materials or
statements in writing to the Company, they may be sent by hand or registered
mail to the Company’s legal address or the Company’s registration agent.

If the said shareholder or Director would like to prove that he has sent the
notices, documents, materials or statements in writing to the Company, he may
need to provide evidence to the effect that such notices, documents, materials or
statements in writing would have been delivered to the correct address within
the time limit in normal ways or by paid mail.

Chapter 23  Dispute Resolutions

The Company shall abide by the following principles for dispute resolution:

(1) Any disputes or claims arising between holders of the overseas listed
shares and the Company; holders of the overseas listed shares and the
Company’s Directors, General Manager, or other senior managements; or
holders of the overseas listed shares, holders of the domestic shares or
holders of non-listed foreign shares with respect to any rights or
obligations by virtue of the Articles of Association, the Company Law and
any rights or obligations conferred upon or imposed by any other relevant
laws and administrative regulations concerning the affairs of the Company,
shall be submitted to arbitration by the parties concerned.

When the aforementioned dispute or claim of rights is submitted to
arbitration, the entire claim or dispute shall be submitted to arbitration, and
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all persons whose causes of action were based on the same ground, giving
rise to the dispute or claim or whose participation shall be necessary for
the resolution of such dispute or claim, shall, where such person is the
Company, the Company’s shareholders, Directors, General Manager, or
other senior managements of the Company, comply with the arbitration.

Disputes with respect to the definition of shareholders and disputes
concerning the register of shareholders need not be resolved by arbitration.

(2) A claimant may select an arbitration to be administered either by the China
International Economic and Trade Arbitration Commission in accordance
with its Rules, or the Hong Kong International Arbitration Center in
accordance with its Securities Arbitration Rules. Once a claimant submits a
dispute or claim of rights to arbitration, the other party must submit to the
arbitration institution selected by the claimant.

If a claimant selects the Hong Kong International Arbitration Center as the
arbitration institution, either party to the dispute or claim may apply for the
arbitration venue to be in Shenzhen, in accordance with the Securities
Arbitration Rules of the Hong Kong International Arbitration Center.

(3) If any dispute or any claim for rights concerning the Company as to the
Articles of Association of the Company, the Company Law and other laws
and regulations, between any holder of non-listed foreign shares and the
Company, between any holder of non-listed foreign shares and any of the
Company’s Directors, General Manager and other senior managements,
between any holder of non-listed foreign shares and any holder of domestic
shares or between any holder of non-listed foreign shares, occurs, the
concerned person shall settle such dispute or claim for rights by submitting
to Hong Kong International Arbitration Center for arbitration, and the
arbitration shall be conducted in Hong Kong in accordance with the
arbitration rules effective from time to time.

(4) Unless laws and regulations specify otherwise, laws and regulations of
China are applicable to arbitration of settling the dispute or claim for rights
as described in Clause (1) and Clause (3) above.

(5) The award of the arbitration shall be final and binding on all the parties.

Chapter 24  Supplementary Provisions

The newspapers or magazine where the Company’s public announcement is
published shall be the newspaper or magazine as specified by relevant laws and
regulation of China. If a public announcement is made to the holders of
overseas listed shares pursuant to the Articles of Association of the Company,
the public announcement shall be published on the website as designed by the
Listing Rules of SEHK.

The Articles of Association of the Company is in both Chinese and English; if
any discrepancy exists, the latest Chinese version registered at the registration
authority shall prevail.

For the purpose of the Articles of Association, references to the “accounting
firm” shall bear the same meaning as the “auditor”.

“Over” as described in the Articles of Association of the Company shall include
the actual figures.

The Company’s Board of Directors shall have the right to interpret the Articles
of Association of the Company as permitted by laws and regulations of China.

49



