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DEFINITIONS

In this circular, unless the context otherwise requires, the following terms shall have the

following meanings:

“A Share(s)”

“A Share Shareholder(s)”

“Articles of Association”

“Board”

“Company”

“Director(s)”

“EGM”

“Group”

“H Share(s)”

“H Share Shareholder(s)”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

the ordinary share(s) issued by the Company, with a
nominal value of RMB1.0 each, listed on the Shanghai
Stock Exchange and traded in RMB

the holder(s) of the A Share(s)

the articles of association of the Company as amended,
modified or otherwise supplemented from time to time

the board of directors of the Company

Red Star Macalline Group Corporation Ltd. (XL/2 5 HE
FIHEB A AR/ F]), a sino-foreign joint stock
company incorporated in the PRC with limited liability,
whose H Shares are listed on the Main Board of the Stock
Exchange (stock code: 1528)

the director(s) of the Company

the 2025 fifth extraordinary general meeting to be
convened and held on Friday, 15 August 2025

the Company and its subsidiaries

the overseas listed foreign invested ordinary share(s)
with a nominal value of RMB1.0 each in the share capital
of the Company, listed on the Stock Exchange and traded
in Hong Kong dollars

the holder(s) of H Share(s)

the Hong Kong Special Administrative Region of the
PRC

23 July 2025, being the latest practicable date for the
purpose of ascertaining certain information contained
herein

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited



DEFINITIONS

“PRC” or “China”

“RMB ””

“Shanghai Stock Exchange”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“subsidiary(ies)”

“substantial shareholder(s)”

“Supervisor(s)”

“Supervisory Committee”

“%”

the People’s Republic of China, but for the purpose of
this circular only, excludes Hong Kong, the Macau
Special Administrative Region and Taiwan

Renminbi, the lawful currency of the PRC

the Shanghai Stock Exchange

A Share(s) and H Share(s)

the A Share Shareholder(s) and the H Share
Shareholder(s) of the Company

The Stock Exchange of Hong Kong Limited

has the meaning ascribed to it under the Listing Rules

has the meaning ascribed to it under the Listing Rules

the supervisor(s) of the Company

the supervisory committee of the Company

percent
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PROPOSED APPOINTMENT OF NON-EXECUTIVE DIRECTOR
PROPOSED AMENDMENTS TO THE WORKING SYSTEM
FOR INDEPENDENT NON-EXECUTIVE DIRECTORS,

THE RULES FOR MANAGEMENT OF EXTERNAL GUARANTEES,
THE RULES FOR THE MANAGEMENT OF THE RELATED PARTY
TRANSACTIONS, THE RULES FOR THE
MANAGEMENT OF THE PROCEEDS AND THE
RULES FOR MANAGEMENT OF EXTERNAL INVESTMENTS
PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
PROPOSED AMENDMENTS TO THE PROCEDURE RULES OF THE
GENERAL MEETING
PROPOSED AMENDMENTS TO THE
PROCEDURE RULES FOR THE BOARD

NOTICE OF THE 2025 FIFTH EXTRAORDINARY
GENERAL MEETING

I. INTRODUCTION

The purpose of this circular is to provide you with, among other things, the notice of the
EGM and the information of the above-mentioned resolutions to be proposed for consideration
at the EGM, in order to enable you to make informed decisions on whether to vote for or

against the resolutions at the EGM.
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Ordinary resolutions to be proposed at the EGM for the Shareholders to consider and
approve include: (1) the proposed appointment of Xu Guofeng as non-executive Director; (2)
the proposed amendments to the working system for independent non-executive Directors; (3)
the proposed amendments to the rules for management of external guarantees; (4) the proposed
amendments to the rules for the management of the related party transactions; (5) the proposed
amendments to the rules for the management of the proceeds; and (6) the proposed amendments
to the rules for management of external investments.

Special resolutions to be proposed at the EGM for the Shareholders to consider and
approve include: (1) the proposed amendments to the Articles of Association; (2) the proposed
amendments to the procedure rules of the general meeting; and (3) the proposed amendments
to the procedure rules for the Board.

Details of the matters to be considered at the EGM are set out on pages 6 to 200 in this
circular. In order to enable you to have a better understanding of the resolutions to be proposed
at the EGM and to make well-informed decisions, the Company has provided detailed
information in this circular, including matters to be considered at the EGM (see Appendix I),
the proposed amendments to the working system for independent non-executive Directors (see
Appendix II), the proposed amendments to the rules for management of external guarantees
(see Appendix III), the proposed amendments to the rules for the management of the related
party transactions (see Appendix IV), the proposed amendments to the rules for the
management of the proceeds (see Appendix V), the proposed amendments to the rules for
management of external investments (see Appendix VI), the comparative table of amendments
to the Articles of Association (see Appendix VII), the proposed amendments to the procedure
rules of the general meeting (see Appendix VIII) and the proposed amendments to the
procedure rules for the Board (see Appendix IX).

II. THE 2025 FIFTH EXTRAORDINARY GENERAL MEETING

The notice of the EGM to be held at 2:00 p.m. on Friday, 15 August 2025 at Conference
Center, 3/F, South Building, Block B, Macalline Global Center, Lane 1466, Shenchang Road,
Minhang District, Shanghai, the PRC, is set out on pages 201 to 202 of this circular.

The proxy form for the EGM is also enclosed herein and published on the websites of the
Stock Exchange (www.hkexnews.com.hk) and the Company (www.chinaredstar.com). The
Shareholders who intend to appoint (a) proxy/proxies to attend the EGM shall complete, sign
and return the proxy form in accordance with the instructions printed thereon.

For H Share Shareholders, the proxy form, and if the proxy form is signed by a person
under a power of attorney or other authority on behalf of the appointor, a notarially certified
copy of that power of attorney or other authority, must be delivered to the Company’s H share
registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell
Centre, 183 Queen’s Road East, Wan Chai, Hong Kong, not less than 24 hours before the time
for holding the EGM in order for such documents to be valid.
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Pursuant to the Articles of Association, for the purpose of holding the EGM, the register
of members of H Shares will be closed from Tuesday, 12 August 2025 to Friday, 15 August
2025 (both days inclusive), during this period no transfer of H Shares will be registered. H
Share Shareholders whose names appear on the register of members of the Company on
Tuesday, 12 August 2025 are entitled to attend and vote at the EGM.

In order to ascertain the entitlements to attend and vote at the EGM, H Share Shareholders
shall lodge all transfer documents together with the relevant share -certificates to
Computershare Hong Kong Investor Services Limited, the Company’s H share registrar, at
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong
Kong, no later than 4:30 p.m. on Monday, 11 August 2025.

For the avoidance of doubt and for the purpose of the Listing Rules, holders of treasury

shares, shall abstain from voting at the EGM.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general
meeting must be taken by poll except where the chairman, in good faith, decides to allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a
show of hands. Therefore, the resolutions proposed at the EGM will be voted by poll.

III. RECOMMENDATION

The Directors consider that all resolutions as set out in the notice of the EGM for the
Shareholders to consider and approve are in the interests of the Company and the Shareholders
as a whole. Accordingly, the Directors recommend the Shareholders to vote in favour of all
resolutions to be proposed at the EGM.

By order of the Board
Red Star Macalline Group Corporation Ltd.
QIU Zhe
Secretary of the Board and Joint Company Secretary



APPENDIX I MATTERS TO BE CONSIDERED AT THE EGM

I. PROPOSED APPOINTMENT OF XU GUOFENG AS NON-EXECUTIVE
DIRECTOR OF THE COMPANY

Reference is made to the announcement of the Company dated 18 July 2025 in relation
to the proposed appointment of Mr. Xu Guofeng (“Mr. Xu”, #E]l%) as the non-executive
Director by the Board of the Company. Upon Mr. Xu’s appointment as the non-executive
Director, he will also serve as a member of the strategy and investment committee.

The biographical details of Mr. Xu are set out below:

Mr. Xu, born in March 1966. He joined in the Company since June 2007 and successively
served as executive Director, vice General Manager and non-executive Director. He has
successively served as a factory manager at the Changzhou Red Star Furniture General Factory
CH N T AL AR ARK), a vice president of Red Star Furniture Group (LEfF{E£EMH), an
executive Director, deputy general manager and non-executive Director of the Company; and
has been serving as executive president of Red Star Macalline Holding Group Company
Limited (4L 2B HEFE 4L B4 FR /A7) since February 2021. Mr. Xu is the brother-in-law of
Mr. Che. Mr. Xu completed the executive master of business administration program at Cheung
Kong Graduate School of Business ({27LFE£:F5).

Ms. Che Jianfang (HL%J5), the sister of Mr. Che, is the spouse of Mr. Xu. Under the
Securities and Future Ordinance, Mr. Xu is deemed to be interested in the 123,420 A Shares
in which Ms. Che Jianfang is interested.

Mr. Xu will enter into non-executive Director’s service contract with the Company upon
his appointment being approved by the Shareholders at the general meeting. The term of his
appointment will commence from the date of approval of his appointment at the general
meeting to the expiration of the term of the fifth session of the Board. According to the
provisions of the Articles of Association, Mr. Xu may seek re-election after the expiration of
the term of his office. According to the non-executive Director’s service contract, Mr. Xu will

not receive any remuneration during his tenure as a non-executive Director.

Save as disclosed above, as at the Latest Practicable Date, Mr. Xu did not hold any other
positions in the Company or its subsidiaries, nor did he hold any directorships in any other
public companies within three years prior to the date of his proposed appointment, of which
the securities are listed on any securities market in Hong Kong or overseas, and nor did he have
other major appointments and professional qualifications.

Save as disclosed above, to the best knowledge of the Company, as at the Latest
Practicable Date, Mr. Xu does not have any relationship with any other Directors, supervisors,
senior management, substantial shareholders or controlling shareholders of the Company, and
does not have any interests in the securities of the Company within the meaning of Part XV
of the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) and has not
been subject to any disciplinary action by the China Securities Regulatory Commission or any
other relevant authorities or the Stock Exchange.

_6—
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Save as disclosed herein, there is no other information required to be disclosed pursuant
to the requirements of Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules, nor are there any
other matters relating to the proposed appointment of Mr. Xu that need to be brought to the
attention of the Shareholders.

The above-mentioned resolution is hereby proposed for Shareholders’ consideration and
approval.

II. THE RESOLUTION ON THE PROPOSED AMENDMENTS TO THE WORKING
SYSTEM FOR INDEPENDENT NON-EXECUTIVE DIRECTORS

In order to further optimize the Company’s internal management system, the Company
has amended the relevant contents of the Working System for Independent Non-executive
Directors of Red Star Macalline Group Corporation Ltd. in accordance with the laws and
regulations in China, details of which are set out in Appendix II to this circular. The amended
Working System for Independent Non-executive Directors of Red Star Macalline Group
Corporation Ltd. shall come into effect from the date of approval upon consideration at the
EGM.

The above-mentioned resolution was considered and approved by the Board and is hereby
proposed at the EGM for Shareholders’ consideration and approval.

III. THE RESOLUTION ON THE PROPOSED AMENDMENTS TO THE RULES FOR
MANAGEMENT OF EXTERNAL GUARANTEES

In order to further optimize the Company’s internal management system, the Company
has amended relevant contents of the Rules for Management of External Guarantees of Red
Star Macalline Group Corporation Ltd. in accordance with the laws and regulations in China,
details of which are set out in Appendix III to this circular. The amended Rules for
Management of External Guarantees of Red Star Macalline Group Corporation Ltd. shall come
into effect from the date of approval upon consideration at the EGM.

The above-mentioned resolution was considered and approved by the Board and is hereby
proposed at the EGM for Shareholders’ consideration and approval.

IV. THE RESOLUTION ON THE PROPOSED AMENDMENTS TO THE RULES FOR
THE MANAGEMENT OF THE RELATED PARTY TRANSACTIONS

In order to further optimize the Company’s internal management system, the Company
has amended relevant contents of the Rules for the Management of the Related Party
Transactions of Red Star Macalline Group Corporation Ltd. in accordance with the laws and
regulations in China, details of which are set out in Appendix IV to this circular. The amended
Rules for the Management of the Related Party Transactions of Red Star Macalline Group
Corporation Ltd. shall come into effect from the date of approval upon consideration at the
EGM.
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The above-mentioned resolution was considered and approved by the Board and is hereby
proposed at the EGM for Shareholders’ consideration and approval.

V. THE RESOLUTION ON THE PROPOSED AMENDMENTS TO THE RULES FOR
THE MANAGEMENT OF THE PROCEEDS

In order to further optimize the Company’s internal management system, the Company
has amended relevant contents of the Rules for the Management of the Proceeds of Red Star
Macalline Group Corporation Ltd. in accordance with the laws and regulations in China, details
of which are set out in Appendix V to this circular. The amended Rules for the Management
of the Proceeds of Red Star Macalline Group Corporation Ltd. shall come into effect from the
date of approval upon consideration at the EGM.

The above-mentioned resolution was considered and approved by the Board and is hereby
proposed at the EGM for Shareholders’ consideration and approval.

VI. THE RESOLUTION ON THE PROPOSED AMENDMENTS TO THE RULES FOR
MANAGEMENT OF EXTERNAL INVESTMENTS

In order to further optimize the Company’s internal management system, the Company
has amended relevant contents of the Rules for Management of External Investments of Red
Star Macalline Group Corporation Ltd. in accordance with the laws and regulations in China,
details of which are set out in Appendix VI to this circular. The amended Rules for
Management of External Investments of Red Star Macalline Group Corporation Ltd. shall
come into effect from the date of approval upon consideration at the EGM.

The above-mentioned resolution was considered and approved by the Board and is hereby
proposed at the EGM for Shareholders’ consideration and approval.

VII. TO CONSIDER AND APPROVE THE RESOLUTION ON THE PROPOSED
AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Reference is made to the announcement of the Company dated 25 July 2025 in relation
to the resolution that the Board proposes to amend the existing Articles of Association and
abolish the Supervisory Committee pursuant to the provisions of the Company Law of the
People’s Republic of China (the “Company Law”), the Guidelines for Articles of Association
of Listed Companies and Rules for General Meetings of Listed Companies issued by the China
Securities Regulatory Commission and other laws and regulations, details of which are set out
in Appendix VII to this circular. Subject to the approval of the Shareholders at the EGM. The
legal advisers to the Company as to the laws of Hong Kong and the laws of the PRC have
respectively confirmed that the proposed amendments to the Articles of Association comply
with requirements of the Listing Rules and applicable laws of the PRC. The Company confirms
that there is nothing unusual about the proposed amendments to the Articles of Association for
a company incorporated in the PRC and listed on the Stock Exchange. The proposed
amendments to the Articles of Association may be formally come into effect.

The above-mentioned resolution was considered and approved by the Board and is hereby
proposed at the EGM for Shareholders’ consideration and approval.
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VIII. TO CONSIDER AND APPROVE THE RESOLUTION ON THE PROPOSED
AMENDMENTS TO THE PROCEDURE RULES OF THE GENERAL MEETING

In order to further optimize the Company’s internal management system, the Company
has amended relevant contents of the Procedure Rules of the General Meeting of Red Star
Macalline Group Corporation Ltd. in accordance with the laws and regulations in China, details
of which are set out in Appendix VIII to this circular. The amended Procedure Rules of the
General Meeting of Red Star Macalline Group Corporation Ltd. shall come into effect from the
date of approval upon consideration at the EGM.

The above-mentioned resolution was considered and approved by the Board and is hereby
proposed at the EGM for Shareholders’ consideration and approval.

IX. TO CONSIDER AND APPROVE THE RESOLUTION ON THE PROPOSED
AMENDMENTS TO THE PROCEDURE RULES FOR THE BOARD

In order to further optimize the Company’s internal management system, the Company
has amended relevant contents of the Procedure Rules for the Board of Red Star Macalline
Group Corporation Ltd. in accordance with the laws and regulations in China, details of which
are set out in Appendix IX to this circular. The amended Procedure Rules for the Board of Red
Star Macalline Group Corporation Ltd. shall come into effect from the date of approval upon
consideration at the EGM.

The above-mentioned resolution was considered and approved by the Board and is hereby
proposed at the EGM for Shareholders’ consideration and approval.



APPENDIX II PROPOSED AMENDMENTS TO THE WORKING SYSTEM

FOR INDEPENDENT NON-EXECUTIVE DIRECTORS

RED STAR MACALLINE GROUP CORPORATION LTD.

THE WORKING SYSTEM FOR INDEPENDENT NON-EXECUTIVE DIRECTORS

Article 1

Article 2

Article 3

Article 4

Chapter 1 General Provisions

For the purpose of improving governance structure of Red Star Macalline
Group Corporation Ltd. (the “Company”), promoting the Company’s normal
operation, protecting the Company’s and shareholders’ interests, according to
the Company Law of the People’s Republic of China, the articles of association
of Red Star Macalline Group Corporation Ltd. (the “Articles of Association”),
the Measures for the Administration of Independent Directors of Listed
Companies (the “Measures for Independent Directors”), the Rules Governing
the Listing of Stocks on the Shanghai Stock Exchange (the “SSE Listing
Rules”), the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Hong Kong Listing Rules”, together with the SSE
Listing Rules, the “Listing Rules”) and requirements of other relevant laws,
regulations and normative documents, in combination with the Company’s
actual circumstances, the system is formulated. If any provisions of the system
are inconsistent with any provisions of any relevant laws, regulations, the
Articles of Association, the SSE Listing Rules and the Hong Kong Listing
Rules, the more stringent provisions shall prevail.

Independent non-executive Directors refer to directors who are not serving as
other positions except Directors of the Company, and have no direct or indirect
interest relationship with the Company, substantial shareholders or de facto
controller of the Company, or other relationships that may affect their
independent and objective judgment.

Independent non-executive Directors have obligations of loyalty and diligence
to the Company and all shareholders. Independent non-executive Directors
shall earnestly perform their duties, play the role of participation in decision-
making, supervision and checks and balances, and professional consulting in
the board of directors, safeguard the overall interests of the Company, and
protect the legitimate rights and interests of minority shareholders, according
to relevant laws, administrative regulations, the SSE Listing Rules, the Hong
Kong Listing Rules, the Articles of Association and the Working System.

Independent non-executive Directors shall perform their duties independently

and shall not be affected by the Company, its substantial shareholders, de facto
controller and other units or individuals.

— 10 =
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FOR INDEPENDENT NON-EXECUTIVE DIRECTORS

Article 5

Article 6

Article 7

Article 8

Independent non-executive Directors shall ensure that they have sufficient time
and effort to effectively perform their duties as independent non-executive
Directors. In principle, independent non-executive Directors of the Company
may serve as independent Directors in up to three domestic listed companies
in China.

At least one third of the board of Directors of the Company shall be comprised
of (at least 3) independent non-executive Directors. The independent non-
executive Directors of the Company shall include at least one member who is
an accounting professional. An accounting professional who is nominated as a
candidate for independent non-executive Directors shall meet the relevant
requirements of the regulatory rules of the place where the Company’s shares
are listed. At least one member of independent non-executive Directors of the
Company shall be ordinarily resident in Hong Kong.

When independent non-executive Directors fail to meet the conditions for
independence or are otherwise unsuitable for performing their duties as
independent non-executive Directors, resulting in the number of independent
non-executive Directors of the Company failing to meet the requirements of
the system, the Measures for Independent Directors, the SSE Listing Rules, the
Hong Kong Listing Rules, the Company shall make up for the number of
independent non-executive Directors as required.

Chapter 2 Qualifications of Independent Non-executive Directors

Persons serving as independent non-executive Directors of the Company shall
meet the following basic conditions:

(I) being qualified to serve as a director of a listed company in accordance
with laws, regulations, other normative documents, the Listing Rules and
other relevant provisions;

(IT) having the independence required by the Measures for Independent
Directors and the Listing Rules;

(IIT) possessing the basic knowledge of the operation of a listed company, and

being familiar with relevant laws, administrative regulations, regulations
and rules;

—11 =
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PROPOSED AMENDMENTS TO THE WORKING SYSTEM
FOR INDEPENDENT NON-EXECUTIVE DIRECTORS

Article 9

(Iv)

V)

(VD)

having work experience of more than five years in legal, economic,
financial, management or other aspects necessary to perform the duties of
independent non-executive Directors;

having good personal moral characters, and having no bad records such
as serious breach of trust;

other conditions stipulated by laws and regulations, the Articles of
Association, the Measures for Independent Directors and the Listing
Rules.

Independent non-executive Directors must be of independence. The following

persons shall not serve as independent non-executive Directors:

D

(1)

(111

Iv)

V)

persons who hold positions in the Company or its affiliated enterprises
and their immediate family members and major social relations
(immediate family members refer to spouses, parents and children; main
social relations refer to siblings, spouses of siblings, parents of spouses,
siblings of spouses, spouses of children, parents of spouses of children,
etc.);

persons directly or indirectly holding more than 1% of the issued shares
of the Company or being natural person shareholders and their immediate

family members among the top ten shareholders of the Company;

persons who hold positions in shareholder units that directly or indirectly
hold more than 5% of the issued shares of the Company or in the top five
shareholder units of the Company and their immediate family members;

persons who hold positions in controlling shareholders and de facto
controller of the Company and its affiliated enterprises and their
immediate family members;

persons who have material business transactions with the Company and
its controlling shareholders, de facto controllers or their respective
affiliated enterprises, or hold positions in units with such material
business transactions and their controlling shareholders, de facto

controllers;

— 12 =
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FOR INDEPENDENT NON-EXECUTIVE DIRECTORS

Article 10

(VI) persons who provide financial, legal, consulting, sponsorship and other
services for the Company and its controlling shareholders, de facto
controller or their respective affiliated enterprises, including but not
limited to all the project team personnel of the intermediary agencies
providing services, reviewers at all levels, personnel who sign the reports,
partners, Directors, senior management and principal responsible

persons;

(VII) persons who have had the circumstances set out in the preceding six items
within the past 12 months;

(VII) other persons who are not independent as stipulated in laws,
administrative regulations, departmental rules, the Articles of
Association, the Listing Rules and the system;

(IX) persons who are identified as having no independence by the CSRC and
the stock exchanges.

The “material business transactions” as provided in the preceding paragraphs
refers to the matters subject to consideration at the general meeting in
accordance with the Listing Rules or the Articles of Association, or other
material matters as regarded by the stock exchanges; the “holding positions”
refers to holding a position as director, supervisor, senior management and
other staff. The affiliated enterprises of controlling shareholders and de facto
controller of the Company in item (4), (5) and (6) of this article do not include
those enterprises that are under control of the same state-owned asset
management institution with the Company and do not constitute a connected
relationship with the Company in accordance with relevant regulations.

Independent non-executive Directors shall conduct self-examinations on their
independence every year and submit the self-examination results to the board
of Directors. The board of Directors shall evaluate the independence of serving
independent non-executive Directors every year and issue special opinions,
which shall be disclosed simultaneously with annual reports.

After an independent non-executive director takes office, should there be any
changes which may affect his/her independence, the independent non-
executive director shall notify the Company and the Hong Kong Stock
Exchange as soon as possible and confirm his/her independence to the
Company every year. The Company shall disclose the receipt of confirmation
from the independent non-executive director in its annual report and explain
whether the Company still considers the independent non-executive director to
be independent.
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PROPOSED AMENDMENTS TO THE WORKING SYSTEM
FOR INDEPENDENT NON-EXECUTIVE DIRECTORS

Article 11

Candidates for independent non-executive Directors shall have good personal

moral characters, shall not be involved in any circumstances that prevent them

from being nominated as directors of listed companies as stipulated by laws,

regulations and the stock exchanges, and shall not have the following bad

records:

D

(1)

(11T

(Iv)

V)

(VD)

persons who are convicted on criminal charges of securities and futures
subject to administrative punishment by the CSRC or criminal penalties
by judicial authorities in the recent 36 months;

persons who are suspected on criminal charges of securities and futures
and are subject to inspection by the CSRC or judicial inspection without
clear conclusions;

persons who are publicly condemned or criticized for more than three
times by any stock exchange within the last 36 months;

persons who have bad records such as serious breach of trust;

former independent non-executive Directors who were removed by the
board of directors at a general meeting within 12 months due to failure to
attend in person for two consecutive board meetings without alternative
independent non-executive Directors appointed to attend the meetings on

their behalf;

other circumstances recognized by the CSRC and the stock exchanges.
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FOR INDEPENDENT NON-EXECUTIVE DIRECTORS

Article 12

Article 13

Article 14

Chapter 3 Nomination, Election and Replacement of
Independent Non-executive Directors

Candidates for independent non-executive Directors shall be nominated by the
board of directors, shareholders of the Company who solely or jointly hold
more than 1% of issued shares of the Company (“Nominators”), and shall be
decided on election of general meetings.

Investor protection institutions established in accordance with laws may
publicly request and entrust shareholders to exercise the right to nominate

independent non-executive Directors on their behalf.

Nominators specified in paragraph 1 shall not nominate interested persons or
other closely related persons who may affect the independent performance of
duties as candidates for independent non-executive Directors.

Nominators of independent non-executive Directors shall be approved by
nominees before nomination. Nominators shall fully understand the
occupation, education, job title, the detailed working experience, all and any
part-time jobs of nominees and whether nominees have any bad records such
as serious breach of trust, etc., and shall issue opinions on their qualification
and independence as independent non-executive Directors. A nominee shall
make a public statement regarding his/her independence and other conditions
for serving as an independent non-executive director. The nomination
committee of the board of directors of the Company shall review the

qualifications of the nominees and formulate clear review opinions.

The board of directors of the Company shall disclose the above item as
required before convening a general meeting for election of independent
non-executive Directors.

The Company shall submit the relevant information of the candidates for
independent non-executive Directors to the Shanghai Stock Exchange through
the Corporate Business Management System of the Shanghai Stock Exchange,
including the Statement and Commitment of Candidate of Independent
Director, the Statement and Commitment of Nominator of Independent
Director, Curriculum Vitae of Independent Director and other written
documents, disclose relevant statements and commitments and the review
opinions of the nomination committee, and ensure that the content of the notice
is true, accurate and complete, no later than the time when the notice of the
general meeting for the election of independent non-executive Directors is
issued. If the board of directors of the Company disputes the particulars

pertaining to the nominees, its written opinions shall also be submitted.
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FOR INDEPENDENT NON-EXECUTIVE DIRECTORS

Article 15

Article 16

The Shanghai Stock Exchange may require the board of directors of the
Company, candidates for independent non-executive Directors, and
Nominators of independent non-executive Directors to truthfully answer
enquiries from the Shanghai Stock Exchange within the specified time, and
promptly supplement relevant materials to the Shanghai Stock Exchange as
required. If such persons fail to respond to enquiries or supplement relevant
materials in a timely manner as required, the Shanghai Stock Exchange will
decide whether to express dissents on the ability of candidates for independent
non-executive Directors to perform duties and their independence based on the
existing materials.

During the election of independent non-executive Directors at the general
meeting, the board of directors of the Company shall make a statement on
whether the Shanghai Stock Exchange has expressed dissents on any
candidates for independent non-executive Directors. The Company shall
promptly disclose such candidates, shall not propose such candidates to the
general meeting for election as independent non-executive Directors if the
Shanghai Stock Exchange objects to such candidates, and shall cancel the
relevant proposal in accordance with the Rules for General Meetings of Listed
Companies, if such candidates have been submitted to the general meeting for
consideration.

If more than two independent non-executive Directors are to be elected at the

general meeting of the Company, a cumulative voting system shall be adopted.

The voting results of minority shareholders shall be counted separately and
disclosed.

The independent non-executive Directors have the same term of office as other
Directors of the Company. After the term expires, they can be re-elected, but
the term of re-election shall not exceed six years. The independent non-
executive Directors who have been serving with the Company as independent
non-executive Directors for six consecutive years shall not be nominated as
candidates of the independent non-executive Directors of the Company within
36 months from the date of occurrence of such fact.
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FOR INDEPENDENT NON-EXECUTIVE DIRECTORS

Article 17

Before the expiration of the term of office of an independent non-executive
Director, the Company may terminate his/her duties in accordance with legal
procedures. In the event that an independent non-executive Director is
dismissed in advance, the Company shall disclose the specific reasons and
justifications for such dismissal in a timely manner. If an independent
non-executive Director is dismissed by the Company prior to the expiration of
the term of office and believes that the reasons for the dismissal are
inappropriate, he/she may submit objections and reasons, and the Company
shall disclose in a timely manner.

An independent non-executive Director of the Company who fails to fulfill the
qualifications for serving as an independent non-executive Director or the
requirements of independence after his/her appointment shall cease to perform
his/her duties immediately and resign from his/her position as an independent
non-executive Director. If he/she fails to resign as an independent non-
executive Director in accordance with the relevant requirements, the Board of
Directors of the Company shall terminate his/her duties in accordance with the

relevant requirements after it becomes aware of the occurrence of such fact.

If an independent non-executive Director fails to attend any two consecutive
meetings of the Board of Directors of the Company in person, or fails to
appoint another independent non-executive Director to attend such meetings on
his/her behalf, the Board of Directors of the Company shall propose to convene
a shareholders’ general meeting to dismiss the independent non-executive
Director within 30 days from the date of occurrence of such fact.

If an independent non-executive Director resigns from his/her position or is
dismissed by the Company as a result of the circumstances set out in the
preceding paragraph, which resulting in the proportion of independent non-
executive Directors on the Board of Directors of the Company or its special
committees not complying with the requirements of laws, regulations, the
Articles of Association and the System, or a lack of accounting professionals
among the independent non-executive Directors, the Company shall complete
the election to fill the vacancies within 60 days from the date of the occurrence
of the aforesaid fact.
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Article 18

Article 19

Article 20

An independent non-executive Director may resign before the expiration of
his/her term of office. An independent non-executive Director who resigns
from his/her position shall tender in writing a letter of resignation to the Board
of Directors, explaining the circumstances related to his/her resignation or that
he/she deems necessary to bring to the attention of the Shareholders and
creditors of the Company. The Company shall disclose the reasons for and

concerns regarding the resignation of an independent non-executive Director.

If the resignation of an independent non-executive Director will result in the
proportion of independent non-executive Directors on the Board of Directors
or its special committees not complying with the requirements of the System
or the Articles of Association, or a lack of accounting professionals among the
independent non-executive Directors, the independent non-executive Director
who intends to resign shall continue to perform his/her duties until the date on
which a new independent non-executive Director is appointed, except that the
independent non-executive Director resigns due to loss of independence or is
dismissed according to law. The Company shall complete the election to fill the
vacancies within 60 days from the date on which the independent non-
executive Director tenders his/her resignation.

Chapter 4 Duties and Means of Performance of Independent

Non-executive Directors

The independent non-executive Directors have the obligations of honesty and
diligence to the Company and all shareholders, and shall conscientiously
perform their duties in accordance with the requirements of relevant national
laws, regulations, regulatory documents, the Articles of Association and the
System, so as to protect the interests of the Company and all shareholders as
a whole, and shall especially pay attention that the legal interests of minority
shareholders shall not be jeopardized.

The independent non-executive Directors shall work in the office of the
Company for at least 15 days every year. The means of performance of the
independent non-executive Directors include, but are not limited to, attending
shareholders’ general meetings, meetings of Board of Directors and its special
committees, special meetings of the independent non-executive Directors,
obtaining information about the operations of the Company on a regular basis,
listening to reports from the management, communicating with intermediaries,
such as the head of the internal audit firm and the accounting firm, conducting
site inspections and communicating with minority shareholders.
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PROPOSED AMENDMENTS TO THE WORKING SYSTEM
FOR INDEPENDENT NON-EXECUTIVE DIRECTORS

Article 21

Article 22

The independent non-executive Directors shall perform the following duties:

D

(1D

(11T

Iv)

participating in the decision-making of the Board of Directors and
expressing their views on the matters discussed;

supervising potential material conflicts of interest between the Company
and its controlling shareholders, de facto controllers, Directors and senior
management as set out in the Measures for Independent Directors, so as
to ensure that the decisions of the Board of Directors are in line with the
interests of the Company as a whole, and to protect the legitimate
interests of minority shareholders;

providing professional and objective advices on the Company’s operation
and development, so as to promote the enhancement of the decision-
making level of the Board of Directors;

other duties as stipulated by laws, administrative regulations, the Listing
Rules, the requirements of the CSRC and the Articles of Association.

The independent non-executive Directors shall exercise the following special

duties and powers:

@D

(1D

(111

(Iv)

V)

(VD)

independently engaging intermediary institutions to conduct audits,

consultations or verifications on specific matters of the Company;

proposing to the Board of Directors to convene extraordinary general

meetings;

proposing to convene shareholders’ general meetings;

publicly soliciting voting rights from shareholders before the convening
of shareholders’ general meetings;

expressing independent opinions on matters that may impair the interests
of the Company or minority shareholders;

other duties and powers as stipulated by laws, regulations, the Listing
Rules and the Articles of Association.
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Article 23

Article 24

Consent of a majority of all independent non-executive Directors is required
for an independent non-executive Directors to exercise the duties and powers
under paragraphs (I) to (III) above.

If an independent non-executive Director exercises the duties and powers
under paragraph (I), the Company shall disclose in a timely manner.

In the event that the aforesaid duties and powers cannot be exercised normally,
the Company shall disclose the specific circumstances and reasons thereof.

Prior to the convening of a Board meeting, the independent non-executive
Directors may communicate with the secretary to the Board of Directors to ask
questions, request for supplementary materials, and put forward opinions and
suggestions on the matters to be considered. The Board of Directors and
relevant personnel shall seriously consider the questions, requests and opinions
raised by the independent non-executive Directors, and provide timely
feedback to the independent non-executive Directors on the amendments to the
proposals.

The independent non-executive Directors shall attend the Board meetings in
person, and if an independent non-executive Director is unable to attend for
certain reasons, he/she shall review the meeting materials in advance to form
a clear opinion, and entrust other independent non-executive Director of the
Company to attend the meeting on his/her behalf in writing. The power of
attorney shall specify:

(I) the name of the principal and proxy;

(IT) the scope of authorization to the proxy;

(IIT) the instructions of the principal on the voting intention of each proposal;
(IV) signature of the principal and date.

The independent non-executive Directors shall not issue a blank power of
attorney, nor shall they delegate discretionary power to the proxy. The
delegation shall be granted on a case-by-case basis.

The independent non-executive Director who is appointed as a proxy for the
Board meeting shall submit to the chairman of the meeting the written power
of attorney and specify in the attendance record that he/she attends the meeting
as a proxy. An independent non-executive Director shall not accept the

delegation of more than two independent non-executive Directors at a Board
meeting.
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Article 25

Article 26

Article 27

Article 28

Where other independent non-executive Directors are entrusted to sign written
confirmation opinions on the Company’s periodic reports, special delegation
shall be given in the power of attorney.

Where an independent non-executive Director votes against or abstains from
voting on a resolution of the Board of Directors, he/she shall state the specific
reasons and basis thereof, the legality and compliance of the matters involved
in the resolution, the possible risks and the impact on the interests of the
Company and the minority shareholders. The Company shall disclose the
dissenting opinions of the independent non-executive Directors when
disclosing the resolutions of the Board of Directors, and shall set out the
dissenting opinions in the resolutions of the Board of Directors and minutes of
such meetings.

The independent non-executive Directors shall pay continuous attention to the
implementation of the resolutions of the Board of Directors relating to the
matters set out in the Measures for Independent Directors, if they find that
there is any violation of laws, administrative regulations, the requirements of
the CSRC, the business rules of the stock exchanges and the Articles of
Association or any violation of the resolutions of the shareholders’ general
meeting and the Board of Directors, they shall report to the Board of Directors
in a timely manner, and may request the Company to provide a written
explanation. Where disclosure matters are involved, the Company shall make
timely disclosure.

If the Company fails to provide an explanation or make timely disclosure in
accordance with the provisions of the preceding paragraph, the independent
non-executive Directors may report to the CSRC and the stock exchanges.
The following matters shall be submitted to the Board of Directors for
consideration after approval by a majority of all independent non-executive
Directors of the Company:

(I) connected transactions that should be disclosed;

(IT) plans of the Company and related parties to change or waive their
commitments;

(IT) decisions made and measures taken in relation to the acquisition of the
Company at the time of the acquisition;

(IV) other matters as stipulated by laws, regulations, the Listing Rules and the
Articles of Association.
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Article 29

Article 30

Article 31

The Company shall regularly or irregularly convene meetings attended by all
independent non-executive Directors (hereinafter referred to as the “Special
Meetings of Independent Non-executive Directors”). Matters listed in Items (I)
to (IIT) under the first paragraph of Article 22 and Article 28 of the System
shall be considered at the Special Meetings of Independent Non-executive
Directors.

The Special Meetings of Independent Non-executive Directors may consider
and discuss other matters of the Company as required.

The Special Meetings of Independent Non-executive Directors shall be
convened and chaired by an independent non-executive Director jointly elected
by a majority of the independent non-executive Directors. In the event that the
convener fails to perform his/her duties or is unable to perform his/her duties,
two or more independent non-executive Directors may convene and elect a
representative to chair the meetings.

The Company shall facilitate and support the convening of the Special Meeting
of Independent Non-executive Directors.

The independent non-executive Directors shall perform their duties in the
special committees of the Board of Directors of the Company in accordance
with laws, administrative regulations, the requirements of the CSRC, the
business rules of the stock exchanges and the Articles of Association. The
independent non-executive Directors shall attend the Special Meetings of
Independent Non-executive Directors in person, and if they are unable to
attend the meetings in person for any reason, they shall review the meeting
materials in advance, form clear opinions, and appoint other independent
non-executive Directors in writing to attend the meetings on their behalf. The
independent non-executive Directors, in performing their duties, may submit
major issues of the Company within the scope of the duties of the special
committees to the special committees for discussion and consideration in a
timely manner in accordance with the procedures.

The independent non-executive Directors shall attend shareholders’ general
meetings in person and communicate with the Company’s shareholders on site.
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Article 32

Article 33

The independent non-executive Directors shall read all operating and financial
reports as well as all reports on the Company made by the media in earnest,
keep abreast with the business operation and management of the Company as
well as any material event of the Company occurred or likely to occur and its
impact on a timely and continuous basis, timely report to the Board of
Directors any problem with the operating activities of the Company, and not
evade any liability with the excuse of no direct participation in the operation
and management or no information on the issue and situation.

At the annual general meetings of the Company, the independent non-executive
Directors shall submit their yearly work reports and make a statement on their
fulfilment of duties. The yearly work reports shall contain the following items:

(I) times and manner of attending and voting at the Board meetings, as well
as times of attending at the shareholders’ general meetings;

(IT) attendance at the meetings of special committees of the Board of
Directors and the Special Meetings of Independent Non-executive
Directors;

(IT) the review of matters as set out in the Measures for Independent Directors
and the exercise of the special duties and powers of the independent
non-executive Directors as set out in the Measures for Independent

Directors;

(IV) the material matters, manner and results of communication with the
internal audit firm and the accounting firm that undertakes the Company’s
auditing business in respect of the Company’s financial and business
conditions;

(V) the communication with minority shareholders;

(VI) hours and contents of on-site work in the Company;

(VII) other circumstances in the perform of their duties.

The yearly work reports of the independent non-executive Directors shall be

disclosed no later than when the Company gives notices of its annual general
meetings.
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Article 34

Article 35

The members of the Company’s Audit Committee shall be directors who do not
serve as senior management of the Company, of which a majority shall be
independent non-executive Directors, and it shall be convened by a member of
the independent non-executive Directors who is an accounting professional.
The Nomination Committee and the Remuneration and Evaluation Committee
under the Board of Directors of the Company shall consist of members a
majority of which are independent non-executive Directors and be convened by
an independent non-executive Director.

The Company’s Board of Directors, its specialized committees and the
Specialized Meetings of Independent Non-executive Directors shall prepare
minutes of the meetings in accordance with the regulations, and the opinions
of the independent non-executive Directors shall be set out in the minutes of
the meetings. The independent non-executive Directors should sign the
minutes for confirmation.

The Company and the independent non-executive Directors shall prepare
records of their work and record in detail the performance of their duties.
Information obtained by the independent non-executive Directors in the course
of performing their duties, minutes of relevant meetings, and records of
communications with staff of the Company and intermediary organizations
shall form an integral part of the work records. The independent non-executive
Directors may request the secretary of the Board of Directors and other
relevant personnel to sign the important contents of the work records for
confirmation, and the Company and the relevant personnel shall cooperate with
them.

Records of the work of independent non-executive Directors and the

information provided by the Company to independent non-executive Directors
should be kept for at least ten years.
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Article 36

Article 37

Chapter 5 Duty Performance Guarantee for Independent
Non-executive Directors

Independent non-executive Directors, as members of the Board of Directors,
enjoy the same status as other directors. The Company shall provide
independent non-executive Directors with the necessary working conditions
and personnel support to perform their duties, and designate the office of the
Board of Directors, the secretary of the Board of Directors and other
specialized departments and specialized personnel to assist the independent
non-executive Directors to perform their duties. When the independent
non-executive Directors exercise their powers and duties, the secretary of the
Board of Directors of the Company and other relevant persons shall actively

cooperate with them.

The secretary of the Board of Directors should ensure that there is a smooth
flow of information between the independent non-executive Directors and
other directors, senior management and other relevant persons, and that the
independent non-executive Directors have access to adequate resources and
necessary professional advice in the performance of their duties.

The Company shall ensure that independent non-executive Directors enjoy the
same right to know as other directors. In order to ensure that independent
non-executive Directors exercise their functions and powers effectively, the
Company shall inform independent non-executive Directors of the Company’s
operations on a regular basis, provide them with information, and organize or
cooperate with them to carry out on-site inspections and other work.

The Company may organize independent non-executive Directors to
participate in the research and argumentation process before the Board of
Directors’ consideration of major and complex matters, take into full
consideration the opinions of independent non-executive Directors, and
provide timely feedback to independent non-executive Directors on the
adoption of their opinions.
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Article 38

Article 39

Article 40

Article 41

The Company shall give notice of board meetings to independent non-
executive Directors in a timely manner, provide relevant meeting information
no later than the notice period for board meetings stipulated by laws,
administrative regulations, CSRC regulations or the Articles of Association,
and provide independent non-executive Directors with effective
communication channels; when a specialized committee of the Board of
Directors convenes a meeting, the Company shall, in principle, provide the
relevant materials and information no later than three days prior to the meeting
of the specialized committee. The Company shall keep the above meeting

information for at least ten years.

If two or more independent non-executive Directors consider that the materials
for a meeting are incomplete, insufficiently justified or not provided in time,
they may propose in writing to the Board of Directors that the meeting be
postponed or the consideration of the matter be postponed, and the Board of
Directors shall adopt such proposal.

When independent non-executive Directors exercise their powers and duties,
the Company’s directors, senior management and other relevant personnel
shall cooperate with them, and shall not refuse, hinder or conceal relevant
information, or interfere with their independent exercise of functions and

powers.

If independent non-executive Directors encounter obstruction when exercising
their powers and duties in accordance with the law, they may explain the
circumstances to the Board of Directors, request the directors, senior
management and other relevant personnel to cooperate with them, and record
the specific circumstances of the obstruction and the resolution of the situation
in their work records; if the obstruction still cannot be eliminated, they may
report it to the CSRC and the stock exchange.

If the performance of duties by independent non-executive Directors involves
information that should be disclosed, the Company shall handle the disclosure
in a timely manner; if the Company does not disclose the information, the
independent non-executive Directors may apply for disclosure directly or
report to the CSRC and the stock exchange. The Company should bear the
expenses incurred by the independent non-executive Directors in engaging
professional organizations and exercising other functions and powers.

The Company shall bear the expenses incurred by the independent non-

executive Directors in engaging professional organizations and exercising
other powers and duties.
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Article 42

Article 43

Article 44

Article 45

Article 46

The Company shall grant the independent non-executive Directors allowances
appropriate to their duties. The criteria for the allowance shall be formulated
by the Board of Directors, approved at the general meeting and disclosed in the
annual report of the Company. In addition to the above allowances,
independent non-executive Directors shall not obtain other benefits from the
Company, its substantial shareholders, de facto controllers or interested units
and individuals.

The Company can establish indemnity insurance systems for independent
non-executive Directors to reduce the possible risks arising from the normal
duty performance of independent non-executive Directors.

Chapter 6 Supplementary Provisions

The terms “no less than” and “within” as mentioned in the system include the

underlying number, while “more than”, “less than”, “a majority” and “at least”
do not include the underlying number.

The system herein shall be approved at general meeting of the Company. The
same applies to amendment of the system.

It shall be the responsibility of the Board of Directors of the Company to
formulate and interpret the system.

The matters uncovered in the system shall be conducted in accordance with
relevant laws, regulations, the Measures for Independent Directors, the SSE
Listing Rules, the Hong Kong Listing Rules, other regulations of the securities
regulatory authorities and relevant regulations of the Articles of Association. If
relevant regulations of the system contravene relevant laws and regulations,
the Measures for Independent Directors, the SSE Listing Rules, the Hong Kong
Listing Rules, other regulations of the securities regulatory authorities and the
Articles of Association to be issued or amended in the future, they shall be
implemented according to relevant laws, regulations, the SSE Listing Rules,
the Hong Kong Listing Rules, other regulations of the securities regulatory
authorities and relevant regulations of the existing or amended Articles of
Association.
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Article 1

Article 2

Article 3

RED STAR MACALLINE GROUP CORPORATION LTD.

THE RULES FOR MANAGEMENT OF EXTERNAL GUARANTEES

Chapter 1 General Provisions

In order to regulate the provision of external guarantees by Red Star Macalline
Group Corporation Ltd. (the “Company”), effectively avert risks in the
provision of external guarantees by the Company, ensure the safety of the
Company’s assets and protect the interest of shareholders, the Company has
formulated the Rules based on its actual situation in accordance with such laws
and regulations as the Company Law of the People’s Republic of China, the
Civil Code of the People’s Republic of China, the Securities Law of the
People’s Republic of China, the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited and the Listing Rules of Shanghai
Stock Exchange (the Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited, the Listing Rules of Shanghai Stock
Exchange collectively as the “Listing Rules”), the Regulatory Guidelines for
Listed Companies No. 8 — Regulatory Requirements for Funds Transactions
and External Guarantees by Listed Companies and the Guidelines of Shanghai
Stock Exchange No. 1 for the Application of Self-Regulation Rules for Listed
Companies — Standardized Operations as well as the relevant provisions of the
articles of association of Red Star Macalline Group Corporation Ltd. (the

“Articles of Association™).

External guarantees as referred to in the Rules refer to any guarantees provided
by the Company to others, including guarantees provided by the Company for
its controlled subsidiaries. External guarantee made by subsidiaries which the
Company has a controlling equity stake in or exercises de facto control over
shall be deemed as made by the Company, and the Rules shall be applicable to
external guarantee made by those companies. Forms of guarantees include
guarantee, mortgage and pledge.

External guarantees shall be subject to unified management by the Company,
unless otherwise considered and approved by the board of directors or the
general meeting of the Company, and no persons shall have the right to enter
into any contracts, agreements or other similar legal documents of external
guarantee in the name of the Company.
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Article 4

Article 5

Article 6

Article 7

Article 8

Where a controlled subsidiary of the Company provides a guarantee for a legal
person within the scope of the Company’s consolidated statements or other
organizations, the Company shall disclose the same in a timely manner after
the controlled subsidiary has examined and approved the guarantee, except for
guarantees required to be presented before the general meeting of the Company
for consideration under the Listing Rules.

If a controlled subsidiary of the Company provides a guarantee for an entity
other than the one specified in the preceding paragraph, it shall be deemed to
be a guarantee provided by the Company and shall comply with the relevant
provisions of the Rules.

When the Company provides guarantees for other parties, it shall take
necessary measures such as obtaining counter-guarantees to prevent risks and
providers of the counter-guarantees shall have actual financial capacity to
honor them. No guarantee shall be provided to a party if the property securing
the counter-guarantee issued by such party is prohibited by relevant laws and
regulations from circulation or otherwise non-transferable.

When the Company provides guarantees for its controlled shareholders, de
facto controllers and their related parties, it shall require them to provide
counter-guarantees.

The provision of counter-guarantee by the Company and its controlled
subsidiaries shall be implemented in accordance with the relevant provisions of
the guarantee, and shall go through examination and approval procedures and
fulfill information disclosure obligations based on the amount of counter-
guarantee provided, except for counter-guarantees provided to support
guarantees on the debts of the Company and its controlled subsidiaries.

For any external guarantee approved by the Board or at general meeting of the
Company, related disclosure shall be made in a timely manner on the website
of the stock exchange and in media that meet the requirements of the CSRC,
including but not limited to the resolutions of the Board or the general meeting,
and the total amount of external guarantees provided by the Company and its
controlled subsidiaries and the total amount of guarantees provided by the
Company for its controlled subsidiaries as at the date of the information
disclosure.

The Company shall observe the principles of legal compliance, prudence,

mutual benefit and safety when providing external guarantees, and strictly

control the risks associated with external guarantees.
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Article 9

Article 10

Article 11

Article 12

Chapter 2 Examination on the Party Receiving External Guarantee

When the Company provides external guarantees, it shall take necessary
measures to check the credit and financial standing of the guaranteed parties,
and shall decide whether to provide guarantees after assessing the repayment
ability of guaranteed parties in a prudent manner.

The Board of the Company shall establish a regular verification system and
conduct annual verification of all guarantees of the Company, verify the
existence of non-compliant guarantees of the Company and disclose the
verification results in a timely manner.

The Company may provide guarantee to an entity which is an independent
legal person and meets one of the following criteria:

(I) a mutually guaranteed entity due to business needs of the Company;

(IT) an entity with established important business relationship with the
Company;

(IIT) an entity with potential important business relationship with the
Company;

(IV) it is the Company’s subsidiary or other entities under common control.

The aforementioned entities shall have relatively strong solvency and shall

meet other relevant provisions of the Rules.

If, despite that the entity requesting guarantee does not meet the requirements
set forth in Article 10 of this Rules, the Company may, after deliberation and
approval by the Board or by the general meeting in accordance with the
authority provided in the Articles of Association, provide guarantee to the
entity if the Company believes that it is necessary to develop business and
cooperation with it and the risk is relatively small.

Before making decision to provide a guarantee to a third party or submitting
such proposal to the general meeting for voting, the board of directors of the
Company shall obtain the information on the debtor’s credit status and shall
make adequate analysis of the benefits and risks associated with such
guarantee.
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Article 13

Article 14

The information on the credit status of an applicant for guarantor shall at least

include the following contents:

(I) basic information of the enterprise, including the business license,
photocopies of the articles of association, identity certificate of the legal
representative, and the relevant information reflecting the affiliated or
other relationship between the enterprise and the Company;

(II) guarantee application letter, setting out, including but not limited to, the

way, term and amount of guarantee;

(IT) audited financial statements for the last fiscal year plus an interim period

and repayment capacity analysis;

(IV) a photocopy of the principal loan contract and the relevant files;

(V) conditions for the guarantee applicant to provide counter-guarantee and
relevant materials;

(VI) statement of absence of any potential or on-going material litigation,

arbitration or administrative penalties;

(VII) other relevant information that the Company deems necessary to be
provided.

The responsible person shall, based on the basic information provided by the
guarantee applicant, investigate and verify the applicant’s operational and
financial status, project details, credit status, and industry prospects. The case
will then be passed to relevant departments for review in accordance with the
contract approval procedures. After review and approval by mid-level leaders
and the general manager’s office, the relevant documents shall be submitted to
the Company’s Board of Directors or general meetings for approval.
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Article 15

The board of directors or general meeting of the Company shall examine and

approve the materials submitted, vote on them and record the voting result. No

guarantee shall be provided in any of the following circumstances or where the

materials provided are inadequate:

ey

(1D

(111

Iv)

V)

(VD)

application of capital involved does not conform to the laws and
regulations or industrial policies of the State;

there has been any false record or any provision of false materials in the
financial and accounting for the last fiscal year plus an interim period;

the Company had provided guarantee for the entity who subsequently
incurred overdue bank loans or default in payment of interests, etc., and
there is still outstanding loans or no enforcement of effective measures at
the time of the current application;

with deteriorated operation and bad reputation and there is no sign of
improvement;

failure to provide effective property to secure the counter-guarantee (if
any);

any other circumstances under which, in the opinion of the board of
directors, guarantee cannot be provided.
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Article 16

Article 17

Chapter 3 Approval Procedures for External Guarantees

The external guarantees provided by the Company shall be reviewed and
approved by the Board or submitted to the general meeting for consideration
and approval. The Board of the Company shall exercise its approval authority
over external guarantees pursuant to the relevant scope of authority as
stipulated in the Articles of Association.

When the Board reviews an external guarantee, it shall be considered and
approved by a majority of all directors and by more than two-thirds of the
directors present at the Board meeting with the corresponding resolution made.

External guarantees subject to consideration and approval by the general
meeting shall be submitted to the general meeting for consideration and
approval after they are considered and approved by the Board. The following
external guarantees of the Company shall be submitted to the general meeting
for consideration and approval:

(I) any guarantee to be provided after the total amount of external guarantees
of the Company and its controlled subsidiaries has reached or exceeds
50% of the latest audited net assets of the Company;

(II) any guarantee to be provided after the total amount of external guarantees
of the Company has reached or exceeds 30% of the latest audited total
assets of the Company;

(IT) any guarantee to be provided to other parties within a year exceeding 30%
of the latest audited total assets of the Company;

(IV) any guarantee in favour of an entity having a gearing ratio exceeding
70%;

(V) any single guarantee amount exceeding 10% of the latest audited net
assets of the Company;

(VI) any guarantee provided to shareholders, de facto controllers and their
related parties;

(VII) other guarantees required by the laws, administrative regulations,
departmental rules, the stock exchanges where the Company’s shares are
listed and the Articles of Association that shall be approved by the general
meeting.
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Article 18

Article 19

When any guarantee as described in item (III) in the preceding paragraph is
considered at the general meeting of the Company, the proposal shall be passed
by votes representing more than two-thirds of the voting rights represented at
the general meeting; When any guarantee as described in item (VI) in the
preceding paragraph is considered at the general meeting of the Company, such
shareholder or any shareholders under the de facto control of such shareholder
shall not vote on such proposal, and the proposal shall be subject to approval
by votes representing more than half of the voting rights held by the other
shareholders present at the general meeting.

Provision of guarantees by the Company for its related parties shall be subject
to consideration and approval of more than half of all non-related directors,
and shall be considered and approved by more than two-thirds of the
non-related directors present at the Board meeting by way of a resolution,
which shall be submitted to the general meeting for consideration.

If the guaranteed party becomes a related party of the Company due to a
transaction or related transaction, the Company shall go through relevant
examination and approval procedures and fulfill information disclosure
obligations for the existing related guarantee while executing such transaction
or related transaction.

If the related guarantee specified in the preceding paragraph is not approved at
the Board meeting or the general meeting, the parties to the transaction shall

take effective measures to terminate the guarantee, such as early termination.

Where the Company provides guarantees for its controlled subsidiaries, if there
is a large number of transactions each year, and it is difficult to submit to the
Board or the general meeting for consideration due to the need of entering into
guarantee agreement on a recurring basis, the Company may estimate the total
amount of new guarantees for the next 12 months for two groups of
subsidiaries: those having a gearing ratio of over 70% and those below 70%,
respectively, and submit the estimation to the general meeting for
consideration.

When the aforesaid guarantee actually takes place, the Company shall make

disclosures in a timely manner, and the balance of the guarantee at any time
shall not exceed the amount of guarantee as approved at the general meeting.
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Article 20

Article 21

Article 22

Article 23

Where the Company provides guarantees for joint ventures or associates, and
the guaranteed party is not a related party of a director, supervisor (if any),
senior management member, shareholder holding more than 5% of the shares,
controlling shareholder or de facto controller of the Company, provided that
there is a large number of transactions each year and it is difficult to submit to
the Board or the general meeting for consideration due to the need of entering
into guarantee agreement on a recurring basis, the Company may reasonably
predict the specific guaranteed entities and estimate the corresponding amount
of new guarantees for the next 12 months, and submit the estimation to the
general meeting for consideration.

When the aforesaid guarantee matter actually takes place, the Company shall
make disclosures in a timely manner, and the balance of the guarantee at any
time shall not exceed the amount of guarantee considered and approved at the
general meeting.

In preparing the guarantee limits granted to joint ventures or associates, the
Company may reallocate the guarantee limits among such joint ventures or
associates provided that the following conditions are satisfied:

(I) the a single increment granted does not exceed 10% of the latest audited
net assets of the beneficiary entity;

(IT) for any guaranteed entity with a gearing ratio exceeding 70% at the time
of reallocation, the increment guarantee can only transferred from the
amount reserved for other guaranteed entities with a gearing ratio
exceeding 70% (when the general meeting considers the amount of
guarantee);

(IT) the beneficiary entity does not have overdue outstanding debts at the time
of reallocation.

Upon the occurrence of the aforesaid reallocation, the Company shall make
disclosures in a timely manner.

The Company may, when necessary, engage external professional
organizations to assess the risks of implementing external guarantees in order
to assist the Board or the general meeting in making decisions.

The independent non-executive Directors of the Company may, if necessary,
engage an accounting firm to verify the Company’s accumulated and current
external guarantees. If any abnormality is found, it shall be promptly reported
to the Board and the regulatory authorities.
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Article 24

Article 25

Article 26

Article 27

Article 28

The Company shall enter into a guarantee contract in writing in respect of
external guarantees. The guarantee contract shall include contents as required
by laws and regulations such as the Civil Code of the People’s Republic of
China.

The guarantee contract shall at least include the following contents:

(I) the type and amount of the principal claim to be guaranteed;

(IT) the period of time for the debtor to fulfill the debt;

(IIT) the manner of the guarantee;

(IV) the scope of the guarantee;

(V) the duration of the guarantee;

(VI) any other matters that the parties consider necessary to agree on.

Upon entering into a guarantee contract, the person in charge shall
comprehensively and diligently review the signing parties and relevant
contents of the master contract and the guarantee contract. The person in
charge shall request the relevant party to amend any clause that violates laws,
regulations, the Listing Rules, the Articles of Association, relevant resolutions
of the Board or the general meeting of the Company, as well as any clause that
imposes an unreasonable obligation on the Company or any term involving
unpredictable risks. Should any party refuse revision of the same, the person
in charge shall refuse to provide guarantees for such party and report to the
Board or the general meeting of the Company.

The chairman of the Board of the Company or any other person legally
authorized shall sign a guarantee contract on behalf of the Company in
accordance with the resolution of the Board or the general meeting of the
Company. No person shall sign a guarantee contract on behalf of the Company
without a resolution passed and authorized by the general meeting or the Board
of the Company. The person in charge shall not sign a guarantee contract or
sign or seal the master contract in the capacity of a guarantor beyond his/her
authority.

The Company may enter into a mutual guarantee agreement with an enterprise
legal person that meets the conditions set forth in the Rules. The person in
charge shall promptly require the counterparty to provide, in good faith,
relevant financial and accounting statements and other information that can
reflect its solvency.
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Article 29

Article 30

Article 31

Article 32

When accepting mortgages or pledges in a counter-guarantee, the financial
department of the Company shall, in conjunction with the legal department of
the Company, perform the relevant legal procedures, in particular, handle the
registration of mortgages or pledges in a timely manner.

If the term of a guaranteed debt is extended beyond its maturity date so that the
Company needs to extend its guarantee period, the Company shall deemed it
as a new grant of guarantee and follow related approval procedures and
information disclosure obligations.

Chapter 4 Management of External Guarantees

External guarantee shall be the responsibility of the financial department with
the assistance of the legal department.

The principal responsibilities of the Company’s financial department are as
follows:

(I) to investigate into and evaluate the creditworthiness of the guaranteed
entity;

(IT) to complete the formalities for the guarantee procedures;

(IIT) to duly keep track of, inspect and monitor the guaranteed entity after
external guarantee becomes effective;

(IV) to manage the filing of the documentation relevant to the guaranteed
enterprise in a serious manner;

(V) to provide the Company’s auditor with a complete and accurate record of
all the Company’s external guarantees in a timely manner in accordance

with the requirements;

(VI) to handle such other matters related to guarantee.
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Article 33

Article 34

Article 35

The principal responsibilities of the legal department during the process of

external guarantee are as follows:

(I) to assist the financial department in investigating and evaluating the
creditworthiness of the guaranteed entity;

(IT) to be responsible for the examination of all documentation relevant to the
guarantee;

(IT) to be responsible for the legal disputes relevant to the external guarantee;

(IV) to assist the business department in handling matters related to the

relevant obligations after the provision of guarantee by the Company;

(V) to handle such other matters relevant to the guarantee.

The Company shall properly manage the guarantee contracts and relevant
historical data, conduct timely inspections, and regularly check with relevant
institutions such as banks to ensure that the archived documents are complete,
accurate and valid, and pay attention to the effective period of the guarantees.
Any abnormal contract identified that has not been approved by the Board or
the general meeting shall be reported to the Board in a timely manner.

The Company shall assign special personnel to monitor the situation of the
guaranteed party, collect the latest financial information and audit reports of
the guaranteed party, analyze its financial position and solvency regularly, pay
attention to the changes in its production and operations, assets and liabilities,
external guarantees, division and merger and change of legal representative. If
the relevant responsible person notes any serious deterioration in the state of
operation of the guaranteed party or occurrence of major events such as
company dissolution or division, he/she shall promptly report to the Board.
The Board is responsible for adopting effective measures to minimize losses.
When a guaranteed debt comes due, the Company shall urge the guaranteed
party to repay its debts within a specified period. If the guaranteed party fails
to perform its obligations on time, the Company shall take necessary
countermeasures in a timely manner.
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Article 36

Article 37

Article 38

Article 39

Article 40

Article 41

Article 42

When the Company provides guarantees to others, once the guaranteed party
is unable to fulfill its debt repayment obligation when the debt is due, or the
guaranteed party goes bankrupt and enters into liquidation, or creditors
advocate for the performance of guarantee obligations by the Company, the
responsible departments shall timely learn about the debt repayment status of
guaranteed party and report to the secretary to the Board who will then report
to the Board immediately.

In the event that the guaranteed party fails to fulfill its contractual obligations
and its creditor requests the Company to fulfill its guarantee obligation, the
Company’s responsible departments shall report to the secretary to the Board
who will then report to the Board immediately.

Upon fulfillment of the guarantee obligations for the debtor, the Company shall
take effective measures to recover its debts from the debtor. The Company’s
responsible departments shall report the debt recovery status to the secretary to
the Board, who shall promptly inform the Board of the same.

If the Company finds evidence that the guaranteed party loses or may lose the
ability to fulfill its debt repayment obligation, it shall promptly take necessary
measures to effectively control the risk; if the Company finds that the creditor
and the debtor are on a malicious conspiracy and prejudice the interests of the
Company, it shall immediately take measures such as requesting confirmation
that the guarantee contract is invalid; if the guaranteed party defaults and
causes economic losses, the Company shall promptly demand repayment from
the guaranteed party.

In response to other potential risks that may occur, the financial department
and legal department shall propose corresponding measures to a competent
division leader for review and such leader shall submit the same to the general
manager’s office meeting and the Board depending on the circumstances.

If the Company acts as one of the guarantors for a debt that has been secured
by two or more guarantors and it is agreed that the guarantors shall take their
respective guarantee obligations in proportion, the Company shall refuse to
undertake any guarantee obligation beyond and additional to the agreed
proportion.

Subsequent to the acceptance of the debtor’s bankruptcy application by the
People’s Court and when no creditor’s claims has been declared, the relevant
responsible person, financial department and legal department shall propose to
the Company to participate in the distribution of insolvent assets and exercise
its right of recourse in advance.
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Article 43

Article 44

Article 45

Article 46

Article 47

Article 48

Article 49

Pursuant to the relevant provisions of the Listing Rules, other regulatory
requirements of the place where the Company’s shares are listed, the Articles
of Association and the Rule for Information Disclosure, the Company shall
duly perform its information disclosure obligation in relation to the provision
of external guarantees.

Chapter 5 Responsibilities of Relevant Personnel

The Company shall strictly comply with these policies in respect of the
provision of guarantees. The Board of the Company shall impose
corresponding penalties on the responsible person at fault in respect of the loss,
scale of the risk, and the seriousness of the case.

Any director, general manager or other senior management member of the
Company who entered into a guarantee contract beyond their authority without
prior consent and without abiding by the provisions of these Rules shall be held
accountable.

Any responsible department officers or other responsible persons who breach
the provisions of laws or these Rules, neglect the risks and provide guarantees
without authorization causing losses to the Company, shall assume liability for
compensation. If the Company’s responsible department officers or other
responsible persons fail to fulfill their duties and cause losses to the Company,
they shall be subject to economic punishment or sanctions depending on the
seriousness of the case.

Where a guarantor is free from guarantee liability under the law, but due to the
acts of the Company’s responsible department officers or other responsible
persons beyond their scope of authorization, the Company subsequently
assumes extra liability and losses, the above persons shall assume liability for
compensation and shall be subject to sanctions by the Company.

Chapter 6 Supplementary Provisions

The terms “no less than” as mentioned in these Rules include the underlying
number, while “below” and “more than” do not include the underlying number.

The Rules herein are prepared by the Board and will come into effect and be
implemented after the approval at the general meeting of the Company.
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Article 50

Article 51

The matters uncovered in these Rules shall be conducted in accordance with
relevant laws, regulations, the Listing Rules, other requirements of the place
where the Company’s shares are listed and relevant regulations of the Articles
of Association. If relevant provisions of these Rules contravene relevant laws
and regulations, the Listing Rules, other requirements of the securities
regulatory authority at the location where the Company’s shares are listed and
the Articles of Association to be issued or amended in the future, such
provisions shall be implemented according to relevant prevailing laws,
regulations, the Listing Rules, other requirements of the securities regulatory
authority at the location where the Company’s shares are listed and relevant
regulations of the existing or amended Articles of Association.

These Rules shall be subject to the amendment and interpretation of the Board.
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Article 1

Article 2

Article 3

RED STAR MACALLINE GROUP CORPORATION LTD.

THE RULES FOR THE MANAGEMENT OF THE
RELATED PARTY TRANSACTIONS

Chapter 1 General Provisions

In order to regulate the related party transactions (“connected transactions”
under Hong Kong Listing Rules, to be referred collectively hereinafter) of Red
Star Macalline Group Corporation Ltd. (the “Company”), guarantee the
fairness and reasonableness of related party transactions and safeguard the
interests of the Company and shareholders, the following rules are hereby
formulated in accordance with the Company Law of the People’s Republic of
China, Securities Law of the People’s Republic of China, the articles of
association of Red Star Macalline Group Corporation Ltd. (the “Articles of
Association”) and the Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited (“Hong Kong Listing Rules”), the Listing
Rules of the Shanghai Stock Exchange (the “SSE Listing Rules”) and other
relevant laws, regulations and regulatory documents.

The Company implements categorized management for related party
transactions, determines the scope of related parties in accordance with the
Hong Kong Listing Rules, the SSE Listing Rules and other relevant laws and
regulations and perform the procedures of approval and information disclosure
for related party transactions in accordance with relevant requirements.

When conducting transactions, the Company shall consider the circumstances
in accordance with the Hong Kong Listing Rules and the SSE Listing Rules
(whichever has the more stringent requirements shall prevail) in determining
whether the parties involved in the transactions are related parties and whether
the transactions constitute related party transactions, the applicable decision-
making procedures and the disclosure requirements.

Related party transactions of the Company shall observe the following basic
principles:

(I) A written agreement shall be entered into for the related parties
transactions between the Company and related person, and such written
agreement shall be in the principle of equality, voluntariness, equal value
and compensation; the agreement contents shall be clear, specific and

executable;
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Article 4

(1D

(111

(Iv)

V)

Principles of impartiality, fairness and openness. A related party
transaction shall have commercial substance, and its price shall be fair. In
principle, it shall not deviate from the price or charging standard of an
independent third party in the market and other trading conditions. For
related party transactions that are difficult to compare market prices or
with price restrictions, the standards for costs and profits should be
clearly defined through contracts;

Related shareholders shall abstain from voting at the general meeting in
considering related party transactions related to them;

Any director with any interest with related parties shall abstain from
voting on the said matter when voting by the Board of Directors;

The Board of the Company should judge whether related party
transactions are beneficial to the Company based on objective standards,
and if necessary, hire professional assessors or independent financial
advisors to express opinions.

The general meeting and the Board shall supervise, manage and approve the

related party transactions of the Company in accordance with the Hong Kong
Listing Rules, the SSE Listing Rules and the Articles of Association. The
Finance Department is responsible for the daily management of related party

transactions, formulating the pricing principles of related party transactions,

calculating the transaction amounts of related party transactions and assisting

the secretary of the Board for information disclosure of related party

transactions. The secretary of the Board is responsible for the information

disclosure of related party transaction.
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Article 5

Article 6

Chapter 2 Related Parties

Related parties of the Company include related legal persons (or other
organisations) and related natural persons, which are defined as per the Hong
Kong Listing Rules, the SSE Listing Rules and relevant laws and regulations.

According to the SSE Listing Rules, the following persons (or other
organisations) shall be considered as a related legal person (or other
organisation) of the Company:

(I) legal persons (or other organisations) who have direct or indirect control
over the Company;

(IT) legal persons (or other organisations) who are directly or indirectly
controlled by the legal persons or other organisations set out in the
preceding paragraph, except for the Company, its controlling subsidiaries
and other entities controlled by it;

(IT) legal persons (or other organisations) who are directly or indirectly
controlled by the related natural persons listed set out in Article 7 herein,
or whose directors (other than being an independent director of both
parties) and senior management are such related natural persons, except
for the Company, its controlling subsidiaries and other entities controlled
by it;

(IV) legal persons (or other organisations) who hold more than 5% of the

shares of the Company as well as persons acting in concert;

(V) legal persons (or other organisations) identified by the Company based on
the “substance over form” principle that have a special relationship with
the Company, which may cause or have caused the interests of the
Company to be inclined to them.

Where the circumstance set out in the preceding Paragraph (II) occurs due to
that the Company and the legal person set out in Paragraph (II) are controlled
by the same state-owned assets administration and form, no related party
relationship shall be formed as a result thereof, except the legal representative,
chairman of the Board, general manager or more than half of the directors of
such legal person concurrently serve as the directors or senior management of
the Company.
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Article 7

Article 8

Article 9

Article 10

According to the SSE Listing Rules, the following persons shall be considered

as a related natural person of the Company:

(I) natural persons who directly or indirectly hold more than 5% of the shares
of the Company;

(IT) directors and senior management of the Company;

(IIT) directors, supervisors (if any) and senior management of the legal person

(or other organisation) set out in Paragraph (I) of Article 6 herein;

(IV) close family members of the persons set out in Paragraphs (I) and (IT) of
this Article, including the spouse, parents and parents of the spouse,
brothers and sisters and their spouses, children over the age of 18 and
their spouses, brothers and sisters of the spouse and parents of the
spouses of the children;

(V) natural persons identified by the Company based on the “substance over
form” principle that have a special relationship with the Company, which
may cause or have caused the interests of the Company to be inclined to
them.

Based on the SSE Listing Rules, the following legal persons or other
organizations or natural persons shall be considered as a related person of the
Company:

(I)  When one of the circumstances described in Article 6 or Article 7 herein
will occurs upon which an agreement or arrangement is signed or made
with the Company after or within the coming 12 months the agreement or

arrangement comes into effect;

(IT)y When one of the circumstances described in Article 6 or Article 7 herein
occurred in the past 12 months.

A relation between the parties mainly refers to the methods or means which can
directly or indirectly control or impose major influence on the Company in
terms of financial and operating policies; it mainly includes relationships in
respect of shareholding, personnels, management and commercial interests
between the related person and the Company.

Determination of a related party relationship shall be based on the specific

method, means and extent in which the related party controls or influences the
Company.
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Article 11

According to the Hong Kong Listing Rules, apart from the exceptions
prescribed by it, related persons of the Company and its subsidiaries usually
include the following parties:

(I) Directors, chief executives or substantial shareholders of the Company or
any of its subsidiaries (as defined in the Hong Kong Listing Rules) (i.e.,
persons entitled to exercise or control the exercise of 10% or more of the
voting rights at the general meetings of the Company);

(IT) Any person who has served as a director of the Company or any of its
subsidiaries within the past 12 months (together with persons referred to
in Paragraph (I) of this Article as the “Basic Connected Person”);

(IIT) Associates of any of the Basic Connected Person, including:

1.  Where the Basic Connected Person is an individual:

(D

(2)

(3)

(4)

(%)

The spouse of the individual, and any child or step-child
(natural or adopted) of the individual or his/her spouse under
the age of 18 years (the “Immediate Family Member”);

The trustee of any trust acting as trustee in favour of that
individual or any Immediate Family Member thereof or, in the
case of a discretionary trust, the subject of (to his/her
knowledge) the discretionary trust;

A controlled company (as defined in the Hong Kong Listing
Rules), 30% of shares of which are held directly or indirectly
by the Basic Connected Person, their Immediate Family
Member and/or the trustee (individually or jointly), or any
subsidiary of the company;

Any person with whom he/she cohabits like a spouse, any
child, step-child, parent, step-parent, sibling, step-sibling (the
“Family”); or any company in which a family member
(individually or jointly) directly or indirectly holds or in which
a family member, together with himself/herself, his/her
Immediate Family Member and/or the trustee holds a majority
of control, or any subsidiary of the company; and

If the Basic Connected Person, their Immediate Family
Member and/or the trustee jointly hold, directly or indirectly,
the paid-up capital or assets of any cooperative or contractual
joint venture company (whether or not the joint venture
company is an independent corporation) or have an interest of
30% or more of the profit or other income of the joint venture
company under the contract (or as applicable under Chinese
law in relation to triggering a mandatory public offer or
establishing other percentages of legal or managerial control
over the enterprise), the joint venture partner of the joint
venture company shall be associate of such a Basic Connected
Person.
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Subject to the exceptions under the Hong Kong Listing Rules, the

persons set out in Paragraphs (1), (2) and (3) above are “close

associate” of the Basic Connected Person.

2. Where the Basic Connected Person is a company (i.e., the major

corporate shareholder):

(b

(2)

(3)

(4)

A subsidiary or controlling company of a major corporate
shareholder, or a fellow subsidiary of the controlling company
(the “Related Company”);

The trustee of any trust acting as trustee in favour of the major
corporate shareholder or, in the case of a discretionary trust,
the subject of the discretionary trust (to the knowledge of the
major corporate shareholder);

A controlled company, 30% of shares of which are held
directly or indirectly by the Basic Connected Person, their
Related Company and/or the trustee (individually or jointly),
or any subsidiary of the company; and

If the Basic Connected Person, their Related Company and/or
the trustee jointly hold, directly or indirectly, the paid-up
capital or assets of any cooperative or contractual joint venture
company (whether or not the joint venture company is an
independent corporation) or have an interest of 30% or more of
the profit or other income of the joint venture company under
the contract (or as applicable under PRC law in relation to
triggering a mandatory public offer or establishing other
percentages of legal or managerial control over the enterprise),
the joint venture partner of the joint venture company shall be
associate of such a Basic Connected Person.

Subject to the exceptions under the Hong Kong Listing Rules, the

persons set out in Paragraphs (1), (2) and (3) above are “close

associate” of the Basic Connected Person.

(IV) A non-wholly-owned subsidiary of the Company, where any connected

persons at the corporate level have the right to exercise or control the

exercise of 10% or more of the voting rights individually or jointly at the

general meeting of the non-wholly-owned subsidiary, and the subsidiaries

of the non-wholly-owned subsidiary.
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Article 12

Article 13

Article 14

The directors, senior management, shareholders holding more than 5% of the
shares of the Company and persons acting in concert, and de facto controllers
shall promptly submit to the Board a list of related parties and a description of
the related relationships, and the Company shall perform the registration and
management thereof.

The related party transaction management department of the Company is
responsible for collecting and updating the information of related parties.

Chapter 3 Related Party Transactions

Related party transactions are the transfer of resources or obligations between
the Company, its controlling subsidiaries or other entities controlled by it and
related parties of the Company. Such related party transactions may be one-off
transactions or continuing transactions.

“Transactions” include both capital and revenue nature transactions, whether
or not conducted in the ordinary course of business of the Company. These
transactions include the following types of transactions:

(I) acquisition or disposal of assets by the Company, including a deemed
disposal under the Hong Kong Listing Rules;

(IT) grant, acceptance, transfer, exercise, non-exercise or termination of an
option to acquire or dispose of assets or to subscribe for securities;

(IT) entering into or terminating finance leases or operating leases or
sub-leases (including lease or sub-lease of property);

(IV) granting an indemnity, or providing or receiving financial assistance.
“Financial assistance” includes granting credit, lending money, or
providing an indemnity, guarantee or security in respect of a loan,
interest-bearing or interest-free borrowings, entrusted loans, etc.;

(V) entering into an agreement or arrangement to set up a joint venture in any
form (e.g., a partnership or a company), or any other form of joint
arrangement;

(VI) issuing new securities of the Company or its subsidiaries;

(VII) providing or receiving services;
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(VIII) external investment (including entrusted wealth management, investment
in subsidiaries, etc.);

(IX) providing financial assistance (including interest-bearing or interest-free
borrowings, entrusted loans, etc.);

(X) providing guarantees;
(XI) lease or rental of assets;

(XII) entering into a management contract (including the entrusted or
contracted asset and business management, etc.);

(XIlI) donating assets or receiving donated assets;

(XIV) creditor’s rights or debt restructuring;

(XV) entering into license agreements;

(XVI) transfer or acceptance of research and development projects;

(XVII) waiver of rights (including the right of first refusal and right of first offer,
etc.);

(XVI) purchase or sales of raw materials, fuels and power;
(XIX) purchase or sales of products and commodities;

(XX) entrusted or contracted purchase or sales;

(XXI) deposit and loan businesses;

(XXI) co-investment with related parties;

(XXI) providing, receiving or sharing services;

(XXIV) other matters that may result in the transfer of resources or obligations by
agreement; or

(XXV) other matters that the stock exchange(s) where the Company’s shares are
listed deems to be related party transactions.
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Article 15

Article 16

The Company shall, in accordance with the test method of the Hong Kong
Listing Rules, distinguish the categories of connected transaction, and comply
with or obtain waiver from complying with the requirements of reporting,
announcement, and approval of independent shareholders when signing an
agreement. In general, any connected transaction that not being expressly
exempted under the Hong Kong Listing Rules must comply with the
requirements of reporting, announcement, and approval of independent
shareholders; among which

(I) Reporting refers to the disclosure of relevant details in the annual reports
and financial statements of the Company after its listing;

(IT) Announcement shall include notification to the Stock Exchange of Hong
Kong Limited and announcement on the website of the Stock Exchange
and the website of the Company;

(III) If the approval of independent shareholder is required, the Company shall
form an independent board committee and appoint an independent
financial adviser. The Company shall prepare circulars to be distributed
to shareholders and send to shareholders before the time required by the
Hong Kong Listing Rules prior to the general meeting. All connected
persons who have a material interest in the transaction must abstain from
voting at the general meeting.

Continuing related transaction is a related transaction involving the provision
of financial assistance, services or goods that are expected to continue or be
conducted frequently over a period of time. In addition to judging whether the
relevant transactions need to be reported, announced and approved by
shareholders when signing the agreement, it is necessary to continuously
monitor the execution and whether the amount exceeds the annual cap, and
re-comply with the relevant provisions of the SSE Listing Rules and the Hong
Kong Listing Rules when the terms of the agreement are materially changed,
the amount exceeds the annual cap or the agreement is renewed.
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Article 17

Article 18

The Company shall enter into a written agreement with related parties on each
related party transaction (including exempted related party transactions)
according to relevant regulations, and state the calculation standard of
payment. The duration of the agreement must be fixed and reflect the normal
commercial terms. Except as permitted by the Hong Kong Listing Rules and
the SSE Listing Rules, the duration of a continuing related transaction
agreement shall not exceed three years. A maximum annual amount (the “Cap”)
shall be set for each continuing related transaction and the Company shall
disclose its basis of calculation. The annual cap shall be expressed in monetary
terms, instead of a percentage of the Company’s annual revenue. The Company
shall refer to past transactions and data identified in published documents when
setting the cap. If the Company has not ever had such transactions, it shall set
a cap on reasonable assumptions and disclose details of the assumptions.

If the related party transaction exceeds the cap during implementation, or the
agreement needs to be changed or be renewed upon expiration, the related
party transaction shall be re-examined and approved in accordance with the
Hong Kong Listing Rules, the SSE Listing Rules and the procedures stipulated
in the Rules, and re-comply with the relevant requirements of the Hong Kong
Listing Rules and the SSE Listing Rules.

The related party transaction of the Company shall follow the pricing
principles and methods below:

(I) The principles of the state price, market price and negotiation between the
parties shall, in such order, apply when determining the price of the
related party transaction. The approach of cost plus reasonable margin
shall apply in the event of absence of state price and market price. Should
the above pricing approaches be unavailable, the price shall be
determined through negotiation between the parties.

(IT) The parties to the transaction should determine the pricing method
according the specific circumstances of the related party transaction and
clarify it in relevant agreement in respect of the related party transaction.

(IIT) Market price: The prices and rates of identical or similar assets, goods or
services, which are determined according to normal commercial terms by

an independent third party without deviating from the market.
(IV) Cost-plus price: Transaction prices and rates are determined based on the

cost of the assets, goods or services involved in the transaction plus
reasonable margin.
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Article 19

Article 20

Article 21

(V) Agreed price: Prices and rates are determined based on arm’s length

negotiation.
Management of the price of related party transaction:

(I) The parties to the transaction should calculate the transaction amount in
accordance with the price and actual quantity agreed in the related party
transaction agreement, with payment made according to the means and
time agreed in such agreement.

(I) The financial management department of the Company shall track the
market price and cost changes of the related party transaction of the

Company, and report the changes to the Board for record.

Where the transactions disclosed by the Company involve an asset valuation,
the valuation shall be disclosed in accordance with relevant regulations.

Where the appraisal value of the transaction subject involved in the transaction
which submitted for consideration at the general meeting has a significant
increase or decrease than the book value, the Company shall disclose the
detailed reasons for such increase or decrease and the calculation process of
the valuation results.

Chapter 4 Decision Procedure of Related Party Transaction

When the Board of Directors of the Company deliberates the related party
transaction matters, the related directors shall abstain from voting, and may not
exercise the voting right on behalf of other directors and his/her voting right
shall not be counted towards the total voting rights. The meeting of the Board
of Directors may be held when a majority of the non-related directors are
attended, while any resolution at the meeting shall be passed by a majority of
the non-related directors. If the number of non-related directors attending the
meeting of the Board of Directors is less than three, the matter shall be
submitted to the general meeting for consideration.

Related directors referred in the preceding paragraph include the following
directors or the directors involved in any of the following circumstances:

() a counterparty;
(IT) serves in the counterparty, or serves in a legal person or other

organisation that directly or indirectly controls the counterparty or is
under direct or indirect control by the counterparty;
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Article 22

Article 23

(IT) directly or indirectly controls the counterparty;

(IV) close family members of the counterparty or its direct or indirect
controller (refer to Item (IV) of Article 7 of the Rules for the specific
scope);

(V) close family members of the directors or senior management officers of
the counterparty or its direct or indirect controller (refer to Item (IV) of
Article 7 of the Rules for the specific scope);

(VI) a director whose independent business judgment may be affected for
other reasons as determined by the Company on the basis of the principle

of substance over form;

(VII) other circumstances where, under the Hong Kong Listing Rules, the
person or any of his/her related persons has material interests in the
transactions.

When the general meeting deliberates on related party transactions, any

shareholder with a material interest in the transaction (hereinafter referred to

as the “Related Shareholder”) as defined under the SSE Listing Rules and the

Hong Kong Listing Rules shall abstain from voting.

Related shareholders include the shareholders with one of the following
circumstances:

(I) a counterparty;

(IT) directly or indirectly controls the counterparty;

(IIT) directly or indirectly controlled by the counterparty;

(IV) directly or indirectly controlled by the same legal person or other
organisation or natural person with the counterparty;

(V) serves in the counterparty, or serves in a legal person or other
organisation that directly or indirectly controls the counterparty or is

directly or indirectly controlled by the counterparty;

(VI) close family members of the counterparty or its direct or indirect

controller;
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Article 24

(VII)

(VI

(1X)

its voting rights are restricted or affected by the existence of an
unfulfilled equity transfer agreement or other agreement with the
counterparty or its related persons;

shareholders identified by the Company that may cause the interests of
the Company to be inclined to them;

other circumstances where, under the SSE Listing Rules and the Hong
Kong Listing Rules, the person or any of his/her affiliates has material

interests in the transactions.

The recusal and voting procedures for related directors shall be as follows:

D

(1)

(111

(Iv)

A related director shall proactively file a recusal request; otherwise, other
directors may demand such recusal;

Where a dispute arises as to whether a director is related, the Board of
Directors shall request confirmation of the related relationship from the
relevant regulatory authority or the Company’s legal counsel, and
determine whether recusal is required based on the response from such
authority or counsel;

A related director may attend the meeting to discuss the relevant related

party transaction;
When the Board of Directors votes on a related party transaction, the

related director shall neither exercise voting rights nor delegate voting
rights on behalf of other directors.
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Article 25

Article 26

The

recusal and voting procedures for Related Shareholders shall be as

follows:

D

(1)

(11T

A Related Shareholder shall proactively file a recusal request; otherwise,
other shareholders may submit such request to the general meeting;

Where a dispute arises as to whether a shareholder is related, the presider
shall conduct a review, and the legal counsel present at the meeting shall
determine whether such shareholder is related in accordance with relevant
regulations;

When the general meeting votes on a related party transaction, the
Related Shareholder shall abstain from voting and shall not be counted
toward the quorum; shall not delegate voting rights on behalf of other
shareholders; after deducting the voting shares represented by the Related
Shareholder, the non-related shareholders present shall vote in
accordance with the Company’s Articles of Association and the Procedure
Rules of the General Meeting.

Subject to the satisfaction of the requirements under the Hong Kong Listing

Rules and the SSE Listing Rules, when the Company and its related parties

enter into the following related party transactions, the relevant consideration

and disclosure obligations under the Rules may be exempted:

D

(1D

(11T

(IV)

V)

Subscription by one party in cash for shares, convertible bonds or other
derivatives, or publicly issued corporate bonds (including enterprise
bonds) offered by the other party to unspecified subscribers;

Underwriting by one party, as a member of the underwriting syndicate, of
shares, convertible bonds or other derivatives, or publicly issued
corporate bonds (including enterprise bonds) offered by the other party to
unspecified subscribers;

Receipt by one party of dividends, bonuses or remuneration pursuant to
the resolution of the other party’s general meeting;

Participation by one party in public tenders or auctions conducted by the
other party, except where fair pricing cannot be reasonably established
through such tenders or auctions;

Transactions where the Company unilaterally obtains benefits without
providing consideration or assuming any obligations, including receiving
cash donations, debt forgiveness, guarantees or financial assistance
without compensation;
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Article 27

(VI) Provision of funds to the Company by a related person at an interest rate
not higher than the Loan Prime Rate, where no guarantee is required from
the Company;

(VII) Provision of products and services by the Company to related natural
persons specified in (II) to (IV) of Article 7 hereof on terms no less
favorable than those offered to non-related persons;

(VIII) Related party transactions where the pricing is mandated by the state;

(IX) Other circumstances recognized by the stock exchanges where the shares
of the Company are listed.

Decision-making authority for related party transactions:

The Company shall conduct the following ratio tests for proposed connected
transactions in accordance with the Hong Kong Listing Rules, including (i)
assets ratio, the total value of assets involved in the transaction as a percentage
of the Company’s total assets; (ii) profits ratio, the profits attributable to the
assets involved in the transaction as a percentage of the Company’s profits;
(ii1) consideration ratio, the consideration involved in the transaction as a
percentage of the Company’s total market capitalization; and (iv) equity capital
ratio, the nominal value of equity capital issued as consideration as a
percentage of the nominal value of the Company’s issued share capital prior to
the transaction. The data used for above ratio tests shall be adjusted as required
under the Hong Kong Listing Rules in specific cases, with calculation methods

strictly following the Hong Kong Listing Rules provisions.

(I) Related party transactions which the General Manager has the authority

to approve:

Pursuant to the SSE Listing Rules, the General Manager may approve (1)
related party transactions with related natural persons involving amounts
(including assumed liabilities and expenses) below RMB300,000
(excluding guarantees or financial assistance provided by the Company);
and (2) related party transactions with related legal persons (or other
organizations) involving amounts (including assumed liabilities and
expenses) either below RMB3 million, or less than 0.5% of the absolute
value of the Company’s most recent audited net assets (excluding
guarantees or financial assistance provided by the Company).
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(1D

For related party transactions falling within the General Manager’s
approval authority, the relevant department first encountering the matter
shall submit a written report to the General Manager, the General
Manager or General Manager’s Office shall evaluate the necessity,
reasonableness and pricing fairness of the related party transaction.
Necessary related party transactions shall be implemented upon the
General Manager or General Manager’s Office’s approval. The General
Manager shall fully report to the Board the related party transactions in
the ordinary course of business of the Company which may involve the

Board’s approval.

Connected transactions that qualify for full exemption under the Hong

Kong Listing Rules (as amended from time to time).

Related party transactions which shall be approved by the Board:

According to the SSE Listing Rules, transactions between the Company
and its related parties that reach any of the following thresholds shall be
approved by the Board after obtaining the consent of a majority of all
independent directors: (1) related party transactions with related natural
persons with a value (including debts and expenses borne) higher than
RMB300,000 and not falling within the approval scope of the general
meeting as stated in Paragraph (III) of this Article (save for provision of
guarantees or financial assistance by the Company); (2) related party
transactions with related legal persons (or other organisations) with a
value (including debts and expenses borne) higher than RMB3 million
and accounting for more than 0.5% of the latest audited net assets of the
Company but not falling within the approval scope of the general meeting
as stated in Paragraph (III) of this Article (save for provision of
guarantees or financial assistance by the Company); (3) even if the
related party transaction is within the authority of the General Manager’s
approval and implementation, the Board or the independent directors
consider it necessary to submit it for the Board’s approval; and (4) related
party transactions authorised by the general meeting to be reviewed and
implemented by the Board shall be considered and approved by the
Board.

Related party transactions subject to the approval by the Board shall be
reported to the Board by the General Manager or the director who first
became involved in such transactions. The Board shall follow the
procedure of convening Board meeting, and make a rational judgment and
resolution on whether the transaction is a related party transaction.
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(11T

Pursuant to the Hong Kong Listing Rules as amended from time to time,
(1) connected transactions between the Company and related persons at
the issuer level of the listed company with any of the applicable
percentage ratios of 0.1% or more inclusive; and (2) connected
transactions between the Company and related persons at the subsidiary
level with any of the applicable ratios of 1% or more inclusive.

Related party transactions that shall be approved by the Company’s
general meeting:

With respect to a connected transaction that is not exempted under the
Hong Kong Listing Rules as amended from time to time (subject to
reporting, announcements and independent shareholder approval), under
the current Hong Kong Listing Rules, where either of the above ratio tests
fails to be satisfied “less than 5%, or less than 25% and the transaction
has an annual consideration of less than HK$10 million”, the connected
transaction shall be proposed to the general meeting for consideration and
approval after the approval by the Board.

According to the SSE Listing Rules, (1) related party transactions with
related persons with an amount of RMB30 million or more and
accounting for 5% or more of the absolute value of the Company’s latest
audited net assets (excluding the guarantee or financial assistance
provided by the Company, the donated cash assets received by the
Company, or the debts that purely reduce the obligations of the
Company); (2) related party transactions that the general manager and the
Board have the right to decide and implement, while in the opinion of the
independent directors, shall be proposed to the general meeting for
consideration and approval.

With respect to a related party transaction that shall be submitted to the
general meeting for approval based on the judgment of the Board, the
Board shall resolve to propose the same to the general meeting for
consideration and issue a circular on the convening of the general meeting
in which the date, place and resolutions of the general meeting shall be
specified and the contents and nature of the related party transaction and
information of related persons involved shall be expressly specified.

Pursuant to the Hong Kong Listing Rules as amended from time to time,

connected transactions with related persons where any of the applicable
percentage ratios is more than five percent (5%).
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Article 28

Where the transaction between the Company and related parties (other than the
receipt of cash assets as gift, the debts that purely reduce the obligations of the
Company, and provision of guarantee or financial assistance) exceeds RMB30
million and accounts for more than 5% of the latest audited net assets of the
Company, the Company shall engage an intermediary agency qualified to
perform securities and futures businesses to evaluate or audit the subject of the
transaction, and submit the transaction to the general meeting for consideration
and approval.

Ordinary related transactions hereunder are not required to be audited or
valuated.

Where the Company and its related parties jointly contribute capital to
establish a company, and the capital contribution of the Company falls within
the approval scope of the general meeting under Paragraph (III) of Article 27,
in which case all contributors make all capital contributions in cash and the
proportion of equity in the established company held by each party is
determined based on the proportion of their respective capital contribution, the
Company may be exempted from the requirements of the submission to the
general meeting for consideration and approval.

Where a related party transaction of the Company does not fall within the
approval scope of the general meeting under Paragraph (IIT) of Article 27, but
is subject to the principle of prudence of the CSRC and the Shanghai Stock
Exchange, the requirements of the Articles of Association or other regulations,
or the voluntary submission to the general meeting for consideration, the
Company shall fulfil the consideration procedures and information disclosure
obligations set out in the preceding paragraph and be subject to relevant audit
or valuation requirements.

Where the subject of the transaction is the equity of the Company, the
Company shall engage certified public accountants qualified to perform
securities and futures businesses to audit the financial accounting report for the
last fiscal year plus an interim period relating to the subject of the transaction,
and the interval between the closing date of audit and the date of the general
meeting to consider such transaction shall not exceed 6 months. Where the
subject of the transaction is assets other than the equity of the Company, the
Company shall engage an asset valuation agency qualified to perform
securities and futures businesses to conduct a valuation, and the interval
between the valuation base date and the date of entering into the agreement
shall not exceed one year.
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Article 29

The related party transactions conducted between the Company and related

parties in the ordinary course of business shall follow the corresponding

consideration procedures in accordance with the following provisions:

D

(1)

(11T

(Iv)

For an ordinary related transaction conducted for the first time, the
Company shall enter into a written agreement with the related party, and
submit the transaction amount involved in the agreement that is
applicable to the provisions of Article 27 to the Board or the general
meeting for consideration and approval (if necessary). Where there is no
specific transaction amount in the agreement, it shall be submitted to the
general meeting for consideration and approval;

For an ordinary related transaction agreement which is considered and
approved by the Board or the general meeting and is being performed, if
there is no significant change in the principal terms during the execution,
the Company shall disclose the actual performance of each agreement in
the annual and interim reports as required, and state whether it conforms
to the provisions of the agreement. If there are material changes in the
principal terms of the agreement during the execution or the agreement
needs to be renewed upon expiration, the Company shall amend or renew
the ordinary related transaction agreement, and submit the transaction
amount involved in the agreement that is applicable to the provisions of
Article 27 to the Board or the general meeting for consideration and

approval (if necessary);

The Company may reasonably estimate the amount of ordinary related
transactions for the current year by category, and fulfil the consideration
procedures and information disclosure obligations. If the actual amount
exceeds the estimated amount, the Company shall re-comply with the
consideration procedures and information disclosure obligations based on
the excess amount;

The Company shall disclose the actual performance of ordinary related
transactions by category in the annual and interim reports;
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Article 30

Article 31

(V) For an ordinary continuing related transaction agreement relating to a
large number of ordinary related transactions each year, if it is difficult to
submit each agreement to the Board or the general meeting for
consideration and approval due to the frequent conclusion of agreements,
the Company shall enter into a related party transaction framework
agreement with each counterparty in accordance with the Hong Kong
Listing Rules and the provisions of Article 16 and Article 17 herein, and
set an annual cap for the transaction amount. Such framework agreement
and annual cap shall be submitted to the Board or the general meeting for
consideration and approval under Article 27 of the Rules. Where the
amount of an ordinary related transaction exceeds the estimated annual
cap, the Company shall re-comply with the reporting, announcement or
independent shareholders’ approval requirements under the Hong Kong
Listing Rules based on the excess amount that is applicable to Article 27.

The agreements for related party transactions involved in the usual course of
business of the Company shall at least include main clauses such as clauses on
the transaction price, the principle and basis of pricing, the total number of the
transactions or its method of determination, the payment date and payment
terms. Subject to the satisfaction of the requirements under the Hong Kong
Listing Rules and the SSE Listing Rules, if the duration of the agreement of
such related party transaction between the Company and the related parties is
more than three years, the relevant review procedures and disclosure
obligations shall be fulfilled every three years in accordance with relevant
requirements.

For the relevant transactions which the Company enters into with different
related parties for 12 consecutive months on subject matters under the same
transaction category, or related party transactions entered into with the same
related parties, the cumulative transaction amounts shall be calculated and
submitted to the Board or the general meeting for approval in accordance with
Article 27 herein, and disclosed in accordance with relevant requirements. The
same related party includes other related parties which are under the same
direct or indirect control by a legal person or other organizations or natural
person, or with mutual equity holding relationships.
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Article 32

Article 33

Any provision of guarantee by the Company to its related persons, regardless
of its value, is subject to consideration by general meeting after being
considered and passed by the Board.

Where the Company provides guarantee to related persons, in addition to the
consideration and approval by more than half of all non-related directors, it is
also subject to consideration and approval by more than two-thirds of the
non-related directors present at the Board meeting, and shall be submitted to
the general meeting for consideration. Where a guarantee is provided by the
Company to the controlling shareholder, de facto controller and its related
parties, such controlling shareholder, de facto controller and related parties
shall provide counter guarantee.

If the guaranteed party becomes a related person of the Company due to a
transaction or related party transaction, the Company shall perform the
corresponding review procedures and information disclosure obligations for
the existing related guarantee while executing such transaction or related party
transaction.

If the related guarantee specified in the preceding paragraph fails to be
approved at the Board meeting or the general meeting, the parties to the
transaction shall take effective measures such as early termination of the
guarantee.

If the Company provides guarantee for a shareholder who holds less than 5%
of the Company’s shares, it shall be subject to the requirements as prescribed
in the preceding paragraph, and such shareholder shall not vote at the general
meeting.

The Company shall not provide financial assistance to the related persons
specified in Article 6 and Article 7 of these Rules, except for financial
assistance provided to an affiliated joint-stock company not controlled by the
controlling shareholders and de facto controllers of the Company whose other
shareholders will provide financial assistance on the same conditions in

proportion to their capital contributions.

Where the Company provides financial assistance to the affiliated joint-stock
company specified in the preceding paragraph, in addition to the consideration
and approval by more than half of all non-related directors, it is also subject
to consideration and approval by more than two-thirds of the non-related
directors present at the Board meeting, and shall be submitted to the general
meeting for consideration.
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Article 34

Article 35

Article 36

Article 37

Article 38

For a joint venture set up by the Company and related persons, the Company’s
capital contribution shall be taken as the transaction value, and the provisions
of Article 27 of these Rules shall apply.

If there is a related party transaction between the Company and its related
parties due to the waiver of rights, in accordance with the standards stipulated
in Rule 6.1.14 of the SSE Listing Rules, the provisions of Articles 27 of these
Rules shall apply.

If the relevant arrangement of the transaction between the Company and its
related party involves a conditionally determined amount such as consideration
that may be paid or received in the future, the estimated maximum amount
shall be the transaction amount, and the provisions of Articles 27 of these
Rules shall apply.

For entrusted wealth management between the Company and its related parties,
if it is difficult to perform the consideration procedures and disclosure
obligations for each investment transaction due to the frequency of
transactions and time-limitation requirements, the investment scope,
investment quota and period may be reasonably estimated and, using the quota
as the basis of calculation, the provisions of Articles 27 of these Rules shall

apply.

The period for using the relevant quota shall not exceed 12 months, and the
transaction amount at any point of time in the period (including the relevant
amount for reinvestment of the aforementioned investment gains) shall not
exceed the investment quota.

The Company shall take effective measures to prevent shareholders and their
related parties from interfering in the Company’s operation by means of
monopolizing procurement or sales channels, etc., and damaging the
Company’s interests. The Company shall not directly or indirectly provide
funds to the controlling shareholder and other related persons for use in the
following ways:

(I) Paying salaries, benefits, insurance and advertisement in advance for
controlling shareholders, de facto controller and other related parties and
undertaking any cost and other outgoings;

(IT) Lending the Company’s funds (including entrusted loans) to the
controlling shareholders, de facto controllers and other related persons
with or without compensation, except when the other shareholders of the
Company’s joint-stock companies provide funds in the same proportion.
The aforementioned ‘“‘joint-stock companies” do not include companies
controlled by the controlling shareholders or de facto controllers;
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(IIT) Entrusting controlling shareholders, de facto controllers and other related
persons to carry out investments;

(IV) Issuing commercial acceptance notes without real transactions
background for controlling shareholders, de facto controllers and other
related persons, and providing funds in the form of purchase payment,
payment for asset transfer, prepayment, etc. in the absence of
consideration for goods and services or when it is obviously contrary to
business logic;

(V) Repaying debts for controlling shareholders, de facto controllers and
other related persons;

(VI) other means as identified by the CSRC.

Under the Hong Kong Listing Rules as amended from time to time, related
party transactions shall be disclosed in accordance with the existing Hong
Kong Listing Rules, except for those having total exemption (exempt from
obligations of reporting, announcement and independent shareholder’s
approval) below:

when each ratio stated in Article 27 is (1) lower than 0.1%, or (2) lower than
1% and when relevant transactions become related party transactions only
because the related persons is related to one of more subsidiaries of the
Company, or (3) lower than 5% and the consideration of transactions is lower
than HK$3,000,000 each year.

Pursuant to the SSE Listing Rules, related party transactions between the
Company and related natural persons with an amount over RMB300,000
(except where the Company provides a guarantee or financial assistance) shall
be disclosed in a timely manner. Related party transactions between the
Company and related legal persons with an amount over RMB3 million and
higher than 0.5% of the latest audited net assets of the Company (except where
the Company provides a guarantee or financial assistance) shall be disclosed in
a timely manner. For related party transactions of the Company which do not
meet the aforementioned criteria but are required by the CSRC and the
Shanghai Stock Exchange in accordance with the principle of prudence or by
the Articles of Association or other regulations to or on a voluntary basis be
submitted to the general meeting for consideration, the disclosure obligations
shall be performed in accordance with the regulations as prescribed in the
preceding paragraph. If the guaranteed party became a related party of the
Company due to a transaction or related party transaction, the Company shall
perform the corresponding disclosure obligations for the existing related party
guarantee while executing such transaction or related party transaction.
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Article 41

Article 42

Article 43

Article 44

Article 45

Chapter 6 Supplementary Provisions

Related party transactions between subsidiaries (within the meaning prescribed
in the Hong Kong Listing Rules) or controlled subsidiaries (namely, companies
of which the Company holds more than 50% of its shares, which can determine
the election of more than half of the members of its board of directors, or which
is controlled by the Company through agreement or other arrangements) of the
Company and related parties shall be deemed to be conducted by the Company
and shall be subject to the approval procedures under the Rules.

Documents in relation to the decision-making records of related party
transactions and resolutions shall be kept by the Board secretary for a term of

no less than ten years.

For the purpose of the Rules, the terms of “no less than” or “no more than”
shall each include the said number; and the terms of “lower than” or “above”
shall not include the said number.

The Rules shall be formulated by the Board of the Company and considered
and approved at the general meeting of the Company, which is also required for
any amendment.

Matters not covered by the Rules shall be subject to the Articles of Association,
the Hong Kong Listing Rules, the SSE Listing Rules and other relevant laws
and regulations. In case of any conflict or inconsistency between the Rules and
the Articles of Association, the Hong Kong Listing Rules, the SSE Listing
Rules and other relevant laws and regulations to be issued or amended in the
future, the latter shall prevail.

The Rules shall be subject to the interpretation by the Board of the Company.
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RED STAR MACALLINE GROUP CORPORATION LTD.

THE RULES FOR THE MANAGEMENT OF THE PROCEEDS RAISED

Chapter 1 General Provisions

Article 1 In order to strengthen and regulate the use and management of proceeds raised
by Red Star Macalline Group Corporation Ltd. (the “Company”), and improve
the efficiency and effectiveness of the use of proceeds, the Rules for the
Management of Proceeds of Fund (the “Rules”) are formulated according to the
relevant laws, regulations and regulatory documents, such as the Company
Law of the PRC, the Listing Rules of Shanghai Stock Exchange (the “SSE
Listing Rules”), the Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited (the “Hong Kong Listing Rules”), Shanghai
Stock Exchange Self-regulatory Guidelines for Listed Companies No. 1 —
Standardized Operation (the “Guidelines for Standardized Operation”™),
Guidelines for the Application of Regulatory Rules — Issue No. 7, and the Rules
on the Supervision of Funds Raised by Listed Companies, and the Articles of
Association of Red Star Macalline Group Corporation Ltd. (hereinafter
referred to as “Articles of Association”) in consideration of the Company’s

actual condition.

Article 2 The proceeds refer to the funds raised from investors for specific use by our
Company in the stock exchanges where the Company’s shares are listed (the
“Stock Exchanges”) by the issuance of stocks or other securities with equity
nature (including initial public offering of shares, allotment of shares,
additional issue of shares, issuing convertible corporate bonds, etc.), but do not
include the funds raised by listed companies for the implementation of equity
incentive plans.

The excess fund (“Excess Fund”) refers to the excess of the actual net proceeds
over the amount of proceeds planned to be raised.

Article 3 The proceeds shall be carefully used by the Company in accordance with the
purposes listed in the prospectus or other public offering documents and the
purpose shall not be changed without authorization.

The Company shall make true, accurate and complete disclosure of the actual
use of the proceeds. In case of any situation having a serious impact on the
normal operation of the proceeds investment plan, the Company shall make a

relevant announcement in a timely manner.
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Article 4

Article 5

Article 6

Article 7

Article 8

As to the Investment Project implemented through the Company’s subsidiaries
or other entities controlled by the Company, the Company shall ensure
compliance with the Rules by such subsidiaries or such other entities
controlled by it.

The board of directors of the Company shall continue to pay attention to the
deposit, management and use of proceeds, effectively prevent investment risks
and improve the efficiency of the use of proceeds. The directors and senior
executives of the Company shall perform their duties diligently to ensure the
security of the Company’s proceeds and shall not manipulate the Company for
an unauthorised or disguised change of the use of proceeds.

The accounting department of the Company shall set up a ledger for the use of
proceeds, and record in detail the expenditure of proceeds and the investment
in the proceeds-financed projects.

The internal audit department of the Company shall inspect the deposit and use
of proceeds at least once every six months, and report the results of inspection
to the audit committee in a timely manner.

If the audit committee of the Company is of the view that there are
non-compliance or material risks in the management of the proceeds by the
Company, or the internal audit department has not submitted a report on the
results of inspection in accordance with the provisions of the preceding
paragraph, it shall report to the Board in a timely manner. The Board shall,
after receiving the report, report to the Stock Exchanges and make an

announcement in a timely manner.

The controlling shareholder(s), de facto controller(s) and other related parties
of the Company shall not occupy the proceeds of the Company, nor use the
proceeds of the Company and the investment projects in which the proceeds
are invested (the “Investment Projects) to obtain improper benefits.

Sponsors should follow the Administrative Measures for the Sponsorship
Business of the Issuance and Listing of Securities and the Rules to perform
sponsorship duties and implement the continuous supervision of management
and use of proceeds of the Company.

Where the use of proceeds is subject to information disclosure, it shall be

implemented in accordance with the Company’s the Rule of Information
Disclosure.
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Article 9

Article 10

Chapter 2 Deposit of the Proceeds into the Special Account

The Company shall prudently select a commercial bank and open a special
account for proceeds (hereinafter referred to as “special account”). Proceeds
shall be deposited in a special account opened as determined by the Board for
centralized management and use, the Special Account shall not be used for
depositing funds other than the proceeds or for other purposes.

If the Company has undertaken two or more fund raising activities, it shall
open a special account for proceeds separately for each activity. The Excess
Fund shall also be deposited in the special account for proceeds for
management.

Chapter 3 Use of the Proceeds

The Company shall sign the three-party supervision agreement with the
sponsors or independent financial advisers and the commercial bank in which
the proceeds are deposited (the “Commercial Bank™) within one month after
the proceeds are transferred to the account and make a timely announcement.
After the relevant agreement is signed, the Company can use the proceeds. The
agreement shall at least include the following contents:

(I) The Company shall deposit all proceeds into the special account;

(IT) Account number of the special account, the projects funded by the
proceeds related to the special account and the amount deposited;

(IIT) The Commercial Bank shall provide the Company bank statements of the
special account on a monthly basis and make a copy for the sponsors or
independent financial advisers;

(IV) If the Company withdraws more than RMB50 million at one time or in
aggregate within 12 months from the special account for deposit of
proceeds, and the amount reaches 20% of net proceeds deducting the
issuing expense from the total proceeds (the “Net Proceeds”), the
Company shall promptly notify the sponsors or independent financial

advisers;
(V) The sponsors or independent financial advisers may visit the Commercial

Bank for access of the information related to the special account for

deposit of proceeds any time;
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Article 11

Article 12

Article 13

(VI) The supervision duties of the sponsors or independent financial advisers,
the notification and cooperation duties of the Commercial Bank, the
supervision method of the sponsors or independent financial advisers and
the Commercial Bank on the use of the proceeds of the Company;

(VI) Liability for breach of contract of the Company, the Commercial Bank
and the sponsors or independent financial advisers;

(VII) In case of the Commercial Bank’s failure, for three times, to timely
provide bank statements to the sponsors or independent financial
advisers, and failure to meet the sponsors’ or independent financial
advisers’ request to inquire and investigate into information on the special
account, the Company may terminate the agreement and cancel such
special account for deposit of proceeds.

If the agreement is terminated before the expiry date, the Company shall sign
a new agreement with relevant parties within two weeks from the date of
termination of the agreement, and promptly make an announcement.

If proceeds are invested in overseas projects, in addition to being in
compliance with the provisions of the Rules, the Company and sponsors shall
also take effective measures to ensure the security and regulatory-compliant
utilization of proceeds invested in overseas projects, and disclose the relevant
specific measures and actual results in the Special Report on the Deposit,
Management and Actual Use of Proceeds of the Company.

If the sponsors or independent financial advisers find that the Company and the
Commercial Bank have not performed the three-party supervision agreement
for deposit of proceeds in the special account in accordance with the
agreement, the sponsors or independent financial advisers shall promptly
report to the Stock Exchanges in writing upon knowledge of the relevant facts.

The Company shall establish and improve an internal control system for the
deposit, management, use, change of purpose, supervision and accountability
of proceeds, clarify the hierarchical approval, decision-making procedures,
risk control measures and information disclosure requirements for the use of
proceeds and standardize the use of proceeds. The use of proceeds shall strictly
adhere to the procedures for decision-making and approval as stipulated in
these Rules and the relevant regulations of the Company. Information
disclosure obligations shall be fulfilled in accordance with applicable laws and
regulations.
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Article 14

Article 15

If one of the following situations occurs for any Investment Project, the
Company shall promptly re-assess the feasibility and expected return, etc. of
the Investment Project to determine whether the implementation of the
Investment Project should proceed:

(I) Significant changes in the market environment relating to the Investment
Project;

(IT) After proceeds are received, the suspension of the Investment Project has
been for over 1 year;

(IIT) The time of completion for the investment plan of proceeds has elapsed
and the investment amount has not reached 50% of relevant expected
amount;

(IV) Occurrence of other abnormalities for the Investment Project.

If the Company identifies the circumstances specified in the preceding
paragraphs, it shall disclose them in a timely manner. If adjustments are
required, the adjusted investment plan of proceeds shall also be disclosed. If
any change is involved, the relevant deliberation procedures for changing the
use of proceeds shall apply.

The Company shall disclose in its latest periodic report the specific
circumstances of the re-examination of Investment Project during the reporting
period.

The proceeds should be used for specific purposes. The Company’s use of
proceeds should comply with national industrial policies and relevant laws and
regulations, practice the concept of sustainable development, and fulfill its
social responsibilities. In principle, the proceeds should be used for Company’s
main business, which will help enhance its competitiveness and innovation
capabilities. The Company shall not perform the followings when using
proceeds:

(I) except for financial enterprises, carrying out financial investments such
as financial assets held for trading, other equity instrument investments,
provision of loans and entrusted wealth management, as well as direct or
indirect investment in companies that engage in trading of marketable
securities as their principal business;

(IT) change the use of proceeds in disguised form by way of pledges, entrusted
loans or other means;

—70 -



APPENDIX V PROPOSED AMENDMENTS TO THE RULES FOR

THE MANAGEMENT OF THE PROCEEDS

Article 16

Article 17

(IIT) make available the proceeds, whether directly or indirectly, to controlling
shareholder(s), de facto controller(s) and other connected parties, or
provide convenience to connected parties for improper gains from the
Investment Projects;

(IV) other acts that violate the provisions on the management of proceeds.

When the Company uses the proceeds for the following purposes, the usage
shall be considered and approved by the Board, and the Company shall make
timely disclosure after giving an explicit opinion by the sponsors or
independent financial advisers:

(I) Using proceeds to replace self-raised funds invested for the Investment
Project;

(IT) Using temporarily idle proceeds for cash management;
(IIT) Using temporarily idle proceeds for temporary replenishment of liquidity;
(IV) Changing the use of the proceeds;

(V) Using Excess Fund for projects under construction and new projects, the
repurchase and cancellation of the Company’s shares in accordance with
the laws;

In the event of the circumstances stipulated in items (IV) and (V) of the
preceding paragraph, such subjects shall also be considered and approved by
the general meeting;

Where any related transaction, asset acquisition or external investment is
involved, the review procedure and disclosure obligation shall be performed in
accordance with the SSE Listing Rules.

If the Company invests its self-raised funds in Investment Projects in advance
and replaces the self-raised funds with proceeds after the proceeds are
received, it shall be implemented within six months after proceeds have been
transferred to a special account.

During the implementation of Investment Projects using proceeds, funds shall
in principle be paid directly from proceeds. Where direct payment from
proceeds is indeed difficult for matters such as payment of staff salaries or
purchase of overseas products and equipment, replacement with proceeds may
be implemented within six months after the self-raised funds are used for
payment.
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Article 18

Article 19

The replacement with proceeds shall be reviewed and approved by the board
of directors of the listed company. The sponsors shall express explicit opinions
and the Company shall promptly disclose relevant information.

The Company may conduct cash management of temporarily idle proceeds, and
the cash management shall be implemented through a special account for
proceeds or a publicly disclosed product-specific settlement account. If cash
management is implemented through a product-specific settlement account, the
account shall not be used to deposit non-issuance proceeds or for other
purposes. The implementation of cash management shall not affect the normal
implementation of the investment plan of the proceeds. Cash management
products must meet the following conditions:

(I) Products with high security, such as structured deposits and certificates of
deposit, can not be non-principal-guaranteed products;

(IT) High liquidity, with the product maturity not exceeding twelve months;
(IIT) Cash management products may not be pledged.

Only after the due funds of the abovementioned investment products are
returned to the special account of proceeds on schedule and make an
announcement, can the Company carry out cash management again within the
authorized period and amount.

When the Company uses temporarily idle proceeds for cash management, it
should do so after obtaining approval from the Board, with explicit opinions
provided by sponsors or independent financial advisers, and the Company shall
announce the following contents within two trading days after the Board
meeting:

(I) Basic information of the proceeds, including the fundraising time, amount
of proceeds, Net Proceeds and investment plans;

(IT) Status of the use of proceeds;
(III) Approved quota and duration of cash management, whether there is any
disguised change in the use of proceeds, and measures to ensure that the

normal progress of the investment projects with proceeds is not affected;

(IV) Methods of profit distribution, scope of investment and safety of cash

management products;

(V) Opinions issued by sponsors or independent financial advisers.
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Article 20

Article 21

Article 22

The Company shall make an announcement of risk reminder timely and
indicate the risk control measures adopted by the Company to guarantee the
safety of the funds in the event of circumstances that may harm the interests
of the listed company and investors, such as if financial conditions of the issuer

have deteriorated and product invested has suffered losses.

The Company may temporarily use the idle proceeds to replenish working
capital. The maximum period for a single temporary replenishment of working
capital shall not exceed twelve months. When the Company temporarily uses
idle proceeds to replenish its working capital, it should do so through a special
account for proceeds and limit the use to production and operation activities
related to its main business. If the Company uses temporarily idle proceeds to
temporarily replenish working capital, matters such as the approved quota and
duration shall be reviewed and approved by the Board, the sponsor shall
express explicit opinions, and the Company shall disclose relevant information

in a timely manner.

The Company should properly arrange the use plan of Excess Fund based on
the Company’s development plan and actual production and operation needs.
The Excess Fund should be used for ongoing projects and new projects,
repurchase and lawful cancellation of the Company’s shares. The Company
shall clarify the specific use plan of the Excess Fund at the latest when the
same batch of Investment Projects are completed as a whole, and shall allocate
and utilize the fund according to the plan.

The use of Excess Fund shall be resolved by the Board in accordance with the
law, the sponsors shall express explicit opinions and submit it to the general
meeting for deliberation, and the Company shall promptly and fully disclose
relevant information such as the necessity and rationality of using Excess
Fund. If the Company uses the Excess Fund for ongoing projects and new
projects, it should fully disclose information of relevant projects, such as the
implementation plan, investment cycle, rate of return, etc. If it is really
necessary to use temporarily idle Excess Fund for cash management or
temporary replenishment of working capital, the necessity and rationality
should be explained. If the Company uses temporarily idle Excess Fund for
cash management or to temporarily replenish working capital, matters such as
the approved quota and duration shall be reviewed and approved by the Board,
the sponsors shall express explicit opinions, and the Company shall disclose

relevant information in a timely manner.
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Article 23

Article 24

Subsequent to the completion of a single Investment Project, any proposed use
of remaining proceeds (including interest income) in this Investment Project by
the Company for the purpose of any other Investment Projects shall be subject
to the consideration and approval of the Board, with explicit opinions provided
by sponsors or independent financial advisers. The Company shall make an
announcement in a timely manner after the consideration of the Board.

If the remaining proceeds (including interest income) is less than RMBI
million, or less than 5% of the promised investment amount of the proceeds for
the said project, the procedure in the preceding paragraph can be waived,
provided that usage details should be disclosed in the annual report.

For the use of the remaining proceeds (including interest income) of any single
Investment Project for purposes other than the Investment Projects (including
replenishment of working capital), the corresponding procedural and
disclosure obligations for the change of Investment Projects shall apply.

Upon completion of all of the Investment Projects, the remaining proceeds
(including interest income) shall be used by the Company after the
consideration and approval of the Board, with explicit opinions provided by
sponsors or independent financial advisers. The Company shall make an
announcement in a timely manner after the consideration of the Board. If the
remaining proceeds (including interest income) account for more than 10% of
the Net Proceeds, their use shall also be considered and approved by the

general meeting.

If the remaining proceeds (including interest income) is less than RMBS
million, or less than 5% of the Net Proceeds, the procedure in the preceding
paragraph can be waived, provided that usage details should be disclosed in the

latest periodic report.

Where the Investment Projects expected to fail to be completed within the
originally scheduled timeframe and the Company proposes to extend its
implementation period, such extension shall be subject to timely review and
approval by the Board of Directors, and the sponsor shall issue a clear opinion.
The Company shall promptly disclose the specific reasons for the failure to
complete as scheduled, the current deposit status and accounting records of the
proceeds, whether any circumstances exist that may affect the normal progress
of the proceeds utilization plan, the expected completion timeline and phased
investment schedule and relevant measures to ensure on-schedule completion

following the extension.
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Article 25

Article 26

Article 27

Article 28

The Company shall arrange the use of proceeds according to the importance of

specific projects.

The Investment Projects using proceeds shall be implemented in accordance
with the scheduled progress of the proceeds investment plan. The Company’s
project department shall establish a project management system to inspect and
supervise fund application, project progress and project engineering quality,
and maintain corresponding project files. The Company’s finance department
shall establish and improve relevant accounting records and original accounts
for activities involving the use of proceeds, and regularly inspect and supervise
the usage status and effectiveness of the proceeds.

Subsidiaries responsible for project execution shall submit fund withdrawal
applications based on project progress within the monthly budget. After review
by relevant departments within their respective responsibilities, payment
procedures shall be processed according to the authorized approval limits for
payment amounts.

Chapter 4 Changes in the Use of Proceeds

The Company shall not alter the purpose of proceeds without adhering to the
requirements of the laws and regulations, the regulatory rules of the place
where the Company’s shares are listed and the Articles of Association of the
Company. If it becomes necessary to alteration the purpose of the use of
proceeds due to market changes, such purposes can be altered only when such
alternation has been considered by the Board, approved by the general meeting
in accordance with statutory procedures, with express consent from the
sponsors or the independent financial advisers, approved by the relevant
authorities (if necessary), and disclosed in accordance with SSE Listing Rules,
Hong Kong Listing Rules and other regulatory requirements. Related directors
or shareholders shall not vote where such alteration involves related
transactions.
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Article 29

Article 30

The Company shall use its proceeds in accordance with the purposes specified
in the prospectus or other public offering documents, and shall not alter such
purposes without authorization. Any of the following circumstances shall be
deemed an alteration of the use of proceeds, which shall be resolved by the
Board of Directors in accordance with applicable laws, supported by a clear
opinion from the sponsor, and submitted to the general meeting for approval.
The Company shall promptly disclose the relevant information:

(I) Cancellation or termination of the original Investment Projects using
proceeds and implementation of a new project or permanently replenish

working capital;

(IT) Change of the subject of implementation of the Investment Projects using

proceeds;

(IIT) Change of the implementation methods of the Investment Projects using

proceeds;

(IV) Any other circumstance deemed by the China Securities Regulatory
Commission (hereinafter referred to as the “CSRC”) as constituting an

alteration of the use of proceeds.

Where the Company falls under item (I) of the preceding paragraph, the
sponsor shall provide a detailed explanation of the primary reasons for the
change in the Investment Projects using proceeds and the rationale for its prior
sponsorship opinion, with reference to the previously disclosed proceeds
related documents.

A change in the subject of implementation of the Investment Projects using
proceeds between the Company and its wholly-owned subsidiaries, or solely
involving a change in the implementation location, shall not be deemed an
alteration of the use of proceeds. Such changes shall be resolved by the Board
of Directors without requiring approval by the general meeting, but the sponsor
shall issue a clear opinion, and the Company shall promptly disclose the
relevant information.

If the Company’s use of proceeds under Articles 18, 20, or 21 of the Rules
exceeds the amount or timeframe approved by the Board of Directors, and such
breach is material, it shall be deemed an unauthorized alteration of the use of
proceeds.

The use of proceeds after alteration shall be invested in the Company’s
principal business.
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Article 31

Article 32

The Company should scientifically and cautiously analyze the feasibility of the
new Investment Project and ensure that the Investment Project is conducive to
enhancing the Company’s competitive and innovative capabilities, so as to
effectively prevent investment risks and improve efficiency of the use of
proceeds.

Disclosure regarding the changes in Investment Project shall be made in a
timely manner in accordance with the Articles of Association, the Company’s
Rule of Information Disclosure, SSE Listing Rules, the Hong Kong Listing
Rules and other requirements of the securities regulators where the Company’s
shares are listed. The Company should make an announcement with details of
the following after submitting the change to the Board for consideration:

(I) The basic information of the original Investment Project and the specific
reasons for the change;

(IT) Basic information, feasibility analysis and reminders of risks of the new
Investment Project;

(IIT) Investment plan of the new Investment Project;

(IV) Explanation of whether the new Investment Project has been approved by

the relevant authorities (if applicable);

(V) Opinions of the sponsors or independent financial advisers in respect of
the change of the Investment Project;

(VD) Explanation that the change of the Investment Project still requires
approval at the general meeting;

(VII) Such other information as required by Stock Exchanges.

A new Investment Project that involves related party transactions, asset
acquisition and foreign investments shall also be subject to deliberation
procedures and information disclosure obligations in accordance with the

relevant requirements of the SSE Listing Rules and other rules.

Where the Company changes the use of proceeds to acquire assets (including
equity interests) from its controlling shareholder or de facto controller, it shall
ensure that such acquisition effectively avoids intra-industry competition and
reduces related party transactions.
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Article 33

Article 34

Except that the Investment Project has been transferred to an external party or
replaced in the implementation of major asset restructuring by listed
companies, where an Investment Project is intended to be transferred to an
external party or replaced, the Company should, after approval by the Board,
announce the following in a timely manner:

(I) the specific reasons for the external transfer or replacement of the
Investment Project;

(IT) the amount invested in the project from the proceeds;

(IIT) the progress and realized profits of the project;

(IV) basic information, feasibility analysis and reminders of risks (if
applicable) of the new project after replacement;

(V) pricing basis and related profit of the transfer or replacement;

(VI) opinions of sponsors or independent financial advisers on the transfer or
replacement of the Investment Project;

(VII) explanation that the transfer or replacement of the Investment Project
requires approval at the general meeting.

The Company should pay full attention to the receipt and use of the proceeds
from the transfer, as well as the ownership changes and continuous operation
of the newly-replaced assets, and perform the necessary obligations of
information disclosure as required.

Chapter 5 The Management and Supervision of the Proceeds

The Board of the Company shall continuously keep track of the actual
management and use of proceeds and Excess Fund (if any), conduct a
comprehensive inspection of the progress of the Investment Projects every six
months, and prepare, review and disclose the Special Report on the Deposit,
Management and Actual Use of Proceeds of the Company (the “Special Report
on Proceeds”). Relevant special report shall include the basic information of
proceeds and Excess Fund and the deposit, management and use of proceeds as
stipulated in the “Rules on the Supervision of Proceeds Raised by Listed
Companies” and the “No. 1 Guidelines for Self-regulation of Companies Listed
on the Shanghai Stock Exchange — Regulation of Operations”.
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Article 35

Article 36

In case of inconsistency between the actual investment progress and the
investment plan for the Investment Projects, the Company shall explain the
specific reasons in the Special Report on Proceeds.

During the annual audit, the Company shall engage an accounting firm to issue
an assurance report on the deposit and use of proceeds, and shall, at the same
time when the annual report is disclosed, submit such report.

The subsidiary responsible for the implementation of the project shall regularly
or irregularly report to the Company in writing on the Investment Projects,
explaining the implementation of the project and the use of funds, and the
deposit, management and use of the Special Account for Proceeds, as well as
report to the Company every year on the implementation of the project and the
use of funds throughout the year.

The sponsors or independent financial advisers shall, in accordance with the
Administrative Measures for the Sponsorship Business of the Issuance and
Listing of Securities, continuously supervise the deposit, management and use
of the proceeds raised by the Company. If any abnormal situation is found in
the continuous supervision, on-site verification shall be carried out in a timely
manner. The sponsors or independent financial advisers shall conduct on-site
verification of the deposit, management and use of the proceeds raised by the
Company at least every half year. If the sponsors or independent financial
advisers find any abnormal situation in continuous supervision and on-site
verification, they shall report to the branch office of the CSRC and the Stock
Exchanges in a timely manner.

After the conclusion of each fiscal year, the sponsors or the independent
financial advisers shall issue a special audit report on the deposit, management
and use of proceeds, and the audit report shall be submitted to the Stock
Exchanges and disclosed on the Stock Exchanges website when the Company
discloses its annual report. The audit report should contain the following
contents:

(I) The deposit and use of proceeds and balance of the special account;

(IT) Progress of the Investment Projects, including the deviation from the
planned progress;

(IIT) Replacement of the self-raised funds invested in the Investment Projects
with the proceeds (if applicable);

(IV) Replenishment of working capital with idle proceeds and the effects (if
applicable);
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Article 37

Article 38

(V) Cash management of idle proceeds (if applicable);
(VI) Use of Excess Fund (if applicable);

(VII) Changes in the use of proceeds (if applicable);
(VIII) Use of remaining proceeds (if applicable);

(IX) Conclusive comments on the compliance of the deposit, management and
use of proceeds;

(X) Other information required by the Stock Exchanges.

After the conclusion of each fiscal year, the Board of the Company shall
disclose the specific audit report of the sponsors or the independent financial
advisers and conclusive comments in the authentication report of the
accounting firm in the Specific Report on Proceeds.

If the sponsor or the independent financial adviser finds that the Company and
the Commercial Bank have not performed the three-party supervision
agreement for deposit into the special account of proceeds in accordance with
the agreement, or discovers significant non-compliance or major risks in the
management of the Company’s proceeds during the on-site inspection, it shall
urge the Company to promptly rectify and report to the Stock Exchanges.

The Company shall cooperate with the sponsors for their continuous
supervision, on-site inspection and with the accounting firms for their audit
work, and provide, or apply to the bank to provide necessary information
related to the deposit, management and use of proceeds.

Pursuant to the PRC laws and regulations on foreign exchange administration,
the Company shall report relevant information to the competent foreign
exchange administration authority in a timely manner.

Chapter 6 Supplementary Provisions

After being approved at the general meeting of the Company, the Rules shall
come into effect. The same applies to amendment of the Rules.
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Article 39

Article 40

Matters not addressed in the Rules shall be handled in accordance with relevant
provisions of the country’s laws, regulations, SSE Listing Rules, Hong Kong
Listing Rules and the Articles of Association. In case of conflict between
provisions of the Rules and the laws, regulations, SSE Listing Rules, Hong
Kong Listing Rules or the Articles of Association, the provisions of such laws,
regulations, SSE Listing Rules, Hong Kong Listing Rules and the Articles of

Association shall prevail.

The Rules shall be subject to the formulation, amendment and interpretation of
the Board of the Company.
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Article 1

Article 2

Red Star Macalline Group Corporation Ltd.
Rules for Management of External Investments
Chapter 1 General Provisions

To regulate the management of External Investments of Red Star Macalline
Group Corporation Ltd. (the “Company”), standardize External Investment
behavior of the Company, prevent investment risk and achieve greater External
Investment benefits, these Rules are formulated pursuant to the Company Law
of the People’s Republic of China (the “Company Law”), the Rules Governing
the Listing of Stocks on Shanghai Stock Exchange (the “SSE Listing Rules”),
the Rules Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited (the “Hong Kong Listing Rules”) and other laws and regulations
and the Articles of Association of Red Star Macalline Group Corporation Ltd.
(the “Articles of Association”) together with the specific circumstances of the
Company.

“External Investments” in these Rules refer to the following domestic and
overseas investment behavior of the Company and the wholly-owned
subsidiaries and controlled subsidiaries of the Company (the “Subsidiaries’)
with an aim for profit or capital preservation and capital gain:

(I) Engaging in enterprises independently established by the Company or
operational projects independently funded by the Company;

(IT) Investments by the Company in establishing joint ventures, cooperative
companies or development projects with other domestic or foreign
independent legal entities or natural persons;

(IIT) Additional investment in holding or investee companies;

(IV) Holding, participating in, acquiring and transferring other domestic and
foreign independent legal entities;

(V) Investments in financial products such as stocks, funds, bonds, entrusted
wealth management, and provision of entrusted loans;

(VI) Investments in financial derivatives such as hedging, forwards, options
and futures or combinations of the above products, underlying assets

including interest rates, exchange rates and currencies;

(VII) Other investments permitted by laws and regulations necessary for the
Company’s business development.
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Article 3

Article 4

Article 5

The investment activities of the Company shall comply with the following

principles:

(I) compliance with national and provincial and municipal industrial

policies;
(IT) compliance with the strategic plan of the Company;

(III) good economic benefits, and contribution to optimizing the industrial

structure of the Company, and development of its core competitiveness;

(IV) adherence to the scientific outlook on development, adjustment between
the investment scale and the asset structure, action according to ability,
scientific verification and decision-making.

Chapter 2 Decision-Making Authority for External Investment

The authority on investment decision making and decision-making process of
the general meeting, the board of directors and the general manager of the
Company shall be executed pursuant to the requirements of the Company Law,
the SSE Listing Rules, the Hong Kong Listing Rules, the Articles of
Association and relevant management mechanism of the Company.

If any transaction of the Company (other than the provision of guarantee and
financial assistance) fulfills one of the following conditions, such transaction
shall be submitted to the board meeting of the Company for consideration and
approval and disclosed in due time:

(I) the total amount of assets involved in the transaction (book value or
appraised value, whichever is higher) accounts for more than 10% of the
most recent audited total assets of the Company;

(IT) the net assets involved in the subject of the transaction (such as equity)
(book value or appraised value, whichever is higher) accounts for more
than 10% of the most recent audited net assets of the Company and the
absolute amount of the net assets exceeds RMB10 million;

(IIT) the volume of the transaction (including debts and expenses borne)
accounts for more than 10% of the most recent audited net assets of the
Company and the absolute amount of the volume of transaction exceeds
RMB10 million;
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Article 6

(Iv)

V)

(VD)

the profit derived from the transaction accounts for more than 10% of the
most recent audited net profit of the Company in the last fiscal year and
the absolute amount of the profit exceeds RMB1 million;

the operating revenue of the subject of the transaction (such as equity) in
the last fiscal year accounts for more than 10% of the most recent audited
operating revenue of the Company in the last fiscal year and the absolute
amount of operating revenue exceeds RMB10 million;

the net profit of the subject of the transaction (such as equity) in the last
fiscal year accounts for more than 10% of the most recent audited net
profit of the Company in the last fiscal year and the absolute amount of
the net profit exceeds RMB1 million.

If any data involved in the above mentioned indices is negative, the absolute

value of such data shall apply.

If any transaction of the Company falls within the circumstances stipulated in

Article 6 of the Rules, it shall also be submitted to the general meeting for

consideration.

If any transaction of the Company (other than the provision of guarantee and

financial assistance) fulfills one of the following conditions, such transaction

shall be submitted to the general meeting of the Company for consideration and

approval and disclosed in due time:

D

(1D

(11T

(IV)

the total amount of assets involved in the transaction (book value or
appraised value, whichever is higher) accounts for more than 50% of the
most recent audited total assets of the Company;

the net assets involved in the subject of the transaction (such as equity)
(book value or appraised value, whichever is higher) accounts for more
than 50% of the most recent audited net assets of the Company and the
absolute amount of the net assets exceeds RMB50 million;

the volume of the transaction (including debts and expenses borne)
accounts for more than 50% of the most recent audited net assets of the
Company and the absolute amount of the volume of transaction exceeds
RMB50 million;

the profit derived from the transaction accounts for more than 50% of the

most recent audited net profit of the Company in the last fiscal year and
the absolute amount of the profit exceeds RMBS million;
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Article 7

Article 8

(V) the operating revenue of the subject of the transaction (such as equity) in
the last fiscal year accounts for more than 50% of the most recent audited
operating revenue of the Company in the last fiscal year and the absolute
amount of operating revenue exceeds RMBS50 million;

(VI) the net profit of the subject of the transaction (such as equity) in the last
fiscal year accounts for more than 50% of the most recent audited net
profit of the Company in the last fiscal year and the absolute amount of
the net profit exceeds RMBS5 million.

If any data involved in the above mentioned indices is negative, the absolute
value of such data shall apply.

If any transaction of the Company falls within one of the following
circumstances, it may be exempted from the submission to the general meeting
for consideration under Article 6 of the Rules, but are still subject to the

information disclosure obligations under the Rules:

(I) Any transaction of the Company does not involve any payment of
consideration or attach any obligations, such as receiving cash assets as
gift and waiver of debts;

(IT) Any transaction of the Company only fulfills the conditions of item (IV)
or (VI) as set out in Paragraph (I) of Article 6 of the Rules, and the
absolute amount of the earnings per share of the Company in the last
fiscal year is less than RMBO0.05.

When the Company purchases or disposes of equity, the provisions of Article
5 and Article 6 of the Rules shall be applied for the calculation of key financial
indicators based on the changes in the proportion of equity of the target
company held by the Company.

Where the transaction will lead to a change in the scope of the consolidated
statements of the Company, the relevant financial indicators of the target
company corresponding to the equity shall be used as the basis for calculation,
and the provisions of Article 5 and Article 6 of the Rules shall apply.

Where the scope of the consolidated statements of the Company changes due

to the lease or rental of assets, the entrusted or contracted asset and business
management, etc., the provisions of the preceding paragraph shall apply.
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Article 9

Article 10

Article 11

If any transaction of the Company fulfills the conditions of Article 6 of the
Rules and the subject of the transaction is the equity of the Company, the
underlying assets shall be disclosed in the audited financial accounting report
for the last fiscal year plus an interim period issued by certified public
accountants. The audit opinions issued by such certified public accountants
shall be standard unqualified opinions, and the interval between the closing
date of audit and the date of the general meeting to consider such transaction
shall not exceed 6 months.

If any transaction of the Company fulfills the conditions of Article 6 of the
Rules and the subject of the transaction is assets other than the equity of the
Company, the underlying assets shall be disclosed in the valuation report
issued by an asset valuation agency. The interval between the valuation base
date and the date of the general meeting to consider such transaction shall not

exceed one year.

The preceding two paragraphs shall apply to transactions which are subject to
the principle of prudence of the CSRC and the Shanghai Stock Exchange, the
requirements of the Articles of Association of the Company or other law and
regulations, and the voluntary submission to the general meeting for

consideration.

If any transaction of the Company fulfills the conditions of Article 5 of the
Rules and the counterparty of such transaction uses non-cash assets as the
consideration of such transaction or to offset the debts of the Company, the
Company shall disclose the audit report or valuation report of the underlying
assets under Article 8 of the Rules.

When the Company purchases or disposes of minority equity, if the subject of
the transaction is indeed impossible to audit in the financial accounting report
for the last fiscal year plus an interim period due to objective reasons such as
the Company’s inability to exert a control, joint control or significant influence
on the subject of the transaction prior to and following the transaction, the
Company may be exempted from the disclosure of the audit report under
Article 8 of the Rules after disclosing relevant information, unless otherwise
provided by the CSRC or the Shanghai Stock Exchange.
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Article 12

Article 13

Article 14

When the Company conducts transactions other than “provision of
guarantees”, “provision of financial assistance”, “entrusted wealth
management”, etc., the provisions of Article 5 or Article 6 of the Rules shall
be applied for each relevant transaction under the same transaction type, in
accordance with the principle of cumulative calculation within 12 consecutive
months. If the relevant obligations have been fulfilled in accordance with
Article 5 or Article 6 of the Rules, the transaction will no longer be included
in the relevant cumulative calculation range.

Except as provided in the preceding paragraph, when the Company purchases
or disposes of assets, regardless of whether the subject of the transaction is
related or not, if the total assets or transaction amount involved, in aggregate,
exceeds 30% of the latest audited total assets of the Company for a cumulative
period of 12 consecutive months, in addition to the disclosure and the audit or
evaluation with reference to the provisions of Article 9 of the Rules, it shall
also be submitted to the general meeting for consideration and passed by more
than two-thirds of the voting rights represented by the shareholders who
present at the meeting.

Despite the requirements as stipulated in the abovementioned Articles 5 and 6,
External Investments of the Company may constitute connected transactions
and/or discloseable transactions under the SSE Listing Rules, the Hong Kong
Listing Rules. Under such conditions, the Company shall make references to
the SSE Listing Rules, the Hong Kong Listing Rules, the Rules for the
Management of Related Party Transactions and the Rules for Information
Disclosure of the Company, and shall meet the relevant requirements of the
SSE Listing Rules, the Hong Kong Listing Rules (including the requirements
in relation to the restrictions to the authority to approve transactions,
abstention from voting by connected persons, information disclosure, whether
or not auditing and/or asset valuation is required, etc.).

Except for External Investments matters stipulated in the Rules that requires
the approval of the board of directors and the general meeting of the Company,
all other External Investment matters shall be approved by the general manager
of the Company or a financial officer authorized by the general manager based
on investment category.
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Chapter 3 Subsequent Daily Management of External Investment

Article 15 The general manager of the Company may formulate an annual investment plan
of the Company at the beginning of each year, to be included in its budget
management plan, and may submit the same to the strategy committee, the
board of directors and the general meeting of the Company for consideration

by virtue of his/her authority in decision-making.

Article 16 Based on the development requirements of the Company, the general manager
could select investment projects beyond the scope of the annual investment
plan, formulate investment plans thereon and report to the strategy committee,
the board of directors and the general meeting of the Company for
consideration and approval according to the decision-making authority, and
then the project shall be arranged and implemented by the general manager.

Article 17 In case of any necessary adjustments to the annual investment plan or a
separate investment project or investment budget, such adjustments should be
under relevant approval procedures after being verified by relevant

departments instructed by the general manager.

Article 18 The investment committee of the Company is responsible for the special
research and evaluation of the feasibility of investment projects.

Article 19 The investment committee of the Company is responsible for tracking the
implementation of investment projects and evaluating investment projects.

Article 20 The internal audit department of the Company is responsible for auditing and
supervising investment projects. No one shall refuse or evade supervision in
any form or under whatever excuse.

Article 21 The general manager shall report to the board of directors the progress of major

investment projects on a regular or irregular basis.

Article 22 If failures to invest as planned or to achieve expected return in the investment
project or losses occurring in the investment, or other issues are discovered in
the internal audit, the general manager shall be responsible for identifying the
cause, investigating the responsibility of the relevant personnel and reporting
to the board of directors.
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Chapter 4 Reporting and Information Disclosure of Significant Event

Article 23

Article 24

Article 25

Article 26

Article 27

Article 28

Article 29

The Company shall perform its information disclosure obligation in respect of
its External Investments in strict compliance with the requirements, including
the information disclosure obligation stipulated in the SSE Listing Rules and
the Hong Kong Listing Rules and the disclosure obligation of inside
information which would be likely to materially affect the prices of the
Company’s securities as set out in relevant laws and regulations.

The Subsidiaries shall observe the management system on company
information disclosure, and the Company has the right to be informed of

relevant information of other investment targets.

The information provided by the Subsidiaries and other investment targets
shall be true, accurate and complete, and shall be submitted to the Company
immediately to allow the secretary to the board of directors to make disclosure
in a timely manner.

Chapter 5 Supplementary Provisions

For the purpose of the Rules, the terms of “above” and “below” shall be
inclusive of the figure itself, whereas “less than” and “more than” shall be
exclusive of the figure itself.

The Rules has been considered and approved at the general meeting of the
Company.

Matters not covered in the Rules shall be executed in accordance with relevant
laws and regulations, the SSE Listing Rules, the Hong Kong Listing Rules,
other requirements of securities regulatory authorities in the place(s) where the
stocks of the Company are listed and relevant provisions of the Articles of
Association. If there are any contraventions between the relevant requirements
of the Rules and relevant laws and regulations, the SSE Listing Rules, the
Hong Kong Listing Rules, other requirements of securities regulatory
authorities in the place(s) where the stocks of the Company are listed and the
Articles of Association to be subsequently promulgated or amended, relevant
laws and regulations, the SSE Listing Rules, the Hong Kong Listing Rules,
other requirements of securities regulatory authorities in the place(s) where the
stocks of the Company are listed and the current Articles of Association or the
amended Articles of Association shall prevail.

The Rules shall be only be amended and interpreted by the board of director
of the Company.
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Articles of Association of Red Star Macalline Group Corporation Ltd.

List of Revisions

Existing Terms of Articles of Association

Proposed Amendments to Articles of Association

Article 1 The Articles of Association are formulated
pursuant to Company Law of the People’s Republic
of China (“Company Law”), Securities Law of the
People’s Republic of China (“Securities Law”), the
Constitution of the Communist Party of China
(“Party Constitution”), Rules Governing the Listing
of Securities on the Stock Exchange of Hong Kong
Limited (“Listing Rules” or Listing Rules) and other
relevant regulations, in order to protect the
legitimate rights and interests of Red Star Macalline
Group Corporation Ltd. (“Company” or “the
Company”) and shareholders and creditors thereof
and regulate the organization and behavior of the
Company.

Article 1 The Articles of Association are formulated
pursuant to Company Law of the People’s Republic
of China (“Company Law”), Securities Law of the
People’s Republic of China (“Securities Law”), the
Constitution of the Communist Party of China
(“Party Constitution”), Rules Governing the Listing
of Securities on the Stock Exchange of Hong Kong
Limited (“Listing Rules” or Listing Rules) and other
relevant regulations, in order to protect the
legitimate rights and interests of Red Star Macalline
Group Corporation Ltd. (“Company” or “the
Company”) and shareholders, employees and
creditors thereof and regulate the organization and
behavior of the Company.

Article 7 The chairman of the Board is the legal
representative of the Company.

Article 7 The chairman of the Board is the legal
representative of the Company.

Where the chairman of the Board resigns, he/she
shall be deemed to have resigned as the legal
representative at the same time.

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

Newly added article

Article 8 The legal consequences of civil activities
conducted by the legal representative in the name
of the Company shall be borne by the Company.

Restrictions on the functions and powers of the
legal representative under the Articles of
Association or by the general meeting shall not be
enforceable against a bona fide counterparty.

If the legal representative causes damage to
others as a result of the performance of his/her
duties, the Company shall bear the civil liability.
After the Company has assumed a civil liability, it
may, in accordance with laws or the provisions of
the Articles of Association, seek indemnification
from the legal representative who is at fault.
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Existing Terms of Articles of Association

Proposed Amendments to Articles of Association

Article 8 The Company is a joint stock limited
company having perpetual existence.

The Company is an independent corporate legal
person, which has independent property of a legal
person and enjoys the property rights of a legal
person.

The assets of the Company are divided into equal
shares. The shareholders of the Company shall bear
liability for the Company to the extent of the shares
they hold, and the Company shall bear liability for
the debts of the Company with its entire assets.

Article 9 The Company is a joint stock limited
company having perpetual existence.

The Company is an independent corporate legal
person, which has independent property of a legal
person and enjoys the property rights of a legal
person.

b ¢ theC Hividedi ]
shares- The shareholders of the Company shall bear

liability for the Company to the extent of the shares
they hold, and the Company shall bear liability for
the debts of the Company with its entire assets.

Article 10 The Articles of Association shall be
binding upon the Company and its shareholders,
directors, supervisors, general manager and other
senior executives, all of whom may, according to the
Articles of Association, assert rights in respect of the
Company’s affairs.

the Articles

Pursuant to of Association, the

shareholders may pursue actions against the
Company; pursuant to the Articles of Association,
the Company may pursue actions against the
shareholders, directors, supervisors and other senior
executives; pursuant to the Articles of Association,
shareholders may pursue actions against other
shareholders; pursuant to the Articles of Association,
shareholders of the Company may pursue actions
directors,

against the Company’s SUpervisors,

general manager and other senior executives.

The actions, as referred to in the preceding

paragraph, include the instituting of legal
proceedings with a court or filing with an arbitral

authority for arbitration.

“Other senior executives” mentioned in this Article
include deputy general manager, secretary of the
Board, chief financial officer and other persons
appointed by the Board as senior executives of the
Company.

Article 11 The Articles of Association shall be
binding upon the Company and its shareholders,
directors;—supervisors,—general-manager and ether
senior executives, all of whom may, according to the
Articles of Association, assert rights in respect of the
Company’s affairs.
to the Articles
shareholders

Pursuant of Association, the

may pursue actions against the
Company; pursuant to the Articles of Association,
the Company may pursue actions against the
shareholders, directors;-supervisers and ether senior
executives; pursuant to the Articles of Association,
shareholders may pursue actions against other

shareholders; pursuant to the Articles of Association,
shareholders ef—the—Cempany may pursue actions
against the Company’s directors;—supervisers;
seneral-manager and ether senior executives.

“Other-sSenior executives” mentioned in this Article
include general manager, deputy general manager,

secretary of the Board, chief financial officer and
other persons appointed by the Board as senior
executives of the Company.
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Existing Terms of Articles of Association

Proposed Amendments to Articles of Association

Article 11 The Company may invest in other limited
liability companies or joint stock limited companies
and shall be held responsible for the invested
companies within the limitation of the amount of the
Company’s capital contribution. Unless otherwise
specified by laws, the Company shall not be the
capital contributor bearing joint liability associated
with the debts of the invested enterprises.

Article 12 The Company may invest in other timited
hability-companies-orjoint-stoektimited companies
I shall—be—held bleforthe_i
. hin the timitat
Companys—eapital—eontribution. Unless otherwise

specified by laws, the Company shall not be the
capital contributor bearing joint liability associated
with the debts of the invested enterprises.

Article 14 The Company shall have ordinary shares
at all times. With the approval of the company
examination and approval authority authorized by
the State Council, the Company may have other
forms of shares according to relevant laws and

administrative regulations when needed.

Deleted

Article 15 The Company shall issue shares in a fair
and just manner, and each share of the same category
shall have the same right.

All shares of the same category issued at the same
time shall be issued under the same conditions and at
the same price; any entity or individual shall pay the
same price for each share.

Article 15 The Company shall issue shares in a fair
and just manner, and each share of the same
eategoryclass shall have the same right.

All shares of the same eategeryclass issued at the
same time shall be issued under the same conditions

and at the same price; any—entity-or-individualthe

subscribers shall pay the same price for each share.

Article 16 The stock of the Company shall take the
form of shares. All shares issued by the Company
shall have par values, with each share having a par
value of RMBI.

RMB referred to in the preceding paragraph refers to
the statutory currency of the PRC.

Article 16 The stock of the Company shall take the
form of shares. AHThe shares with par value issued
by the Company shall have—par—values—be
denominated in RMB, with each share having a par
value of RMBI.

RMB referred to in the preceding paragraph refers to
the statutory currency of the PRC.

Newly added article

Article 19 If the share capital of the Company

contains different classes of shares, any alteration

made to the rights attached to any shares of such

class shall be approved by shareholders attending

general meetings of such class of shares with

voting rights by special resolutions unless

otherwise required. For the purpose of this

Article, A Shares and H Shares of the Company

shall be deemed as the same class of shares.
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Article 19 The total number of ordinary shares
issued by the Company upon approval at the time of
the Company’s incorporation is 3,000,000,000, all of
which have been subscribed by the promoters at the
time of the Company’s incorporation.

Article 20 The total number of ordinary shares
issued by the Company upon approval at the time of
the Company’s incorporation is 3,000,000,000, with
a par value of RMB1 per share, all of which have

been subscribed by the promoters at the time of the
Company’s incorporation.

Article 22 The Company or its subsidiaries
(including its affiliates) shall not give any financial
assistance, in the form of gift, advance, guarantee,
compensation or loan, to any person who purchases

or proposes to purchase shares of the Company.

Article 23 The Company or its subsidiaries
(including its affiliates) shall not give any financial

assistance, in the form of gift, advance, guarantee,

compensation or loan;—te-any-persen—whe-purchases
or-proposes—to-purchase-shares-of-the-Company—to

others for the acquisition of shares of the

Company or those of its parent company, except

where the Company has implemented an

employee stock ownership plan or financial

assistance in compliance with Article 23 of the

Articles of Association.

In the
compliance with laws, administrative regulations,

interests of the Company and in

departmental rules, and relevant requirements of

securities regulatory authorities in the place(s)

where the Company’s shares are listed, the

Company may, by the resolution of a general

meeting, or by the resolution of the Board in

accordance with the Articles of Association or a

mandate granted by the general meeting, provide

financial assistance to others for the acquisition

of shares of the Company or those of its parent

company, provided that the cumulative total of

such financial assistance shall not exceed 10% of

the total issued share capital. The relevant

resolution of the Board shall be passed by more

than two-thirds of all directors.
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Article 25 Pursuant to the requirements of the
relevant laws, administrative regulations, rules of
relevant authorities and the listing rules of the stock
exchanges on which its shares are listed, the
Company may increase capital based on the needs of
operation and development and in accordance with
the Articles of Association.

The Company may increase its capital by:

(I) Public offering of shares;

(I) Non-public offering of shares;

(IIT) Placement or offer of new shares to existing
shareholders;

(IV) Conversion of capital reserve into share capital;
or

Other means stipulated by laws and administrative
regulations and approved by the CSRC.

Issuance of new shares by the Company shall be
subject to approval as specified in the Articles of
Association and follow the procedure specified in
the relevant laws and administrative regulations of
the state and the place of listing for the shares of the
Company.

Article 26 Pursuant to the requirements of the
relevant laws, administrative regulations, rules of
relevant authorities and the listing rules of the stock
exchanges on which its shares are listed, the
Company may increase capital based on the needs of
operation and development and in accordance with
the Articles of Association.

The Company may increase its capital by:

(I) Publie—oOffering of shares to non-specific
targets;

(I) Nen-publie—eOffering of shares to specific
targets;

(IlI) Placement—or—oOffer of newbonus shares to
existing shareholders;

(IV) Conversion of capital reserve into share capital;
or

Other means stipulated by laws and administrative

regulations and approved—by—the—CSRC-relevant

requirements of securities regulatory authorities

in the place(s) where the Company’s shares are
listed.

Issuance of new shares by the Company shall be
subject to approval as specified in the Articles of
Association and follow the procedure specified in
the relevant laws and administrative regulations of
the state and the place of listing for the shares of the
Company.
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Article 27 The Company shall prepare a balance
sheet and a list of property inventory when
decreasing its registered capital.

The Company shall notify all creditors within 10
days after adoption of the resolution to decrease the
registered capital and shall make announcements in
newspapers within 30 days. The creditors shall have
the right to require the Company to repay debts or
provide debt
repayment within 30 days after receipt of the notice

corresponding  guarantees  for

or within 45 days after the announcement if the
creditors have not received the notice.

The Company’s registered capital shall not, upon the
decrease of capital, be less than the statutory
minimum limit.

Article 28 The Company shaltwill prepare a balance
sheet and a list of property inventory when
decreasing its registered capital.

The Company shall notify all creditors within 10
days after adoption of the resolution of the general
meeting to decrease the registered capital and shall
make announcements in newspapers or on the
National Enterprise Credit Information Publicity

System within 30 days. The creditors shall have the
right to require the Company to repay debts or
debt
repayment within 30 days after receipt of the notice

provide corresponding  guarantees  for
or within 45 days after the announcement if the
creditors have not received the notice.

deerease—of—eapital,—be—less—than—the—statutory
mintmem—Hmit—The  Company shall reduce
contributed amounts or shares according to

shareholding proportion of shareholders when

reducing its registered capital,
otherwise prescribed by laws or the Articles of

except as

Association.

Article 29 The Company may buy back its shares
through open centralized trading or other methods
permitted by laws, administrative regulations and
CSRC.

When the Company buys back its shares, it shall
perform the obligation of information disclosure in
accordance with the requirements of Securities Law.
Buyback of the Company’s shares under the
circumstances as provided in (III), (V) and (VI) of
Article 28 of the Articles of Association shall be
conducted through open centralized trading.

Article 30 The Company may buy back its shares
through open centralized trading or other methods
permitted by laws, administrative regulations and
CSRC.

When the Company buys back its shares, it shall
perform the obligation of information disclosure in
accordance with the requirements of Securities Law.
Buyback of the Company’s shares under the
circumstances as provided in (III), (V) and (VI) of
Article 289 of the Articles of Association shall be
conducted through open centralized trading.
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Article 30 After buying back its shares according to
the laws, the Company shall cancel or transfer the
said shares before the deadline specified by laws and
administrative regulations, and register the change
of the registered capital with the original company
registration authority if the shares are cancelled.

Buyback of the Company’s shares for reasons set out
in (I) or (IT) of Article 28 of the Articles of
Association shall be subject to resolution at a
general meeting; buyback of the Company’s shares
in circumstances as provided in (III), (V) and (VI) of
Article 28 of the Articles of Association shall be
resolved by more than two-thirds of the directors
present at the board meeting.

After the Company has bought back its shares in
accordance with Article 28 of the Articles of
Association, such shares shall be cancelled within 10
days after buyback in the circumstance set out in (I),
or shall be transferred or cancelled within six months
under circumstances set out in (II) and (IV); total
shares held by the Company shall not exceed 10% of
the total issued shares of the Company under the
circumstances set out in (IIT), (V) and (VI), and such
shares shall be transferred or cancelled within 3
years.

The Company shall register the change of registered
capital or equity with the industrial and commercial
administration authority and make announcement
according to the Listing Rules.

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

Article 31 Afterbuyingbackitsshares-aecordingte

Buyback of the Company’s shares for reasons set out
in (I) or (II) of Article 2829 of the Articles of
Association shall be subject to resolution at a
general meeting; buyback of the Company’s shares
in circumstances as provided in (III), (V) and (VI) of
Article 2829 of the Articles of Association shall be
resolved by more than two-thirds of the directors
present at the board meeting.

After the Company has bought back its shares in
accordance with Article 2829 of the Articles of
Association, such shares shall be cancelled within 10
days after buyback in the circumstance set out in (I),
or shall be transferred or cancelled within six months
under circumstances set out in (II) and (IV); total
shares held by the Company shall not exceed 10% of
the total issued shares of the Company under the
circumstances set out in (IIT), (V) and (VI), and such
shares shall be transferred or cancelled within 3
years.

The Company shall register the change of registered
capital or equity with the industrial and commercial
administration authority and make announcement
according to the Listing Rules.

The-aggregate-par-value-of thecancelled sharesshall
be-ded L he C , . | canital
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Article 31 Unless otherwise specified in the laws,
administrative regulations and the Listing Rules,
shares of the Company may be transferred legally.

Article 32 Unless—otherwise—speetfied—in—thetaws;

ministrat et | the_ListingRules.
sShares of the Company mayshall be transferred
legally.

Article 32 The Company shall not accept its own
shares as pledge object.

Article 33 The Company shall not accept its own
shares as pledge object.

Article 33 The shares of the Company held by the
promoters shall not be transferred within one year
after incorporation of the Company. Shares already
issued by the Company before public offering shall
not be transferred within one year after the shares of
the Company are listed on the stock exchange.

The directors, supervisors and senior executives
shall their
shareholdings and changes thereof and shall not

report to the Company about
transfer more than 25% of their shares per annum
during their terms of office; the shares they hold in
the Company shall not be transferred within one year
after the shares of the Company are listed. The
aforesaid persons shall not transfer their shares in
the Company within half a year after they terminate

service with the Company.

Article 34 Fhe—shares—of-the-Company-held-by-the
hatl l corredwithi

after-ineorporation-of-the-Company: Shares already
issued by the Company before public offering shall

not be transferred within one year after the shares of
the Company are listed on the stock exchange.
Where the laws, administrative regulations, or

the relevant securities regulatory authority and

the stock exchange in the place(s) where the
Company’s shares are listed prescribe other

requirements on the transfer of shares held by the

Company’s shareholders or de facto controllers,
such provisions shall prevail.

The directors;—stpervisers—and senior executives
shall their
shareholdings and changes thereof and shall not

report to the Company about
transfer more than 25% of their shares of the same
class per annum during their terms of office
determined at the time of taking office and within

6 months after the expiration of their terms of

office; the shares they hold in the Company shall not
be transferred within one year after the shares of the
Company are listed. The aforesaid persons shall not
transfer their shares in the Company within half a
year after they terminate service with the Company.
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Article 47 Shareholders of the Company are persons
lawfully holding shares of the Company, with names
recorded in shareholders’ register.

The shareholders enjoy rights and fulfil obligations
as per the type and number of shares they hold;
shares of the same type represent the same rights and
the same obligations. All class shareholders of the
Company enjoy the same rights in dividend
distribution or distribution made in other form.

If any shareholder is a legal person, its legal
representative or proxy thereof shall exercise its
rights on its behalf.

The Company shall not exercise any right to freeze
or otherwise damage the rights attached to any
shares directly or indirectly held by any person only
on the ground that the said person has not disclosed
his equity to the Company.

Article 48 Shareholders of the Company are persons
lawfully holding shares of the Company, with names
recorded in shareholders’ register.

The shareholders enjoy rights and fulfil obligations
as per the type-and-numberclass of shares they hold;
shares of the same type—class represent the same
and the
shareholders of the Company enjoy the same rights

rights same obligations. All class
in dividend distribution or distribution made in other

forms.

If any shareholder is a legal person, its legal
representative or proxy thereof shall exercise its
rights on its behalf.

The Company shall not exercise any right to freeze
or otherwise damage the rights attached to any
shares directly or indirectly held by any person only
on the ground that the said person has not disclosed
his equity to the Company.

Article 48 The ordinary shareholders of the
Company shall be entitled to the following rights:
and other

(I) To receive dividends profit

distributions in proportion to the shares they hold;

(IT) To attend general meetings either in person or by
proxy and exercise the voting right (except where a
shareholder is required by the listing rules of the
place where the securities of the Company are listed
to abstain from voting on specific matters) and speak
at the general meetings;

Article 49 The ordinary shareholders of the
Company shall be entitled to the following rights:

(I) To receive dividends and other

distributions in proportion to the shares they hold;

profit

(IT) To attend general meetings either in person or by
proxy and exercise the voting right (except where a
shareholder is required by the applicable laws and
regulations—listing—rules—of—the—place—where—the
seeurities-of-the-Company-are-tisted to abstain from

voting on specific matters) and speak at the general

meetings;
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(IIT) To supervise, present suggestions on or make
inquiries about the business activities of the
Company;

(IV) To transfer shares in accordance with the laws,
administrative regulations and the Articles of
Association;

(V) Review the Articles of Association, the register
bond
minutes of shareholders’ general meetings, the

of shareholders, corporate counterfoils,
resolution of the Board of Directors, resolutions of
the Board of Supervisors, and financial and

accounting reports;

(VI) In the event of termination or liquidation of the
Company, to participate in the distribution of the
remaining assets of the Company as per their shares;

(VID) For shareholders objecting to resolutions of the
general meeting concerning merger or division of the
Company, to require the Company to buy their

shares;

(VIII) Pursuant to the Company Law or other laws
and administrative regulations, to institute legal
proceedings to the People’s Court and claim related
rights concerning any act infringing upon the
interests of the Company or the legitimate rights and
interests of the sharecholders;

(IX) To exercise other rights specified by laws,
administrative regulations, departmental rule, listing
rules at the location where the Company’s shares are
listed and the Articles of Association.

(IIT) To supervise, present suggestions on or make
inquiries about the business activities of the
Company;

(IV) To transfer shares in accordance with the laws,
administrative regulations and the Articles of
Association;

(V) Review or duplicate the Articles of Association,
the register of shareholders;—eerperate—bond
counterfotls, minutes of shareholders’ general
meetings, the resolution of the Board of Directors;
resolutions—of —the—Beoard—of—Supervisers, and
financial and accounting reports; Shareholders
severally or jointly holding 3% or above of the

Company’s shares for 180 consecutive days or

more may inspect the accounting books and

accounting documents of the Company;

(VI) In the event of termination or liquidation of the
Company, to participate in the distribution of the
remaining assets of the Company as per their shares;

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

(VII) Pursuant to the Company Law or other laws
and administrative regulations, to institute legal
proceedings to the People’s Court and claim related
rights concerning any act infringing upon the
interests of the Company or the legitimate rights and

interests of the shareholders;

(IX) To exercise other rights specified by laws,

administrative  regulations, departmental rules,

listing rules at the location where the Company’s

shares are listed and the Articles of Association.
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Newly added article

Article 50 Shareholders requesting to review or
duplicate the relevant materials of the Company
shall comply with the provisions of the Company
Law, the Securities Law and other laws and
administrative regulations.

Shareholders  proposing to inspect the
information related to the preceding Article or
requesting for materials shall provide the
Company with written documents proving the
class and number of shares held and pay a
reasonable fee. After checking the identity of that
shareholder, the Company shall provide him/her
with the information in accordance with relevant
laws and administrative regulations. When the
shareholders of the Company review and
duplicate the relevant documents and materials of
the Company, they shall review the documents
involving the Company’s commercial secrets as
well as other documents that need to be kept
confidential after signing a confidentiality
agreement with the Company. Shareholders and
the accounting firm, law firm, or other
intermediaries retained by them shall comply
with the provisions of laws and administrative
regulations on the protection of state secrets,
trade secrets, personal privacy and personal
information and shall bear the legal responsibility
for the disclosure of secrets.

Article 49 If the contents of a shareholders’
resolution or a Board resolution is in violation of the
laws and  administrative  regulations,  the
shareholders shall have the right to request the

People’s Court to invalidate such resolution.

If the meeting convening procedures and voting
methods adopted at a general meeting or Board
meeting  are
administrative regulations or the

laws and
Articles of
Association, or if the contents of the resolution at

in violation of the

such meeting are in breach of the Articles of
Association, the shareholders shall have the right to
request the People’s Court to revoke the resolution
within 60 days from the date of that resolution.

Article 51 If the contents of a shareholders’
resolution or a Board resolution is in violation of the
laws and  administrative  regulations,  the
shareholders shall have the right to request the

People’s Court to invalidate such resolution.

If the meeting convening procedures and voting
methods adopted at a general meeting or Board
meeting  are
administrative

laws and
Articles of
Association, or if the contents of the resolution at

in violation of the
regulations or the

such meeting are in breach of the Articles of
Association, the shareholders shall have the right to
request the People’s Court to revoke the resolution
within 60 days from the date of that resolution:,
unless there is only a slight defect in the
procedure of convening or the method of voting at
a general meeting or Board meeting which has no
substantive impact on the resolution.
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Where the Board, shareholders and other
stakeholders have disputes over the validity of a
resolution at a general meeting, they shall
promptly file a lawsuit with the People’s Court.
Before the People’s Court makes a judgement or
ruling, such as a revocation of a resolution, the
stakeholders shall execute the resolution of the
general meeting. The Company, directors and
senior management shall perform their duties
diligently to ensure the normal operation of the

Company.

Where the People’s Court makes a judgement or
ruling on the relevant matter, the Company shall
fulfil its obligation to disclose information in
accordance with the laws, administrative
regulations, and the requirements of the
securities regulatory authority and the stock
exchange in the place(s) where the shares of the
Company are listed to fully explain the impact,
and actively cooperate in enforcement of the
judgement or ruling after it has come into effect.
Where corrections to prior matters are involved,
they shall be handled in a timely manner and the
corresponding information disclosure obligations
shall be fulfilled.

Newly added article Article 52 A resolution of a general meeting or
Board meeting of the Company shall not be valid
under any of the following circumstances:

() no general meeting or Board meeting is
convened to pass the resolution;

(IT) the resolution is not voted on at the general
meeting or Board meeting;

(III) the number of attendees or the voting rights
represented does not reach the quorum or voting
threshold as stipulated by the Company Law or
the Articles of Association;

(IV) The number of votes in favor of the
resolution or the voting rights represented by
such votes does not reach the threshold as
stipulated by the Company Law or the Articles of
Association.
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Article 50 If a director or senior executive breaches
the law, administrative regulation or the Articles of
Association in the course of carrying out his/her
duties for the Company and incur losses to the
Company, shareholders who individually or together
with others hold 1% or more of the Company’s
shares for more than 180 days continuously shall
have right to request in writing the Supervisory
Committee to initiate litigation at the People’s
Court. If the Supervisory Committee breaches the
law, administrative regulations or the Articles of
Association when carrying out its duties for the
Company, and incurs losses to the Company, the
shareholders can request in writing the Board to
initiate litigation at the People’s Court.

If the Supervisory Committee or the Board refuse to
initiate litigation after receiving the shareholders’
written request under the preceding paragraph, or
does not initiate litigation within 30 days of
receiving the request, or if the situation is so urgent
that the Company will suffer irrevocable losses
without an immediate litigation, the shareholder
under the preceding paragraph can initiate litigation
directly at the People’s Court in his/her own name
for the interests of the Company.

If any person intervenes with the legal interests of
the Company, resulting in losses suffered by the
Company, a shareholder under the first paragraph of
this Article can initiate litigation at the People’s
Court in accordance with the two preceding
paragraphs.

Article 53 If a director or senior executive other
than members of the Audit Committee breaches
the law, administrative regulation or the Articles of
Association in the course of carrying out his/her
duties for the Company and incur losses to the
Company, shareholders who individually or
jointlytegetherwith-ethers hold 1% or more of the
Company’s shares for more than 180 days
continuously shall have right to request in writing
the AuditSupervisery Committee to initiate
litigation at the People’s Court. If the member of the
AuditSupervisory Committee breaches the law,
administrative regulations or the Articles of
Association when carrying out his/herits duties for
the Company, and incurs losses to the Company, the
aforementioned shareholders can request in writing
the Board to initiate litigation at the People’s Court.

If the AuditSupervisery Committee or the Board
refuse to initiate litigation after receiving the
shareholders” written request under the preceding
paragraph, or does not initiate litigation within 30
days of receiving the request, or if the situation is so
urgent that the Company will suffer irrevocable
losses without an immediate litigation, the
shareholder under the preceding paragraph can
initiate litigation directly at the People’s Court in
his/her own name for the interests of the Company.

If any person intervenes with the legal interests of
the Company, resulting in losses suffered by the
Company, a shareholder under the first paragraph of
this Article can initiate litigation at the People’s
Court in accordance with the two preceding
paragraphs.

In the event that the directors, senior executives,
supervisors (if any) of a wholly-owned subsidiary
of the Company violate laws, administrative
regulations or the provisions of the Articles of
Association in performing their duties, and incur
a loss to the Company, or in the event that the
legal interests of a wholly-owned subsidiary of the
Company are violated by other parties and a loss
is incurred, such matters shall be handled in
accordance with the provisions of Paragraph 1
and Paragraph 2 of this Article.
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Article 52 The ordinary shareholders of the
Company shall have the following obligations:

(I) To observe the Articles of Association;

(I) To pay subscription funds as per the shares
subscribed and the method of subscription;

(TIT) Not to exit shares unless in the circumstances
stipulated by laws and regulations;

(IV) Not to abuse the shareholders’ rights to damage
the interests of the Company or other shareholders or
the independent legal person status of the Company
or shareholders’ limited liability to damage the
interests of the creditors of the Company; if any
shareholder of the Company
shareholder’s right, thereby incurring any loss of the

abuses  his

Company or other shareholders, the said shareholder
shall be liable for compensation according to law. If
any shareholder of the Company evades the payment
of debts by misusing the independent legal person
status of the Company or shareholders’ limited
liability, thereby seriously harming the interests of
the creditors of the Company, the said shareholder
shall bear joint liability for such debts of the
Company;

(V) To fulfil other obligations stipulated by laws,
administrative regulations and the Articles of
Association.

Shareholders do not have the obligation to increase
any share capital unless under the conditions
accepted by the subscribers at the time of

subscription.

If any shareholder holding more than 5% voting
shares of the Company pledges the said voting
shares, the said shareholder shall submit a written
report to the Company on the date on which the said
pledge is executed.

Article 55 The ordinary shareholders of the
Company shall have the following obligations:

(I) To observe the Articles of Association;

(I) To pay subscription monies fands as per the
shares subscribed and the method of subscription;

(IIT) Not to withdraw their share capital exitshares
unless in the circumstances stipulated by laws and

regulations;

(IV) Not to abuse the shareholders’ rights to damage
the interests of the Company or other shareholders
er; not to abuse the independent legal person status
of the Company or shareholders’ limited liability to
damage the interests of the creditors of the
Company; if any shareholder of the Company abuses
his shareholder’s right, thereby incurring any loss of
the Company or other shareholders, the said
shall be
according to law. If any shareholder of the Company

shareholder liable for compensation
evades the payment of debts by misusing the
independent legal person status of the Company or
shareholders’ limited liability, thereby seriously
harming the interests of the creditors of the
Company, the said shareholder shall bear joint
liability for such debts of the Company;

(V) To fulfil other obligations stipulated by laws,
administrative regulations and the Articles of
Association.

Shareholders-d bo oblingt .
. | iy
: : :
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Article 53 The controlling shareholders and actual
controllers of the Company shall not use the
connected relations to damage the interests of the
Company; otherwise, they shall make compensation
for the loss incurred to the Company.

The controlling shareholders and actual controllers
of the Company shall be honest to the Company and
The
shareholders shall duly exercise contributors’ rights

general public shareholders. controlling
according to law, shall not damage the legitimate
rights and interests of the Company and general
public shareholders by such means as profit
distribution, ~ asset  reorganization,  external
investment, fund appropriation and loan guarantee
and shall not abuse its controlling status to damage
the interests of the Company and general public

shareholders.

Article 56 The controlling shareholders and aetualde
facto controllers of the Company shall exercise
their rights and fulfil their obligations, in

accordance with laws, administrative regulations,
the regulations of the securities regulatory
authority and the stock exchange in the place(s)
where the Company’s shares are listed, to
safeguard the interests of the Company. shall-net
| I relat 1 he i

of —the —Company;—otherwise;—they—shall—make

onforthe_lossi to-theC .

shrecho e

Newly added article

Article 57 The controlling shareholders and de

facto controllers of the Company shall comply
with the following provisions:

(I) to exercise their rights as shareholders in
accordance with laws and not to abuse their
use  their  related/connected
relationship to damage the legitimate interests of
the Company or other shareholders;

control  or

(II) to strictly fulfil their public statements and
various undertakings and not to change or waive
such statements and undertakings;

(III) to fulfil their
obligations in strict accordance with relevant

information disclosure

regulations, proactively cooperate with the

Company in information disclosure and inform

the Company in a timely manner of material

events that have occurred or will occur;
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(IV) not to appropriate the Company’s funds in

any way;

(V) not to order, instruct or request the Company
and its relevant personnel to provide guarantees
in violation of laws and regulations;

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

(VII) not to damage the legitimate interests of the
Company and other shareholders through unfair
related/connected transactions, profit
distribution, asset restructuring, external

investment or any other means;

(VIII) to ensure the integrity of the Company’s
assets and the independence of its personnel,
finance, organization and business, and not to
affect the independence of the Company in any

way;

(IX) to comply with the laws, administrative
regulations and other regulations of the securities
regulatory authority and the stock exchange in
the place(s) where the Company’s shares are
listed and the Articles of Association.

Where controlling shareholders or de facto
controllers of the Company instruct directors or
senior executives to engage in acts that are
detrimental to the interests of the Company or its
shareholders, they shall bear joint and several
liability with the directors or senior executives.

Newly added article Article 58 Where controlling shareholders or de
facto controllers pledge the shares of the
Company held by them or actually controlled by
them, they shall ensure the stability of the

Company’s control, and production and
operation.
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Newly added article

Article 59 Where controlling shareholders or de
facto controllers transfer the shares of the
Company held by them, they shall comply with
the restrictive provisions on share transfer
stimulated by laws, administrative regulations
and the regulations of the securities regulatory
authority and the stock exchange in the place(s)
where the Company’s shares are listed, as well as
their undertakings in respect of restrictions on
share transfer.

Article 54 The general meeting shall be the authority
of power of the Company and shall exercise its
functions and powers according to law.

Article 60 The general meeting of the Company
shall consist of all shareholders. The general
meeting shall be the authority of power of the
Company and shall exercise its functions and powers
according to law.

Article 55 A general meeting shall exercise the
following functions and powers:

(I) To decide the business operation guideline and
investment plan for the Company;

(IT) To elect and replace directors and to decide on
matters relating to remuneration of the directors;

(IIT) To elect and replace supervisors who are not the
employee representative and to decide on matters
relating to remuneration of the supervisors;

(IV) To examine and approve reports of the Board;

(V) To examine and approve reports of the
Supervisory Committee;

(VI) To examine and approve the annual financial
budgets and final accounting plans of the Company;

(VII) To examine and approve the Company’s profit
distribution plan and loss recovery plan;

(VIII) To resolve on increase or decrease of the
registered capital of the Company;

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

Article 61 A general meeting shall exercise the
following functions and powers:

- Todecide_the_bisi . el ]

dh(@) To elect and replace mnon-employee
representative directors and to decide on matters
relating to remuneration of the directors;

H-Te-eleet-and-replace-supervisors-whe-are-not-the
) .
]f.i E . » isots:

&SI To examine and approve reports of the
Board;

AHB(II) To examine and approve the Company’s
profit distribution plan and loss recovery plan;

EVHHB(IV) To resolve on increase or decrease of the
registered capital of the Company;

@X)HV) To resolve on the merger, division,
dissolution, liquidation or transformation of the
Company;
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(X) To resolve on the issuance of corporate bonds
and other securities and the listing of the Company;

(XI) To resolve on the appointment, removal or
non-reappointment of certified public accountants of
the Company;

(XII) To amend the Articles of Association;

(XII) To examine proposals made by shareholders
severally or jointly representing more than 3% of the

voting shares of the Company;

(XIV) To examine and approve the guarantees under
Article 56;

(XV) To examine the Company’s purchase or
disposal of major assets within one year or matters
with the amount guaranteed exceeding 30% of the

total assets of the Company;

(XVI) To examine and approve any changes to the

use of proceeds;

(XVI[) To review share incentive plans and
employee stock ownership scheme;

(XVII) To resolve on other matters which, in
with  the
regulations, listing rules of the stock exchange with

accordance laws,  administrative
which the Company’s shares are listed and the
Articles of Association, shall be approved by a

general meeting.

3(VI) To resolve on the issuance of corporate
bonds and other securities and the listing of the
Company;

BH(VII) To resolve on the appointment, removal or
non-reappointment of certified public accountants
that undertake the audit work of the Company;

IDH(VIII) To amend the Articles of Association;

xHb-Te-examineproposals—made-by—shareholders
i oin] . han 3% of 4

&PH(IX) To examine and approve the guarantees
under Article 5662 of the Articles of Association;

W(X) To examine the Company’s purchase or
disposal of major assets within one year or matters
with the amount guaranteed exceeding 30% of the
total assets of the Company;

VH(XI) To examine and approve any changes to
the use of proceeds;

XAVHH(XTI) To review share incentive plans and
employee stock ownership scheme;

EHB(XTIT) To resolve on other matters which, in
with  the

accordance administrative
regulations, listing rules of the stock exchanges with

laws,
which the Company’s shares are listed and the
Articles of Association, shall be approved by a

general meeting.

The general meeting may authorize the Board to

make a resolution on the issuance of corporate

bonds.
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Article 56 The following external guarantees of the
Company must be reviewed and approved at the
general meeting:

(I) Any guarantee to be provided after the total
external guarantee provided by the Company and its
controlled subsidiaries has exceeded 50% or more of
the latest audited net assets;

(II) Any guarantee to be provided after the total
external guarantee provided by the Company and its
controlled subsidiaries has exceeded 30% or more of
the latest audited total assets;

(IIT) In accordance with the principle of cumulative
calculation of the guarantee amount within 12
consecutive months, the guarantee that exceeds 30%
of the Company’s latest audited total assets;

(IV) Any guarantee to be provided to an entity whose
debt equity ratio exceeds 70%;

(V) Any single guarantee the amount of which
exceeds 10% of the latest audited net assets;

(VI) Any guarantee to be provided to the
shareholders, actual controller and their associates;
and

(VII) Other guarantees which are required to be
approved by the Company’s general meetings under
the laws, regulations, rules of the stock exchanges
where the Company’s shares are listed or the Articles
of Association.

The Company shall be entitled to hold the relevant
persons accountable for any losses to the Company
in the event of violation of requirements as to
approval authority and procedure of providing
external guarantees.

Article 62 The following external guarantees of the
Company must be reviewed and approved at the
general meeting:

(I) Any guarantee to be provided after the total
external guarantee provided by the Company and its
controlled subsidiaries has exceeded 50% or more of
the latest audited net assets;

(I) Any guarantee to be provided after the total
external guarantee provided by the Company and-its
controHed-subsidiaries has exceeded 30% or more of
the latest audited total assets;

(III) In accordance with the principle of cumulative
calculation of the guarantee amount within 12
consecutive months, the amount of guarantee
provided by the Company to others that exceeds

30% of the Company’s latest audited total assets;

(IV) Any guarantee to be provided to an entity whose
debt equity ratio exceeds 70%;

(V) Any single guarantee the amount of which
exceeds 10% of the latest audited net assets;

(VI) Any guarantee to be provided to the
shareholders, aetualde facto controllers and their
assoetates-related/connected parties; and

(VII) Other guarantees which are required to be
approved by the Company’s general meetings under
the laws, administrative regulations, departmental
rules and the regulations of the stock exchanges

where the Company’s shares are listed or the Articles
of Association.

The Company shall be entitled to hold the relevant
persons accountable for any losses to the Company
in the event of violation of requirements as to
approval authority and procedure of providing
external guarantees.
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Article 58 General meetings are classified into
annual general meetings and extraordinary general
meetings. General meetings shall be convened by the
Board. Annual general meetings shall be convened
once a year within six months after the end of the
preceding fiscal year.

In any of the following circumstances, the Board
shall convene an extraordinary general meeting
within two months:

(I) The number of directors falls short of the
minimum number required by the Company Law or
is less than two-thirds of the number required by the
Articles of Association;

(IT) The unrecovered losses of the Company amount
to one-third of the total amount of its paid-up share
capital;

(IIT) 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;

(IV) The Board deems it necessary, or the
Supervisory Committee proposes, to convene an
extraordinary general meeting;

(V) In any other circumstance so specified in laws
and regulations, the Listing Rules and the Articles of
Association.

Article 64 General meetings are classified into
annual general meetings and extraordinary general
meetings. General meetings shall be convened by the
Board. Annual general meetings shall be convened
once a year within six months after the end of the
preceding fiscal year.

In any of the following circumstances, the Board
shall convene an extraordinary general meeting
within two months:

(I) The number of directors falls short of the
minimum number required by the Company Law or
is less than two-thirds of the number required by the
Articles of Association;

(IT) The unrecovered losses of the Company amount
to one-third of the total amount of its patd-up share
capital;

(IIT) 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;

(IV) The Board deems it necessary, or the

Supervisory-Committee-Audit Committee proposes,

to convene an extraordinary general meeting;

(V) In any other circumstance so specified in laws
and regulations, the Elisting Rrules of the stock
exchanges where the Company’s shares are listed
and the Articles of Association.

Article 61 Where the Company convenes a general
meeting, the convener shall notify all the
shareholders by means of public announcement at
least 20 days before the date of the annual general
meeting and at least 15 days before the date of the
extraordinary general meeting.

The duration of the aforesaid periods shall not
include the date of such announcement and the date
of the meeting. The “business day” in the Articles of
Association shall mean a day on which the Hong
Kong Stock Exchange is open for business for
dealing in securities.

Article 67 Where the Company convenes a general
meeting, the convener shall notify all the
shareholders by means of public announcement at
least 20 days before the date of the annual general
meeting and at least 15 days before the date of the
extraordinary general meeting.

The duration of the aforesaid periods shall not

include the date of such announcement and the date

of the meeting. The"business-dayinthe Artielesof
< tion_chall i hich-the H

K Stock Exel . Corbiisi :

eatine i s

- 109 —




APPENDIX VII

COMPARATIVE TABLE OF AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing Terms of Articles of Association

Proposed Amendments to Articles of Association

Article 62 The contents of the resolutions must be
within the scope of duties of general meetings. It
must contain clear topics and detailed matters to be
resolved at the meeting, and be in compliance with
the relevant laws, administrative regulations and the
Articles of Association.

At general meetings of the Company, the Board, the
Supervisory ~ Committee, and  shareholder(s)
individually or jointly holding more than 3% of the
Company’s shares shall have the right to propose
motions to the Company. The content of a proposal
shall be determined by the general meeting, have
definite topics and specific issues for resolution, and
shall comply with the provisions of the laws,
regulations and the Articles of Association.

Shareholder(s) individually or jointly holding more
than 3% of the Company’s shares may submit a
written provisional motion to the convener 10 days
before a general meeting is convened; the convener
shall issue a supplementary notice of general
meeting within two days after receipt of the said
provisional motion, to notify other shareholders and
to submit the said provisional proposal to the general
meeting for consideration.

Except as provided in the preceding paragraph, after
the convener issues a public notice of the general
meeting, he/she shall not change the proposals or
add any new proposals in the notice of the general
meeting.

Proposals not set out in the notice of general meeting
or not complying with the provision herein shall not
be voted on or resolved at the general meeting.

Article 68 The contents of the resolutions must be
within the scope of duties of general meetings. It
must contain clear topics and detailed matters to be
resolved at the meeting, and be in compliance with
the relevant laws, administrative regulations and the
Articles of Association.

At general meetings of the Company, the Board, the
Supervisory—CommitteeAudit Committee, and
shareholder(s) individually or jointly holding more
than 3% of the Company’s shares shall have the right
to propose motions to the Company. The content of
a proposal shall be determined by the general
meeting, have definite topics and specific issues for
resolution, and shall comply with the provisions of
the laws, regulations and the Articles of Association.

Shareholder(s) individually or jointly holding more
than 3% of the Company’s shares may submit a
written provisional motion to the convener 10 days
before a general meeting is convened; the convener
shall issue a supplementary notice of general
meeting within two days after receipt of the said
provisional motion, to announce the contents of the
provisional motionnetify-ethersharehelders and to
submit the said provisional proposal to the general
meeting for consideration, unless such proposal
violates laws, administrative regulations or
provisions of the Articles of Association or is not
within the scope of authority of the general

meeting.

Except as provided in the preceding paragraph, after
the convener issues a public notice of the general
meeting, he/she shall not change the proposals or
add any new proposals in the notice of the general
meeting.

Proposals not set out in the notice of general meeting
or not complying with the provision herein shall not
be voted on or resolved at the general meeting.
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Article 63 The notice of a general meeting shall meet
the following requirements:

(I) Specifies the venue, date and time of the meeting;

(II) Matters and motions to be considered at the
meeting;

(IlI) Containing a conspicuous statement that all
ordinary  shareholders  (including  preference
shareholders with restored voting rights) are entitled
to attend at the general meeting, and a shareholder
may appoint a proxy in writing to attend the meeting
and vote on his/her behalf and such proxy is not
necessarily be a shareholder of the Company;

(IV) Share record date for the right to attend the
general meeting;

(V) The contact person and telephone number for the
meeting;

(VI) Voting time and voting procedure of voting via
internet or by other ways;

(VII) Other requirements stipulated in the laws,
administrative regulations, departmental rules, the
stock exchanges where the Company’s shares are
listed and the Articles of Association.

All details of all proposals shall be fully and
completely disclosed in the notice of the general
meeting and its supplementary notice. In the event
that independent directors are required to express
their opinions on the matters to be discussed, a
notice of general meeting or a supplementary notice
will, when given, also disclose the opinions and
reasons of the independent directors.

The time to start voting via internet or by other
means shall not be earlier than 3:00 p.m. of the day
preceding the date of the onsite general meeting or
later than 9:30 a.m. of the date of the onsite general
meeting, and shall not conclude earlier than 3:00
p.m. of the date of the onsite general meeting.

The interval between the share record date and the
date of the meeting shall not be more than 7 working
days. Once the share record date is confirmed, no
change may be made thereto.

Article 69 The notice of a general meeting shall meet
the following requirements:

(I) Specifies the venue, date and time of the meeting;

(II) Matters and motions to be considered at the
meeting;

(II) Containing a conspicuous statement that all
ordinary  shareholders  (including  preference
shareholders with restored voting rights) are entitled
to attend at the general meeting, and a shareholder
may appoint a proxy in writing to attend the meeting
and vote on his/her behalf and such proxy is not
necessarily be a shareholder of the Company;

(IV) Share record date for the right to attend the
general meeting;

(V) The contact person and telephone number for the
meeting;

(VI) Voting time and voting procedure of voting via
internet or by other ways;

(VII) Other requirements stipulated inby the laws,
administrative regulations, departmental rules, the
stock exchanges where the Company’s shares are
listed and the Articles of Association.

All details of all proposals shall be fully and
completely disclosed in the notice of the general
meeting and its supplementary notice. fnthe-event

The time to start voting via internet or by other
means shall not be earlier than 3:00 p.m. of the day
preceding the date of the onsite general meeting or
later than 9:30 a.m. of the date of the onsite general
meeting, and shall not conclude earlier than 3:00
p.m. of the date of the onsite general meeting.

The interval between the share record date and the
date of the meeting shall not be more than 7 working
days. Once the share record date is confirmed, no
change may be made thereto, unless otherwise
specified by the listing rules of the stock
exchanges where the Company’s shares are listed.
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Article 64 If the election of directors or supervisors
are proposed to be discussed at a general meeting,
the notice of the general meeting must contain the
details of the candidates for the directors and the
supervisors. It must at least include the following
information:

(I) biographies such as educational background,

work experiences and other  simultaneous

appointments;

(I) whether he/she has any relationship with the
Company, the controlling shareholder or the actual
controller of the Company;

(IIT) the number of shares he/she holds in the
Company;

(IV) whether he/she is subject to any punishment by
the CSRC or any other relevant government
department or securities

sanctioned by any

exchange.

Unless the election of directors and supervisors is to
be conducted by way of cumulative voting, each
candidate for the director or the supervisor shall be
proposed in separate resolutions.

Article 70 If the election of directors ersupervisers
are proposed to be discussed at a general meeting,
the notice of the general meeting must contain the
details of the candidates for the directors—and—the
supervisers. It must at least include the following
information:

(I) biographies such as educational background,

work  experiences and other  simultaneous

appointments;

() whether he/she has any related/connected
relationship with the Company, the controlling
shareholder or the aetwalde facto controller of the
Company;

(IIT) the number of shares he/she holds in the
Company;

(IV) whether he/she is subject to any punishment by
the CSRC or any other relevant government
department or securities

sanctioned by any

exchange.

Unless the election of directors-and-superyisers is to

be conducted by way of cumulative voting, each

candidate for the director-er-the-superviser shall be

proposed in separate resolutions.

Article 66 The notice of general meeting shall be
delivered to H shareholders (whether or not they are
entitled to vote at the general meeting) by personal
delivery or by prepaid mail to their addresses as
shown in the shareholders’ register, or by
announcement on the website designated by the
Company and the Hong Kong Stock Exchange in
accordance with applicable laws, regulations and the
Listing Rules. In respect of A Shareholders, the
notice of a general meeting may be issued in the

form of public announcement.

Article 72 The notice of general meeting shal-be
delivered-to-Hshareholders{whether-ornotthey-are

] . , hareholders: ister ]
] bsite_desi L byl
Company—and-the-HongKong-Stock-Exechangemay

be delivered or made available to H shareholders

by posting on the websites of the stock exchange

and the Company or by electronic means in

accordance with applicable laws, regulations and the
Listing Rules. In respect of A Shareholders, the
notice of a general meeting may be issued in the
form of public announcement.
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The
information published on the website of Shanghai

aforesaid announcement refers to the
Stock Exchange and the media meeting the
requirements of the CSRC, once the announcement
is made, all A Shareholders shall be deemed to have
received the notice of the relevant shareholders’

general meetings.

The
information published on the website of Shanghai

aforesaid announcement refers to the
Stock Exchange and the media meeting the
requirements of the CSRC, once the announcement
is made, all A Shareholders shall be deemed to have
received the notice of the relevant shareholders’

general meetings.

Article 70 If individual shareholders attend the
meeting in person, he/she shall present his/her 1D
card or other valid documents, proof or stock
account card to identify him/herself; if a proxy is
appointed to attend the meeting, he/she shall present
valid identity documents and power of attorney of
the relevant shareholder.

As for a
representative or a proxy appointed by such legal

corporate  shareholder, its legal
representative shall attend the meeting, deemed to be
present in person by such corporate shareholder. The
legal representative who attends the meeting shall
present his/her ID card, and valid certificates which
his/her

representative; if a proxy is appointed to attend the

can prove qualification as a legal
meeting, he/she shall present his/her ID card, the
written power of attorney legally issued by the legal
representative of the corporate shareholder in

accordance with the relevant laws.

The clearing company shall be entitled to appoint
proxies to attend general meetings of the Company
and meetings of creditors, and these proxies or
representatives of the Company shall have the same
legal rights as other shareholders, including the right

to speak and vote.

Article 76 If individual shareholders attend the
meeting in person, he/she shall present his/her ID
card or other valid documents;—or proof-er—steek
aceount—eard to identify him/herself; if a proxy is
appointed to attend the meeting, he/she shall present
valid identity documents and power of attorney of
the relevant shareholder.

As for a corporate shareholder, its legal
representative or a proxy appointed by such legal
representative shall attend the meeting;-deemed-to-be
presentin-person-by-such-corporate-shareholder. The
legal representative who attends the meeting shall
present his/her ID card, and valid certificates which
can prove his/her qualification as a legal
representative; if a proxy is appointed to attend the

meeting, it shall be deemed that the corporate

shareholder presents in person, and he/she shall

present his/her ID card, the written power of
attorney legally issued by the legal representative of
the corporate shareholder in accordance with the
relevant laws.

The clearing company shall be entitled to appoint
proxies to attend general meetings of the Company
and meetings of creditors, and these proxies or
representatives of the Company shall have the same
legal rights as other shareholders, including the right
to speak and vote.
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Article 71 The power of attorney shall be in writing
under the hand of the principal or his proxy duly
authorised in writing or, if the principal is a legal
person, it shall be under seal or under the hand of a
director or a proxy duly authorised.

The power of attorney issued by the shareholder to
appoint a proxy to attend the general meeting shall
include the following contents:

(I) Name of the proxy;

(II) Whether he/she has the right to vote;

(IIT) Instructions on voting for or against or
abstaining from voting in respect to each matter set
out in the agenda of the general meeting;

(IV) Issuing date and validity period of the power of
attorney;

(V) Signature (or stamp) of the principal. If the
principal is a corporate shareholder, the power of
attorney shall be stamped with the corporate seal of
the corporate shareholder;

(VI) The number of shares held by the shareholder
who is represented by the proxy;

(VII) If several persons are appointed as the
shareholder’s proxies, the power of attorney shall
specify the number of shares to be represented by
each proxy.

Article 77 The power of attorney shall be in writing
under the hand of the principal or his/her proxy duly
authorised in writing or, if the principal is a legal
person, it shall be under seal or under the hand of a
director or a proxy duly authorised.

The power of attorney issued by the shareholder to
appoint a proxy to attend the general meeting shall

include the following contents:

(I) The name of the principal and the class and

number of shares held in the Company;

(I) Name of the proxy;

(I
including instructionstastraetions on voting for or

The shareholder’s specific instructions,

against or abstaining from voting in respect to each
matter set out in the agenda of the general meeting;

(IV) Issuing date and validity period of the power of
attorney;

(V) Signature (or stamp) of the principal. If the
principal is a corporate shareholder, the power of
attorney shall be stamped with the corporate seal of
the corporate shareholder;

(VI) The number of shares held by the shareholder
who is represented by the proxy;

(VII) If several persons are appointed as the
shareholder’s proxies, the power of attorney shall
specify the number of shares to be represented by
each proxy.
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Article 72 The power of attorney for voting shall be
deposited at the domicile of the Company or such
other place as specified in the notice of meeting at
least 24 hours prior to the meeting at which the
proxy is authorized to vote or 24 hours before the
scheduled voting time. If the relevant stock
exchange or the regulatory authority at the location
where the Company’s shares are listed provides
otherwise, such regulations shall prevail. Where
such a power of attorney is signed by a person
authorized by the principal, the power of attorney
authorizing signature or other authorization
documents shall be notarized. The notarized power
of attorney and other authorization documents shall,
together with the power of attorney for voting, be
deposited at the company’s domicile or other

location as specified in the notice of the meeting.

Where the principal is a legal person, its legal
representative or a person authorized by the Board or
other decision making body shall attend the general

meeting of the Company on his behalf.

For the purpose of the Articles of Association, the
appointed person’s attending such meeting or taking
any action at such meeting shall be deemed as the
principal’s attending such meeting or taking relevant
action (as the case may be).

Article 78 Fhe-pewer-ef-attorney-for-voting-shal-be
eposited_atthe_domicile_of_the_C ]

etherwise;—sach—regulations—shall—prevatk—Where
such a power of attorney for proxy voting is signed

by a person authorized by the principal, the power of
attorney authorizing signature or other authorization
documents shall be notarized. The notarized power
of attorney and other authorization documents shall,
together with the power of attorney for voting, be
deposited at the eCompany’s domicile or other
location as specified in the notice of the meeting.

W it o 1 s ol
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For the purpose of the Articles of Association, the
appointed person’s attending such meeting or taking
any action at such meeting shall be deemed as the
principal’s attending such meeting or taking relevant
action (as the case may be).

Article 73 Any format issued to a shareholder by the
Board of the Company for appointing a proxy shall
provide the shareholder with the flexibility to
instruct the proxy to vote for or against, and give
directives on each of the resolutions to be decided at
the meeting. This will not include the situation
where the securities registration and clearing
institution is the nominal shareholder of Shanghai-
Hong Kong Stock Connect shares and declares in
accordance to the instructions of the beneficial
owners. Such a format shall contain a statement that,
in default of directives, the proxy may vote as he
thinks fit.

Deleted
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Article 74 A vote given by a proxy in accordance
with the terms of the power of attorney shall be valid
notwithstanding the death, loss of capacity,
revocation of the power of attorney, revocation of
the authority under which the proxy was executed, or
the transfer of the share(s) in respect of which the
proxy is given prior to voting, provided that no
written notice of such death, loss of capacity,
revocation or transfer has been received by the
Company before the commencement of the meeting.

Deleted

Article 75 The meeting register for participants shall
be made by the Company. The meeting register shall
set out various matters, such as the names of the
individual participants (or names of the corporate
participants), ID card numbers, residential
addresses, the number of shares with voting rights
held or represented and the names of the individual
proxy appointors (or names of the corporate proxy
appointors).

Article 79 The meeting register for participants shall
be made by the Company. The meeting register shall
set out various matters, such as the names of the
individual participants (or names of the corporate
participants), ID card numbers, residential
addresses;—the number of shares with voting rights
held or represented and the names of the individual
proxy appointors (or names of the corporate proxy
appointors).

Article 78 Resolutions of a general meeting shall be
divided into 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
general 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 general meeting.

The attending shareholders (including proxies
thereof) shall declare their affirmative or dissenting
votes on every issue to be voted on; if the said
shareholders or proxies thereof waive their rights of
voting, the voting results representing the shares
held by such voters shall be counted as
“abstentions”. Blank, wrong, illegible or uncast
votes shall be deemed as the voters’ waiver of their
voting rights, and the voting results representing the
shares held by such voters shall be counted as
“abstentions”. Abstentions shall be counted in the
votes voted with voting rights when the Company
calculates the voting results of an issue.

Article 82 Resolutions of a general meeting shall be
divided into 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 (reluding-proxies)-present at the

general meeting.

A special resolution must be approved by the votes
representing more than two-thirds of the voting

rights of the shareholders Greludingproxies)-present

at the general meeting.

The attending shareholders @nelading—proxies
thereef)-shall declare their affirmative or dissenting

votes on every issue to be voted on; if the said
shareholders or proxies thereof vote for abstention
or waive their rights of voting, the voting results
representing the shares held by such voters shall be
counted as “abstentions”. Blank, wrong, illegible or
uncast votes shall be deemed as the voters’” waiver of
their voting rights, and the voting results
representing the shares held by such voters shall be
counted as “abstentions”. Abstentions shall be
counted in the votes voted with voting rights when
the Company calculates the voting results of an
issue.
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Article 79 Shareholders (including proxies thereof)
who vote at a general meeting shall exercise their
voting rights as per the number of voting shares they
represent. Each share carries the right to one vote.

When material issues affecting the interests of small
and medium investors are being considered at the
general meeting, the votes of such investors shall be
counted separately. The separate counting results
shall be promptly and publicly disclosed.

Shares held by the Company have no voting rights,
and such shares will not be included in the total
number of shares with voting rights at the general
meeting.

Shareholders, who purchase the voting shares of the
Company in violation of provisions of the first
clause and the second clause of Article 63 of the
Securities Law, shall not exercise the voting rights of
the shares that exceed the prescribed ratio within 36
months after purchasing them, and such shares shall
not be included in the total number of shares with
voting rights at a general meeting.

The Board, independent non-executive directors,
shareholders holding more than 1% of the voting
shares or investor protection institutions established
in accordance with laws, administrative regulations
or the provisions of the securities regulatory
authority under the State Council (hereinafter
referred to as “Investor Protection Institutions”) may
act as proxy solicitors and, by themselves or through
their appointed securities companies or securities
service institutions, publicly invite the shareholders
of the listed company to entrust it to attend the
general meetings and exercise the rights of
shareholders, such as to propose and vote on
resolutions, on their behalf.

Article 83 Shareholders (ineluding—proxtes—thereef)
whe—vete—at-a—general-meeting—shall exercise their

voting rights as per the number of voting shares they
represent. Each share carries the right to one vote.

When material issues affecting the interests of small
and medium investors are being considered at the
general meeting, the votes of such investors shall be
counted separately. The separate counting results
shall be promptly and publicly disclosed.

Shares held by the Company have no voting rights,
and such shares will not be included in the total
number of shares with voting rights at the general
meeting.

Shareholders, who purchase the voting shares of the
Company in violation of provisions of the first
clause and the second clause of Article 63 of the
Securities Law, shall not exercise the voting rights of
the shares that exceed the prescribed ratio within 36
months after purchasing them, and such shares shall
not be included in the total number of shares with
voting rights at a general meeting.

The Board, independent nen-exeeutive—directors,
shareholders holding more than 1% of the voting
shares or investor protection institutions established
in accordance with laws, administrative regulations
or the provisions of the securities regulatory
authority under the State Council (hereinafter
referred to as “Investor Protection Institutions”) may
act as proxy solicitors and, by themselves or through
their appointed securities companies or securities
service institutions, publicly invite the shareholders
of the listed company to entrust t#tthem to attend the

general meetings and exercise the rights of
shareholders, such as to propose and vote on

resolutions, on their behalf.
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If the rights of shareholders are solicited in
accordance with the preceding paragraph, the
solicitors shall disclose the solicitation documents

and the Company shall cooperate.

Soliciting voting rights from the shareholders with
compensation  or
prohibited.

disguised compensation is

If any public solicitation of shareholders’ rights
violates laws, administrative regulations or relevant
provisions of the securities regulatory authority
under the State Council, thus causing the Company
or its shareholders to suffer losses, the solicitors
shall be liable for compensation according to laws.

When considering related transactions during the
general meeting, the related shareholders must not
participate in the voting, and the number of shares
with voting rights represented by him/her shall not
be included in the total number of valid votes. The
announcement on the resolutions shall fully disclose

the voting of the non-related shareholders.

Voting at the general meeting shall be conducted by
poll with registration.

Pursuant to the applicable laws and regulations and
the Listing Rules of the stock exchange on which the
listed,

shareholder is required to abstain from voting on any

Company’s shares are whereas  any
particular resolution or restricted to voting only for
or against any particular resolution, any vote cast by
or on behalf of such shareholder in contravention of

such requirement or restriction shall not be tallied.

If the rights of shareholders are solicited in
accordance with the preceding paragraph, the
solicitors shall disclose the solicitation documents

and the Company shall cooperate.

Soliciting voting rights from the shareholders with
compensation  or
prohibited.

disguised compensation is

If any public solicitation of shareholders’ rights
violates laws, administrative regulations or relevant
provisions of the securities regulatory authority
under the State Council, thus causing the Company
or its shareholders to suffer losses, the solicitors
shall be liable for compensation according to laws.

When considering related/connected transactions
during the general meeting, the related/connected
shareholders must not participate in the voting, and
the number of shares with voting rights represented
by him/her shall not be included in the total number
of valid votes. The announcement on the resolutions
shall fully disclose the voting of the non-
related/non-connected shareholders.

Voting at the general meeting shall be conducted by
poll with registration.

Pursuant to the applicable laws and regulations and
the Elisting Rrules of the stock exchanges on which
the Company’s shares are listed, whereas any
shareholder is required to abstain from voting on any
particular resolution or restricted to voting only for
or against any particular resolution, any vote cast by
or on behalf of such shareholder in contravention of
such requirement or restriction shall not be tallied.
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Article 80 Voting at general meetings shall be
conducted by show of hands, unless the following
persons require ballot voting before or after voting
by show of hands or relevant regulations of
securities regulatory authority at the location where
the shares of the Company are listed require ballot
voting:

Presider of the meeting;

At least two shareholders with voting rights or
proxies thereof; or

One or more shareholders present in person or by
proxy and representing 10% or more of all shares
carrying the right to vote, individually or jointly, at
the meeting.

Unless the said persons require voting by ballot, the
presider shall announce the result of voting by show
of hands on proposals, which result shall be recorded
in the minutes as final evidence, without specifying
the number or percentage of pros for or cons against
the resolutions adopted at the meeting.

The request for ballot voting can be withdrawn by
the proposer.

Where ballot voting is required by relevant
regulations of securities regulatory authority at the
location where the shares of the Company are listed,
the presider may, in the spirit of fairness and
honesty, allow voting by show of hands with respect
to resolutions relating merely to procedure or
administrative issues.

In the case of voting by ballot, the Company shall
appoint a for

accordance with the Listing Rules and shall disclose

supervisor counting votes in

relevant votes voted as required by laws,

administrative  regulations, relevant regulatory

authority or the Listing Rules of the Hong Kong
Stock Exchange.

Article 84 Veting—at—general—meetings—shall—be

conducted-by-show—of-hands;—unless—the following
e ball o bof ‘ .

by—show—of—hands—er—relevant—regulations—of

the-proposer:

Where ballot voting is required by relevant
regulations of securities regulatory authority at the
location where the shares of the Company are listed,
the presider may, in the spirit of fairness and
honesty, allow voting by show of hands with respect
to resolutions relating merely to procedure or
administrative issues.

In the case of voting by ballot, the Company shall
appoint a
accordance with the Listing Rules and shall disclose

supervisor for counting votes in

relevant votes voted as required by laws,

administrative regulations, relevant regulatory

authority or the Listing Rules of the Hong Kong
Stock Exchange.
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Article 81 If the issue required to be voted by ballot
relates to election of chairman or termination of
meeting, voting by ballot shall be conducted
immediately; in respect of other issues required to be
voted by ballot, the chairman may decide the time of
voting by ballot, and the meeting may proceed to
consider other issues. The voting results shall still be
deemed as resolutions passed at the said meeting.

Deleted

Article 82 The following issues shall be approved by
ordinary resolutions at a general meeting:

(I) Work reports of the Board and the Supervisory
Committee;

(IT) Profit distribution plans and loss recovery plans
formulated by the Board;

(IIT) Appointment and removal of the members of
the Board and supervisors who are not the employee
representatives, their remuneration and the method
of payment thereof;

(IV) Annual budgets, final accounts, balance sheets,
income statements, and other financial statements of
the Company; and

(V) Other issues than those that should be passed by
special resolutions pursuant to laws, administrative
regulations, the Listing Rules or the Articles of
Association.

Article 85 The following issues shall be approved by
ordinary resolutions at a general meeting:

(I) Work reports of the Board-and-the—Supervisory
Committee:

(IT) Profit distribution plans and loss recovery plans
formulated by the Board;

(IIT) Appointment and removal of the members of
the Board (other than the employee representative
directors)-and-sepervisors-whe-are-not-the-empleyee
representatives, their remuneration and the method
of payment thereof;

the-Company;and

AHV) Other issues than those that should be
passed by special resolutions pursuant to laws,
administrative regulations, the Listing Rules or the
Articles of Association.

Article 83 The following issues shall be approved by
special resolutions at a general meeting:

(I) Increase or decrease in the registered capital of
the Company;

(II) Division, spin-off, merger, dissolution,
liquidation or transformation of the Company;

(IIT) Revision of the Articles of Association;

(IV) Purchase or disposal of material assets or any
guarantee made within a year, and the amount of
which exceeds 30% of the latest audited total assets
of the Company;

Article 86 The following issues shall be approved by
special resolutions at a general meeting:

(I) Increase or decrease in the registered capital of
the Company;

(II) Division, spin-off, merger, dissolution,
liquidation or transformation of the Company;

(IIT) Revision of the Articles of Association;

(IV) Purchase or disposal of material assets or any
guarantee made-provided for others within a year,
and the amount of which exceeds 30% of the latest
audited total assets of the Company;
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(V) Share incentive plans;

(VI) Any other matters prescribed by the laws,
administrative regulations; the stock exchanges
where the Company’s shares are listed or the Articles
of Association, and those matters approved by
ordinary resolution at a general meeting as having a
material impact on the Company and are required to
be approved by a special resolution.

(V) Share incentive plans;

(VI) Any other matters prescribed by the laws,
administrative regulations; the stock exchanges
where the Company’s shares are listed or the Articles
of Association, and those matters approved by
ordinary resolution at a general meeting as having a
material impact on the Company and are required to
be approved by a special resolution.

Article 84  Shareholder(s) individually or
collectively holding more than 10% of the
Company’s total voting shares may request

convening an extraordinary general meeting, and
shall follow the procedures below:

(I) Shareholder(s) individually or collectively
holding more than 10% of the Company’s total
voting shares may sign one or several written
requests with the same format and content and
propose that the Board convene an extraordinary
general meeting, and specify the topics of the
meeting. The Board shall provide a written feedback
on whether to agree to convene an extraordinary
meeting within ten days upon receipt of the aforesaid
written request. If the Board agrees to convene an
extraordinary meeting, it will issue a notice about
convening the meeting within five days after passing
the resolution. If the notice modifies the original
request, consent shall be obtained from the relevant
shareholder. The aforesaid amount of shareholding is
calculated as of the day when the relevant
shareholder makes the written request.

(IT) If the Board fails to issue a notice of meeting
within 30 days after receipt of the aforesaid written
request, the requesting shareholder may itself
convene a meeting within four months after the
Board receives the said request, and the meeting
convening procedure shall to the extent possible be
the same as the procedure by which the Board
convenes a general meeting.

Article 87  Shareholder(s) individually or
collectively holding more than 10% of the
Company’s  total  voting shares (including

preference shares with restored voting rights, but
excluding treasury shares) may request convening
an extraordinary general meeting, and shall follow
the procedures below:

(I) Shareholder(s) individually or collectively
holding mere-than-10% or more of the Company’s
total voting shares (including preference shares
with restored voting rights, but excluding
treasury shares) may sign one or several written
requests with the same format and content and
propose that the Board convene an extraordinary
general meeting, and specify the topics of the
meeting. The Board shall provide a written feedback
on whether to agree to convene an extraordinary
general meeting within ten days upon receipt of the
aforesaid written request. If the Board agrees to
convene an extraordinary general meeting, it will
issue a notice about convening the meeting within
five days after passing the resolution. If the notice
modifies the original request, consent shall be
obtained from the relevant shareholder. The
aforesaid amount of shareholding is calculated as of
the day when the relevant shareholder makes the
written request.
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(IIT) If the Board does not agree to convening an
extraordinary general meeting or provides no
feedback within 10 days after receiving the request,
the shareholder who individually or collectively
holds more than 10% of the Company’s shares has
the right to propose convening an extraordinary
general meeting and shall make a written request to
the Supervisory Committee.

If the Supervisory Committee approves the request,
it will issue a notice about convening the meeting
within five days of receiving the request. If the
notice modifies the proposed resolution in the
original request, consent must be obtained from the
relevant shareholder.

If the Supervisory Committee fails to issue a notice
of the general meeting, it will be deemed that the
Supervisory Committee will not convene or preside
over the meeting. Therefore, the shareholders who
individually or collectively hold more than 10% of
the total shares of the Company for over 90
consecutive days can convene and preside over the
meeting by themselves.

If any general meeting is called by the shareholders
themselves, the shares held by those shareholders
shall not be less than 10% of the total shares of the
Company, before announcing the resolutions of the
meeting.

If the independent non-executive directors or the
Supervisory Committee requests to convene an
extraordinary general meeting, the following
procedures are required to be followed:

(I) Sign one or more written requests with the same
format and contents, which request the Board to hold
the extraordinary general meeting and explain the
topic of the meeting. Within ten days after receiving
the above-mentioned written request, the Board must
provide written feedback regarding approval or
rejection of the request.

(IT) If the Board does not agree to conveninge an
extraordinary general meeting or provides no
feedback within 10 days after receiving the request,
the shareholder(s) whe individually or collectively
holdsing more than 10% of the Company’s shares
(including preference shares with restored voting
rights, but excluding treasury shares) has-the-right
te propose(s) convening an extraordinary general
meeting and shall make a written request to the

Supervisory-Committee-Audit Committee.
If the Supervisery—Committee—Audit Committee

approves the request, it will issue a notice about
convening the meeting within five days of receiving
the request. If the notice modifies the proposed
resolution in the original request, consent must be
obtained from the relevant shareholder.

If the Supervisery—Committee—Audit Committee

fails to issue a notice of the general meeting within
the specified period, it willshall be deemed that the
Supervisory-Committee-Audit Committee will not
convene or preside over the meeting. Therefore, the
shareholders who individually or collectively hold
more than 10% of the total shares of the Company
(including preference shares with restored voting
rights, but excluding treasury shares) for over 90
consecutive days can convene and preside over the
meeting by themselves.

If any general meeting is called by the shareholders
themselves, the shares held by those shareholders
shall not be less than 10% of the total shares of the
Company (including preference shares with
restored voting rights, but excluding treasury
shares), before announcing the resolutions of the
meeting.

If the independent nen-exeewtive—directors or the
Supervisory-Committee-Audit Committee requests
to convene an extraordinary general meeting, the
following procedures are required to be followed:

(I) Sign one or more written requests with the same
format and contents, which request the Board to hold
the extraordinary general meeting and explain the
topic of the meeting. Within ten days after receiving
the above-mentioned written request, the Board must
provide written feedback regarding approval or
rejection of the request.
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(I) If the Board approves the request, it shall
provide a notice about convening the meeting within
five days after passing the resolution. If the notice
modifies the original request, consent shall be
obtained from the original requester.

(IIT) If the Board rejects the request from the
independent non-executive directors, it shall explain
and make a public announcement of the relevant

reasons.

(IV) If the Board rejects the request from the
Supervisory Committee, or provides no feedback
within ten days after receiving the request, the Board
shall be deemed to be unable to or will not fulfill the
obligations of convening the meeting and the
Supervisory Committee can convene and preside
over the meeting itself.

If the meeting is convened by the Supervisory
Committee or the shareholders themselves, a written
notice shall be sent to the Board and kept on file in
the relevant stock exchange(s). The Supervisory
Committee and the meeting convener shall submit
relevant supporting documents to the relevant stock
exchange(s) when issuing the notice regarding
convening the meeting, as well as an announcement
about the resolution of the meeting.

Where the

shareholders convene a general meeting, the Board

Supervisory Committee or the

and secretary to the Board shall provide necessary
assistance. The Board shall provide the register of
the shareholders as recorded on the relevant
registration date. The Company shall assume the
necessary costs of the meeting where it is convened
by the Supervisory Committee or the shareholders.

(II) If the Board approves the request, it shaltwill
provide a notice about convening the meeting within
five days after passing the resolution. If the notice
modifies the original request, consent shall be

obtained from the original requester.

(IIT) If the Board rejects the request from the
independent nen-exeeuntive-directors to convene the
extraordinary general meeting, it shall explain and

make a public announcement of the relevant reasons.

(IV) If the Board rejects the request from the

Supervisory —Committee—Audit Committee to

convene the extraordinary general meeting, or

provides no feedback within ten days after receiving
the request, the Board shall be deemed to be unable
to or will not fulfill the obligations of convening the
meeting and the Supervisory—Committee—Audit
Committee can convene and preside over the

meeting itself.

If the meeting is convened by the Supervisery
Committee—Audit Committee or the shareholders

themselves, a written notice shall be sent to the

Board and kept on file in the relevant stock
exchange(s). The Supervisory—Committee—Audit
Committee and the meeting convener shall submit
relevant supporting documents to the relevant stock
exchange(s) when issuing the notice regarding
convening the meeting, as well as an announcement
about the resolution of the meeting.

Where the Supervisory—Committee—Audit

Committee or the shareholders convene a general
meeting, the Board and secretary to the Board shall
provide necessary assistance. The Board shall
provide the register of the shareholders as recorded
on the relevant registration date. The Company shall
assume the necessary costs of the meeting where it is

convened by the Supervisery—Committee—Audit

Committee or the shareholders.
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Article 85 The general meeting shall be convened by
the Board, and the chairman of the Board shall act as
the presider of the meeting. If the chairman is unable
or fails to perform his duties, more than half of the
directors may elect a director to convene and act as
the presider of the meeting.

If the Board cannot or fails to convene a general
meeting, the Supervisory Committee shall duly
convene and preside; if even the Supervisory
Committee cannot or fails to convene and preside
over a general meeting, the sharcholders
individually or jointly holding more than 10% of the
Company’s shares for more than 90 consecutive days
may by themselves convene and preside over a
general meeting.

A general meeting convened by the Supervisory
Committee itself shall be presided over by the chief
supervisor. Where the chief supervisor cannot or
fails to fulfil the duty thereof, the majority of the
supervisors shall jointly elect a supervisor to
preside.

A general meeting convened by the shareholders
themselves shall be presided over by a representative
elected by the convener. In the event that no presider
is so elected, the attending shareholders shall elect
one person to act as presider of the meeting; if for
any reason the shareholders cannot elect a presider,
the shareholder (including proxy thereof) holding
the most voting shares among the attending
shareholders shall preside over the meeting.

During the general meeting, if the chairman breaches
any procedure rules such that the general meeting is
unable to continue, the general meeting may elect a
person to serve as the chairman for continuing with
the meeting upon obtaining consent of more than
50% of the shareholders present at the meeting who
have the voting rights.

Article 88 The general meeting shall be convened by
the Board, and the chairman of the Board shall act as
the presider of the meeting. If the chairman is unable
or fails to perform his/her duties, mere-than-halfthe
half of the directors may elect a director to convene
and act as the presider of the meeting.

If the Board cannot or fails to convene a general

meeting, the Supervisory—Committee—Audit

Committee shall duly convene and preside; if even
the Supervisory—Committee—Audit Committee
cannot or fails to convene and preside over a general
meeting, the shareholders individually or jointly
holding more than 10% of the Company’s shares
(including preference shares with restored voting
rights) for more than 90 consecutive days may by
themselves convene and preside over a general
meeting.

A general meeting convened by the Supervisery
Committee—Audit Committee itself shall be

presided over by the ehief-superviser-convener of
the Audit Committee. Where the ehief-superviser
convener of the Audit Committee cannot or fails to
fulfil the duty thereof, the majority of the
supervisers-members of the Audit Committee shall
jointly elect a superviser—member of the Audit
Committee to preside.

A general meeting convened by the shareholders
themselves shall be presided over by the convener
or a representative elected by the convener. In the
event that no presider is so elected, the attending
shareholders shall elect one person to act as presider
of the meeting; if for any reason the shareholders
cannot elect a presider, the shareholder (including
proxy thereof) holding the most voting shares among
the attending shareholders shall preside over the
meeting.

During the general meeting, if the chairman breaches
any procedure rules such that the general meeting is
unable to continue, the general meeting may elect a
person to serve as the chairman for continuing with
the meeting upon obtaining consent of mere—than
50%a majority of the shareholders present at the
meeting who have the voting rights.
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Article 86 The Company shall establish procedure
rules of the general meeting and stipulate in detail
the procedures for convening and voting at the
meeting, including issuing notices, registration,
review of resolutions, voting, counting of votes,
announcement of voting results, reaching meeting
resolutions, meeting minutes, signing meeting
minutes and issuing announcement, as well as the
principles for giving authorisation to the Board. The
procedure rules of the general meeting shall be
appended to the Articles of Association, and shall be
prepared by the Board and approved by the general

meeting.

Article 89 The Company shall establish procedure
rules of the general meeting and stipulate in detail
the procedures for calling, convening and voting at
the meeting, including issuing notices, registration,
review of resolutions, voting, counting of votes,
announcement of voting results, reaching meeting
resolutions, meeting minutes, signing meeting
minutes and issuing announcement, as well as the
principles for giving authorisation to the Board, and

the content of authorisation shall be clear and

specific. The procedure rules of the general meeting
shall be appended to the Articles of Association, and
shall be prepared by the Board and approved by the
general meeting.

Article 90 The on-site general meeting shall not end
before the meeting being conducted online or via
other means. The chairman of the meeting shall
announce the voting and poll result of each
resolution, and determine whether a resolution has
been passed pursuant to the voting results.

Before the voting results are officially announced,
the companies, vote counters, scrutineers, major
shareholders and internet service providers involved
at the on-site general meeting, the online meeting or
any other voting means shall be obliged to keep the
voting results confidential.

Where the resolutions are not passed or the general
meeting has revised a resolution reached at the
previous general meeting, it should be specifically
noted in the voting results announcement of the
general meeting.

Article 93 The on-site general meeting shall not end
before the meeting being conducted online or via
other means. The chairman of the meeting shall
announce the voting and poll result of each
resolution, and determine whether a resolution has
been passed pursuant to the voting results.

Before the voting results are officially announced,
the companies, vote counters, scrutineers, majer
shareholders and internet service providers involved
at the on-site general meeting, the online meeting or
any other voting means shall be obliged to keep the
voting results confidential.

Where the resolutions are not passed or the general
meeting has revised a resolution reached at the
previous general meeting, it should be specifically
noted in the voting results announcement of the
general meeting.

Article 92 If the presider has any doubt as to the
result of a resolution which has been put to vote at
the general meeting, he may have the ballots
counted. If the presider has not counted the ballots,
any shareholder who is present in person or by proxy
and who objects to the result announced by the
presider may, immediately after the declaration of
the voting result, demand that the ballots be counted
and the presider shall have the ballots counted
immediately.

Deleted
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Article 93 If the shareholders’ meeting counts votes,
the tally should be included in the meeting minutes.

The general meeting shall file resolutions as
minutes, which should be the responsibility of the
secretary to the Board. The directors, supervisors,
secretary to the Board, meeting convener or his/her
representative and the chairman of the meeting
present at the meeting shall sign the meeting minutes
and ensure that the contents are true, accurate and
complete. Meeting minutes, together with the
signature register of attending shareholders and
power of attorney of attending proxies, shall be kept
at the domicile of the Company for at least 10 years.

The meeting minutes shall include the following
contents:

(I) Meeting time, address, agenda, names of the
meeting conveners;

(I) Name of the chairman of the meeting as well as
the directors, supervisors, managers and other senior
executives who attended the meeting;

(IIT) Number of shareholders and their proxies who
attended the meeting, number of shares with voting
rights and its percentage as to the total number of
shares in the Company;

(IV) Review process, key points and voting results
of each proposed resolution;

(V) Inquires or proposals of the shareholders and the
replies and explanations;

(VI) Names of the lawyers, vote counters and
scrutineers;

(VII) Other contents as may be required to be
included in the meeting minutes under the Articles of
Association.

Article 95 H-theshareholders—meeting-counts—veotes;
he_tativ_shotld_be ineluded-in . . .

The general meeting shall file resolutions as
minutes, which should be the responsibility of the
secretary to the Board. The directors, supervisers;
secretary to the Board, meeting convener or his/her
representative and the chairman of the meeting
present at the meeting shall sign the meeting minutes
and ensure that the contents are true, accurate and
complete. Meeting—minates;—together—with—the
. . : ’ harehold ]
‘ ‘ ’ tes—shatlbe
he-domicileof the-C : ] ] .

The meeting minutes shall include the following
contents:

(I) Meeting time, address, agenda, names of the
meeting conveners;

(IT) Names of the-ehairman-presiding person of the
meeting as well as the directors;—supervisers;
whe

managers and—other—senior executives

attendedattending the meeting;

(LII) Number of shareholders and their proxies whe
attendedattending the meeting, number of shares
with voting rights and its percentage as to the total
number of shares in the Company;

(IV) Review process, key points and voting results
of each proposed resolution;

(V) Inquires or proposals of the shareholders and the
replies and explanations;

(VI) Names of the lawyers, vote counters and
scrutineers;

(VII) Other contents as may be required to be
included in the meeting minutes under the Articles of
Association.
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Article 95 Except for the cumulative voting system,
the general meeting will vote the resolutions one by
one. If there are different resolutions for the same
matter, voting shall be conducted in accordance to
the time sequence of the resolutions. Except for
cases where the general meeting is suspended or
decisions cannot be made due to special reasons such
as force majeure, the meeting shall not be set aside
or make no votes for such resolution.

When considering the proposed resolutions, the
general meeting shall not make any modifications.
Otherwise, the relevant modifications shall be
regarded as a new resolution, which cannot be
subject to voting at the present meeting.

Article 97 Except for the cumulative voting system,
the general meeting will vote the resolutions one by
one. If there are different resolutions for the same
matter, voting shall be conducted in accordance
towith the time sequence of the resolutions. Except
for cases where the general meeting is suspended or
decisions cannot be made due to special reasons such
as force majeure, the meeting shall not be set aside
or make no votes for such resolution.

When considering the proposed resolutions, the
general meeting shall not make any modifications.
Otherwise,—the—relevant—Any resolution with
modifications shall be regarded as a new resolution,

andwhieh cannot be subject to voting at the present
meeting.

Article 103 Directors shall be elected at general
meetings for a term of three years, which is
renewable upon re-election when it expires. Before
the expiration, the general meeting cannot terminate
their services without cause.

The chairman shall be elected and removed by more
than half of all the directors, shall serve a term of
three years, is eligible for re-election.

The term of office of the directors is calculated from
the date of appointment to the expiration of this
session of the Board. In cases where the tenure
expires and the re-election is not conducted
promptly, the existing original directors shall, before
the newly elected directors take office, perform their
duties in accordance with the relevant laws,
administrative regulations, departmental rules and

the Articles of Association.

The managers and other senior executives may also
serve as directors. The number of directors also
serving as managers, senior managers or employee
representatives shall not be more than one half of the
total number of directors of the Company.

Directors need not hold shares of the Company.

Article 105 Non-employee representative dBirectors

shall be elected at general meetings for a term of three
years, which is renewable upon re-election when it
expires. Before the expiration, the general meeting
cannot terminate their services without cause.

The chairman shall be elected and removed by more
than half of all the directors, shall serve a term of
three years, is eligible for re-election.

The term of office of the directors is calculated from
the date of appointment to the expiration of this
session of the Board. In cases where the tenure
expires and the re-election is not conducted
promptly, the existing original directors shall, before
the newly elected directors take office, perform their
duties in accordance with the relevant laws,
administrative regulations, departmental rules and

the Articles of Association.

The managers-and-other-senior executives may also

serve as directors. The number of directors also
serving as mamagers; senior managers or employee
representatives shall not be more than one half of the
total number of directors of the Company.

Directors—need-not-hold-shares—of-the-Company-
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Article 104 The list of candidates for Directors and
Supervisors is submitted to the general meeting of
the Company for voting by way of proposal. The
detailed nomination procedures are as follows:

(I) Pursuant to the provisions of laws, administrative
regulations and the Articles of Association, a list of
Director candidates shall be proposed by the
chairman of the Board within the number of
candidates as set out in these Articles of Association,
and shall be subject to the voting and election at the
general meeting by way of a resolution upon
approval by the Board; a list of Supervisor
candidates (not being employee representatives)
shall be proposed by the chairman of the Supervisory
Committee and shall be subject to the voting and
election at the general meeting by way of a
resolution upon approval by the Supervisory
Committee;

(IT) Shareholder(s) severally or jointly holding more
than 3% of the total voting shares of the Company
may propose to the Board of the Company about the
candidates for Directors or propose to the
Supervisory Committee about the candidates for
Supervisors (not being employee representatives).
However, the number and criteria of candidates
proposed shall comply with the provisions of laws,
administrative regulations and the Articles of
Association, and shall not exceed the number to be
elected. The Board and the Supervisory Committee
shall submit the foregoing candidates elected by the
Shareholders for consideration at the general

meeting;

(IIT) The approach and procedures for nomination of
independent Directors should be made in accordance
with the relevant requirements of the laws and
regulations.

Article 106 The list of candidates for Directors and
Supervisors is submitted to the general meeting of
the Company for voting by way of proposal. The
detailed nomination procedures are as follows:

(I) Pursuant to the provisions of laws, administrative
regulations and the Articles of Association, a list of
Director candidates shall be proposed by the
chairman of the Board within the number of
candidates as set out in these Articles of Association,
and shall be subject to the voting and election at the
general meeting by way of a resolution upon
approval by the Board;—a—list—ef—Superviser
i bei ] .

(IT) Shareholder(s) severally or jointly holding more
than 3% of the total voting shares of the Company
may propose to the Board of the Company about the

candidates for Directors—er—propese—to—the
S . - . ] ] Hd :
However, the number and criteria of candidates
proposed shall comply with the provisions of laws,
administrative regulations and the Articles of
Association, and shall not exceed the number to be
elected. The Board and-the-Supervisory-Committee
shall submit the foregoing candidates elected by the
Shareholders for consideration at the general
meeting;

(IIT) The approach and procedures for nomination of
independent non-executive Directors should be
made in accordance with the relevant requirements
of the laws and regulations.
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The nominator shall obtain the undertakings, in
written form, of the candidates prior to nominating
such candidates for Directors or Supervisors, to
confirm that they accept the nomination and
undertake the truthfulness and completeness of the
disclosed information regarding the candidates for
Directors or Supervisors, and guarantee to faithfully
performing the duties of Directors or Supervisors.

A notice of the intention to nominate a person as
director or supervisor and a notice by that person
indicating his acceptance of such nomination shall
be given to the Company at least seven days in
advance; The calculation of the aforesaid notice
period beings on the second day after the Company
issues the notice of election meeting and shall not be
later than seven days before convening of the
meeting.

The notice of the meeting shall disclose full
information about the resume of the Director
candidates and the Supervisor candidates, reasons
for election of them and the candidates’ attitudes

toward the nomination.

The nominator shall obtain the undertakings, in
written form, of the candidates prior to nominating
such candidates for Directors—er—Sapervisers, to
confirm that they accept the nomination and
undertake the truthfulness and completeness of the
disclosed information regarding the candidates for

Directors er-Supervisers, and guarantee to faithfully
performing the duties of Directors er-Supervisors.

Article 106 A director may resign prior to the
expiration of his term by tendering a written
resignation to the Board. The Board shall disclose
the relevant information within two days.

If the number of directors of the Board falls below
the quorum as a result of any resignation, such
resignation shall not become effective until the
vacancy resulting from such resignation is filled up
by a succeeding director. The remaining directors
shall convene an extraordinary general meeting as
soon as possible to elect a director to fill the vacancy

caused by the said resignation.

Article 108 A director may resign prior to the
expiration of his term by tendering a written
resignation to the Board-, and the resignation shall

take effect on the date when the Company

receives the resignation report. The Board shall

disclose the relevant information within two trading
days.

If the nuimbermembers ef—directors of the Board
falls below the quorum as a result of any resignation,
such resignation shall not become effective until the
vacancy resulting from such resignation is filled up
by a succeeding director. The remaining directors
shall convene an extraordinary general meeting as
soon as possible to elect a director to fill the vacancy

caused by the said resignation.

- 129 -




APPENDIX VII

COMPARATIVE TABLE OF AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing Terms of Articles of Association

Proposed Amendments to Articles of Association

Article 107 In cases where a director resignation
takes effect or his/her tenure expires, he/she shall
complete the handing-over procedures with the
Board. His/her duty of loyalty owed to the Company
and the shareholders shall not be relieved absolutely
after the tenure expires and shall remain valid for
three years after the resignation takes effect or after
his/her tenure expires.

Article 109 The Company shall establish a
management system for resignations of directors,

clearly specifying the protective measures on

accountability and compensation for unfulfilled

public commitments and other outstanding

matters. In cases where a director resignation takes
effect or his/her tenure expires, he/she shall
complete the handing-over procedures with the
Board. His/her duty of loyalty owed to the Company
and the shareholders shall not be relieved absolutely
after the tenure expires and shall remain valid for
three years after the resignation takes effect or after
his/her tenure expires. The liabilities that a

director shall bear during his/her term of office

due to the performance of his/her duties shall not

be waived or terminated upon leaving office.

Newly added article

Article 110 The general meeting may resolve to

remove a director, and such removal shall take

effect on the date when the resolution is made.

If a director is removed before the expiration of

his/her tenure without just cause, the director
the

may  request Company to provide

compensation.

Article 109 In cases where the directors have
breached the

regulations, department rules or the Articles of

relevant laws, administrative
Association when exercising their duties and causes
the Company to incur a loss, they shall be liable to

compensate accordingly.

Article 112 Where a director causes damage to

others in the course of performing his/her duties,

the Company shall be liable for compensation;

the director shall also be liable for compensation

if there is intent or gross negligence on his/her
part.

In cases where the directors have breached the

relevant  laws,  administrative  regulations,
department rules or the Articles of Association when
exercising their duties and causes the Company to
incur a loss, they shall be liable to compensate

accordingly.
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Article 115 An independent non-executive director
shall perform his duties pursuant to laws, regulations
and the Listing Rules.

Article 118 An independent non-executive director
shall, in accordance with the provisions of laws,

administrative regulations, the CSRC, the stock

exchanges where the Company’s shares are listed,

and the Articles of Association, earnestly perform

their duties, play the roles of participating in

decision-making, supervising and balancing, and

providing professional advice in the Board,

safeguard the overall interests of the Company,

and protect the legitimate rights and interests of

minority shareholders.

Article 117 Matters regarding independent non-
executive directors and not specified herein shall be
governed by relevant requirements on directors in
laws, regulations, the Listing Rules and the Articles
of Association.

Article 120 Matters regarding independent non-
executive directors and not specified herein shall be
governed by relevant requirements on directors in
laws, regulations, the Elisting Rrules of the stock
exchanges where the Company’s shares are listed

and the Articles of Association.

Newly added article

Article 121 Independent non-executive directors

must maintain independence. The following

persons are ineligible to serve as independent

non-executive directors:

(I) any person employed by the Company or its

subsidiaries, as well as their spouses, parents,

children and major social relations;

(IT) any natural person shareholder who directly

or indirectly holds more than one percent of the

Company’s issued shares or is among the top ten

shareholders of the Company, as well as their

spouses, parents and children;

(ITII) any person employed by shareholders who

directly or indirectly hold more than five percent

of the Company’s issued shares or by any of the

Company’s top five shareholders, as well as their

spouses, parents and children;
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(IV) any person employed by subsidiaries of the
Company’s controlling shareholders or de facto

controllers, as well as their spouses, parents and

children;

(V) any person who has significant business

dealings with the Company and its controlling

shareholders, de facto controllers or their

respective subsidiaries, or any person employed

by entities that have significant business dealings

with the Company and their controlling

shareholders or de facto controllers;

(VI) any person who provides financial, legal,

advisory, sponsorship or other services to the

Company and its controlling shareholders, de

facto controllers or their respective subsidiaries,

including but not limited to all members of the

project team, reviewers at all levels, signatories to

reports, partners, directors, senior management

and key personnel of the service-providing

intermediary institutions;

(VII) any person who has fallen under any of the

circumstances described in (I) to (VI) above

within the past twelve months;

(VIII) any core connected person as defined in the

Hong Kong Listing Rules and any other person
deemed to lack independence under laws,

administrative regulations, CSRC provisions, the

business rules of the stock exchanges where the

Company’s shares are listed and the Articles of

Association.

For the purposes of (IV) to (VI) above, the term
“subsidiaries of the Company’s controlling

shareholders or de facto controllers” shall not

include enterprises that are under the control of

the same state-owned assets regulatory authority

as the Company and which, in accordance with

relevant regulations, do not constitute related

relationship of the Company.
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Independent non-executive directors shall

conduct annual self-assessments of their

independence and submit such assessments to the

Board. The Board shall annually evaluate the

independence of incumbent independent non-

executive directors and issue a specific opinions,

which shall be disclosed together with the annual

report.

Newly added article

Article 122 To serve as an independent non-

executive director of the Company, a person must

satisfy the following requirements:

(I) to be qualified to serve as a director of a listed

company in accordance with laws, administrative

regulations and other relevant provisions;

(I) to meet the independence requirements set

forth in the Articles of Association;

(III) to possess fundamental knowledge of listed

company operations and be familiar with relevant

laws, regulations and rules;

(IV) to have at least five years of professional

experience in law, accounting or economics

necessary for performing duties of an

independent non-executive director;

(V) to demonstrate good personal character with

no record of serious dishonesty or other

misconduct;

(VI) to satisfy other requirements stipulated by

laws, administrative  regulations, CSRC

provisions, business rules of the stock exchange

where the Company’s shares are listed, and the

Articles of Association.
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Newly added article Article 123 The independent non-executive
directors, as members of the Board, owe duty of
loyalty and duty of diligence to the Company and
all shareholders, and shall prudently perform the

following duties:

(I) to engage in decision-making of the Board and
provide clear opinions on matters under
discussion;

(IT) to supervise potential material conflicts of
interest between the Company and its controlling
shareholders, de facto controllers, directors, or

senior management, safeguarding the legitimate

rights and interests of minority shareholders;

(ITI) to offer professional and objective
recommendations on the Company’s business

development, thereby enhancing the quality of

board decision-making;

(IV) to fulfil any additional duties stipulated by
laws, administrative  regulations, CSRC

provisions, the business rules of the stock

exchanges where the Company’s shares are listed,

and the Articles of Association.

Newly added article Article 124 Independent non-executive directors
shall exercise the following special authorities:

(I) to independently engage intermediaries to
conduct audits, provide consultancy, or perform
verifications on specific matters of the Company;

(I) to propose to the Board the convening of
extraordinary general meetings;

(III) to propose the convening of board meetings;

(IV) to solicit shareholder rights publicly from

shareholders in accordance with laws;

(V) to issue independent opinions on matters that

may jeopardize the rights and interests of the

Company and minority shareholders;
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(VI) to exercise any additional authorities

stipulated by laws, administrative regulations,

CSRC provisions, the business rules of the stock

exchange where the Company’s shares are listed,

and the Articles of Association.

The independent non-executive directors exercise

of authorities under (I) to (III) of the preceding

paragraph shall obtain approval by a majority of

all independent non-executive directors.

The Company shall promptly disclose any

exercise of the authorities listed in the first

paragraph by independent non-executive

directors. Where such authorities cannot be duly

exercised, the Company shall disclose the specific

circumstances and reasons.
Newly added article Article 125 The following matters shall be
submitted to the Board for deliberation only after

obtaining the approval of a majority of all

independent non-executive directors of the
Company:

(I) any related party transactions that should be

disclosed;

(IT) proposals to amend or waive commitments

made by the Company and related parties;

(ITI) decisions made or measures adopted by the

board of a listed company subject to a takeover

offer in response to such acquisition;

(IV) any additional matters stipulated by laws,

administrative regulations, CSRC provisions and

the Articles of Association.
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Newly added article Article 126 The Company shall convene regular
or irregular meetings attended exclusively by
independent non-executive directors (hereinafter
referred to as the “Special Meetings of
Independent Non-Executive Directors”). For
matters requiring board deliberations such as
related party transactions, prior endorsement by
the Special Meetings of Independent Non-
Executive Directors must be obtained.

The Company shall convene Special Meetings of
Independent Non-Executive Directors on a
regular or irregular basis. The matters set out in
(D) to (III) under the first paragraph of Article
124 and Article 125 shall be subject to
deliberation by the Special Meetings of
Independent Non-Executive Directors.

The Special Meetings of Independent Non-
Executive Directors may, as necessary, discuss
and consider other matters relating to the

Company.

The Special Meetings of Independent Non-
Executive Directors shall be convened and
chaired by an independent non-executive director
jointly elected by a majority of the independent
non-executive directors. If the convenor fails or is
unable to perform his/her duties, two or more
independent non-executive directors may convene
the meeting on their own and elect a
representative to preside over the meeting.

Minutes of all Special Meetings of Independent
Non-Executive Directors shall be prepared in
accordance  with  regulations, accurately
recording the views and opinions expressed by the
independent  non-executive  directors. The
independent non-executive directors shall sign
and confirm the minutes.

The Company shall support and facilitate the
convening of the Special Meetings of Independent

Non-Executive Directors.
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Article 118 The Company sets a Board, which
comprises 14 directors, including one chairman and
five independent non-executive directors.

Independent non-executive directors may directly
report to the general meeting, CSRC and other
relevant regulatory authorities.

Article 127 The Company sets a Board, which
comprises 15 directors, including one employee
representative director, one chairman and five

independent non-executive directors.

Independent non-executive directors may directly
report to the general meeting, CSRC and other
relevant regulatory authorities.

Article 119 The Board shall be accountable to the
general meeting and exercise the following functions
and powers:

(I) To be responsible for convening general meetings
and reporting its work to the general meetings;

(IT) To execute resolutions of general meetings;

(TIT) to resolve on the Company’s business plans and
investment plans;

(IV) To prepare the Company’s annual financial
budgets and final accounting plans;

(V) To prepare the Company’s profit distribution
plans and loss recovery plans;

(VI) To formulate the plan for increase or reduction
of the Company’s registered capital, issue of bonds
or other securities;

(VID) To prepare plans for the Company’s material
acquisition, repurchase of the Company’s share,
merger, division, dissolution and transformation;

(VIII) To determine matters

Company’s external investment, asset acquisition

relating to the

and disposal, asset pledge, external guarantee
matters, asset management mandate, related party
transactions and external donation within the

authorisation of the general meeting;

Article 128 The Board shall be-aceountable—to—the
general-meeting-and exercise the following functions

and powers:

(I) To be responsible for convening general meetings
and reporting its work to the general meetings;

(IT) To execute resolutions of general meetings;

(III) teTo resolve on the Company’s business plans
and investment plans;

: : naneial
; : e olans:

&H_(@V)

distribution plans and loss recovery plans;

To prepare the Company’s profit

& (V) To formulate the plan for increase or
reduction of the Company’s registered capital, issue
of bonds or other securities;

D (VI) To prepare plans for the Company’s
material acquisition, repurchase of the Company’s

share,  merger, division, dissolution  and

transformation;

D (VII) To determine matters relating to the
Company’s external investment, asset acquisition and
disposal, asset pledge, external guarantee matters,
asset management mandate, related party/connected
donation within the

transactions and external

authorisation of the general meeting;

- 137 -




APPENDIX VII

COMPARATIVE TABLE OF AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing Terms of Articles of Association

Proposed Amendments to Articles of Association

(IX) To decide on the internal management structure
of the Company;

(X) To determine the appointment or dismissal of the
Company’s general manager, the secretary of the
Board and other senior officers and decide on their
remunerations, rewards and penalties; and pursuant
to the president’s nominations to determine the
appointment or dismissal of the deputy general
managers, the senior officers including chief
financial officer of the Company and decide on their
remuneration rewards and penalties;

(XI) To work out the basic management system of
the Company;

(XI) To formulate the plan for any amendment to
the Articles of Association;

(XIII) Manage
Company;

information disclosure of the

(XIV) Propose to the general meeting to appoint or
replace the accounting firm which conduct auditing
for the Company;

(XV) Listen to the work report of the company
managers and inspect the tasks managed by the
managers;

(XVI) To exercise other functions and powers as
stipulated by laws, regulations and the listing rules
of the stock exchange with which the Company is
listed or conferred by the general meetings and the
Articles of Association.

The Board may resolve on the issues specified in the
preceding paragraph by approval of more than half
of the directors save for the issues specified in (VI),
(VID) and (XII), of which approval of more than
two-thirds of the directors is required. The directors
shall perform their duties in accordance with laws
and administrative regulations of the state, the
Listing Rules, the Articles of Association and
resolutions of general meetings.

29 (VIID) To decide on the internal management
structure of the Company;

9 (IX) To determine the appointment or dismissal
of the Company’s general manager, the secretary of
the Board and other senior officers and decide on
their remunerations, rewards and penalties; and
pursuant to the president’s nominations to determine
the appointment or dismissal of the deputy general
managers, the senior officers including chief
financial officer of the Company and decide on their
remuneration, rewards and penalties;

&b (X) To work out the basic management system
of the Company;

db (XI) To formulate the plan for any amendment
to the Articles of Association;

Hb (XII) Manage information disclosure of the
Company;

&9 (XIII) Propose to the general meeting to
appoint or replace the accounting firm which
conduct auditing for the Company;

33 (XIV) Listen to the work report of the
company general managers and inspect the tasks
managed by the managers;

&V (XV) To exercise other functions and powers
as stipulated by laws, regulations and the listing
rules of the steek-exehange-withstock exchanges on
which the Company’s shares isare listed or
conferred by the general meetings and the Articles of
Association.

Listine—Rutes—tl el : - ,

i ings: Matters exceeding
the scope of authorization by the general meeting
shall be submitted to the general meeting for
deliberation.
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Article 122 In cases when the Company makes

investment to other enterprises or provides
guarantees to others, the Board is responsible for
making decisions unless otherwise specified in the
Articles of Association, laws, regulations or listing
rules of the exchange where the Company had its
shares listed. The Board

limitation of authority for external investment and

shall determine the

external guarantee, establish a stringent review and
decision-making procedure, and report to the general
meeting for approval. Subject to the Articles of
Association, laws and regulations, and relevant
listing rules of the exchanges where the Company’s
shares are listed, the general manager or the
operating management of the Company are entitled
to review and decide on external investment and
external guarantee within their scope of limitation of
authority in accordance with the authorization by the
Board and the relevant management systems of the
Company. However, if the Company provides
guarantee for the Company’s shareholders or actual
controllers, it shall be resolved at the general
meeting.

Shareholders
controlled by the actual controller being subject to

regulated in above articles or
above articles shall not participate in the voting of
matters regulated in above articles. The voting
should be made by the majority of other shareholders

present.

Article 131 In cases when the Company makes

investment to other enterprises or provides
guarantees to others, the Board is responsible for
making decisions unless otherwise specified in the
Articles of Association, laws, regulations or listing
rules of the exchange where the Company had its
shares listed. The Board

limitation of authority for external investment and

shall determine the

external guarantee, establish a stringent review and
decision-making procedure, and report to the general
meeting for approval. Subject to the Articles of
Association, laws and regulations, and relevant
listing rules of the exchanges where the Company’s
shares are listed, the general manager or the
operating management of the Company are entitled
to review and decide on external investment and
external guarantee within their scope of limitation of
authority in accordance with the authorization by the
Board and the relevant management systems of the
Company. However, if the Company provides
guarantee for the Company’s shareholders or
actaatde facto controllers, it shall be resolved at the
general meeting.

Shareholders regulated in above articles or
controlled by the aetaalde facto controller being
subject to above articles shall not participate in the
voting of matters regulated in above articles. The
voting should be made by the majority of other
shareholders present.

Article 123 The chairman of the Board shall exercise
the following functions and powers:

(I) To preside over general meetings and to convene
and preside over board meetings;

(I) To examine the implementation of the
resolutions of the Board;

(TIT) To sign the securities certificates issued by the
Company;

Article 132 The chairman of the Board shall exercise
the following functions and powers:

(I) To preside over general meetings and to convene
and preside over board meetings;

() Fo—examine—the—implementation—of—the
resotutions—ofthe BoardTo supervise and examine
the implementation of the resolutions of the
Board;

(IIT) To sign the securities certificates issued by the
Company;
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(IV) To exercise other functions and powers
conferred by the Board or the Listing Rules.

If the chairman is unable to perform his duties, more
than half of the directors may elect a director to
perform such duties.

(IV) To exercise other functions and powers
conferred by the Board or the Hlisting Rrules of the
stock exchange where the Company’s shares are
listed.

If the chairman is unable to perform his/her duties,
more—than—thalfa half of the directors may elect a
director to perform such duties.

Article 124 Board meetings include regular meetings
and provisional meetings. Board meetings shall be
held at least four regular meetings per year and shall
be convened by the chairman. Notice of the regular
meeting of the Board shall be given at least 14 days
in advance and that of a provisional meeting shall be
given at least 3 days in advance. Notice deadlines of
the said meetings may be exempted upon the consent
of directors of the Company. Where a provisional
board meeting needs to be convened in emergency,
the notice of meeting may be sent by telephone or by
other verbal means, but the convener shall make
explanations at the meeting.

An extraordinary board meeting may be held, if:

(I) Proposed by shareholders representing more than
10% of the voting rights;

(IT) Jointly proposed by more than one-third of the
directors;

(IIT) Proposed by more than half of the independent
directors;

(IV) Proposed by the Supervisory Committee;
(V) Deemed necessary by the chairman of the Board.
The chairman shall convene and preside over a board

meeting within 10 days after receipt of the
resolution.

Article 133 Board meetings include regular meetings
and provisional meetings. Board meetings shall be
held at least four regular meetings per year and shall
be convened by the chairman. Notice of the regular
meeting of the Board shall be given at least 14 days
in advance and that of a provisional meeting shall be
given at least 3 days in advance. Notice deadlines of
the said meetings may be exempted upon the consent
of directors of the Company. Where a provisional
board meeting needs to be convened in emergency,
the notice of meeting may be sent by telephone or by
other verbal means, but the convener shall make

explanations at the meeting.
An extraordinary board meeting may be held, if:

(I) Proposed by shareholders representing more than
10% of the voting rights;

(IT) Jointly proposed by more than one-third of the

directors;

(III) Proposed by mere-than—halfa majority of the
independent non-executive directors;

(IV) Proposed by the Supervisory-Committee-Audit

Committee;
(V) Deemed necessary by the chairman of the Board.
The chairman shall convene and preside over a board

meeting within 10 days after receipt of the

resolution.
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Article 126 Unless otherwise provided herein, board
meetings shall be held only if more than half of the
directors (including directors attending the meeting
on behalf of others pursuant to Article 127 of the
Articles of Association) are present.

Every director shall have the right to one vote.
Unless otherwise provided in the Articles of
Association, a resolution of the Board must be
passed by the majority of the directors of the
Company.

Article 135 Unless otherwise provided herein, board
meetings shall be held only if mere—than—halfa
majority of the directors (including directors
attending the meeting on behalf of others pursuant to
Article 136 of the Articles of Association) are
present.

Every director shall have the right to one vote.
Unless otherwise provided in the Articles of
Association, a resolution of the Board must be
passed by the majority of the directors of the
Company.

Article 127 Directors shall attend board meetings in
person. 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.

The director attending the meeting as proxy shall
exercise rights within the scope of authorization.
Where a director is not present at a board meeting
and fails to authorize a proxy to act on his behalf, the
said director shall be deemed to have waived his
rights to vote at the meeting. The Board and any
committee thereof shall file resolutions of meetings
as minutes and record in detail the matters
considered and the decisions arrived at the meetings,
including any questions or objections raised by the
directors. After conclusion of a board meeting, the
initial and finalized meeting minutes shall be sent to
all the directors successively and in due time, with
the initial ones to be commented on by the directors
and the final ones to be recorded.

Article 136 Directors shall attend board meetings in
person. 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.

The director attending the meeting as proxy shall
exercise rights within the scope of authorization.
Where a director is not present at a board meeting
and fails to authorize a proxy to act on his behalf, the
said director shall be deemed to have waived his
rights to vote at the meeting. The Board and any
committee thereof shall file resolutions ef-meetings
as minutes and record in detail the matters
considered and the decisions arrived at the meetings,
including any questions or objections raised by the
directors. After conclusion of a board meeting, the
initial and finalized meeting minutes shall be sent to
all the directors successively and in due time, with
the initial ones to be commented on by the directors
and the final ones to be recorded.
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Minutes shall be signed by all attending directors
and the person taking the minutes. The meeting
minutes shall be kept for at least 10 years. The
directors shall be responsible for the resolutions
passed at board meetings. Any director who votes for
a resolution which runs counter to the relevant laws,
the Articles of
Association, thereby causing serious losses to the

administrative regulations or

Company, shall be liable for compensation. A
director who has been proved as having expressed
dissenting opinions on the resolution and such
opinions are recorded in the minutes of the meeting
can be exempt from liability.

The independent non-executive directors’ opinions
shall be set out in the resolutions of board meetings.

Minutes shall be signed by all attending directors
and the person taking the minutes. The meeting
minutes shall be kept for at least 10 years. The
directors shall be responsible for the resolutions
passed at board meetings. Any director who votes for
a resolution which runs counter to the relevant laws,
Articles  of
Association, thereby causing serious losses to the

administrative regulations or the
Company, shall be liable for compensation. A
director who has been proved as having expressed
dissenting opinions on the resolution and such
opinions are recorded in the minutes of the meeting
can be exempt from liability.

The independent non-executive directors’ opinions
shall be set out in the resolutions of board meetings.

Newly added article

Section 4 Special Committees of the Board

Newly added article

Article 137 The Board of the Company shall
establish an Audit Committee to exercise the
of the
Committee as stipulated in the Company Law.

functions and powers Supervisory

Newly added article

Article 138 Members of the Audit Committee
shall consist of three directors who do not hold

senior management positions in the Company.

Among them, two members shall be independent

non-executive directors, and an accounting
the

executive directors shall serve as the convener

professional among independent non-

(chairman).

Newly added article

Article 139 The Audit Committee is responsible
the
information and its disclosure, supervising and

for reviewing Company’s financial

evaluating internal and external audit work and

internal control. The following matters shall be

submitted to the Board for consideration with the

consent by a majority of all members of the Audit

Committee:

(I) disclosure of financial information in the

financial accounting reports and regular reports,

and the evaluation reports on internal control;
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(IT) engagement or dismissal of the accounting

firm that conducts auditing for the listed
company;

(ITT) appointment or dismissal of the financial

controller of the listed company;

(IV) changes in accounting policies, accounting

estimates or correction of significant accounting

errors for reasons other than changes in

accounting standards;

(V) other matters as stipulated by the laws,

administrative regulations, CSRC provisions, the

listing rules of the stock exchange where the

Company’s shares are listed and the Articles of

Association.
Newly added article Article 140 The Audit Committee shall convene a
meeting at least once every quarter. The Audit

Committee may convene an extraordinary

meeting upon the proposal of two or more

members, or when the convener deems necessary.
Meetings of the Audit Committee shall be held
with the attendance of at least two-thirds of the

members.

Resolutions of the Audit Committee shall be
passed by a majority of the members of the Audit

Committee.

Each member of the Audit Committee shall have

one vote for any voting to be resolved by the Audit

Committee.

The resolutions of the Audit Committee shall be
recorded in minutes as required, and the

members of the Audit Committee attending the

meeting shall sign the minutes.

The working rules of the Audit Committee shall
be formulated by the Board.
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Newly added article

Article 141 The Board of the Company shall also
establish the Strategy and Investment Committee,
the  Nomination = Committee, and the
Remuneration and Evaluation Committee. They
shall perform their duties in accordance with the
Articles of Association and the authorization of
the Board. Proposals of the special committees
shall be submitted to the Board for consideration
and decision. The working rules of the special
committees shall be formulated by the Board.

Article 130 The Company shall have one general
manager, who shall be appointed and dismissed by
the Board, several vice general managers and one
chief financial officer, who shall be appointed or
dismissed by the Board as nominated by the general
manager.

Upon approval of the Board of the Company, a
director may serve concurrently as the general
manager or other senior executives.

The general manager and other senior executives
shall serve a term of three years and may be
reappointed for consecutive terms if re-elected.

Article +42146 The Company shall have one general
manager, who shall be appointed andor dismissed by
the Board, several vice general managers and one
chief financial officer, who shall be appointed or
dismissed by the Board as nominated by the general
manager.

Upon approval of the Board of the Company, a
director may serve concurrently as the general
manager or other senior executives.

The general manager and other senior executives
shall serve a term of three years and may be
reappointed for consecutive terms if re-elected.

CHAPTER 13 SUPERVISORY COMMITTEE

Entire chapter deleted

CHAPTER 14 QUALIFICATIONS AND DUTIES
OF DIRECTORS, SUPERVISORS, GENERAL
MANAGER AND OTHER SENIOR EXECUTIVES
OF THE COMPANY

CHAPTER 143 QUALIFICATIONS AND DUTIES
OF DIRECTORS;—SURERVSORS, GENERAL
MANAGER AND OTHER SENIOR EXECUTIVES
OF THE COMPANY

Article 144 A person shall not serve as director,
supervisor, general manager or other senior
executives of the Company if the said person:

(I) Is without capacity or with limited capacity for
civil conduct;

(IT) Was imposed criminal penalty due to taking graft
or committing bribery, infringing upon property,
embezzling property or disrupting socialism market
economic order and it is less than five years since the
completion of enforcement of the criminal penalty;
or is deprived of political rights due to criminal
offence and it is less than five years since the
completion of enforcement of the penalty;

Article 148 A person shall not serve as director,
superviser; general manager or other senior
executives of the Company if the said person:

(I) Is without capacity or with limited capacity for
civil conduct;

(IT) Was imposed criminal penalty due to taking graft
or committing bribery, infringing upon property,
embezzling property or disrupting socialism market
economic order and-itistess-thanfive-years-sinee-the

et  enf  the_eriminal Iy

or is deprived of political rights due to criminal
offence and it is less than five years since the
completion of enforcement of the penalty or is
declared on probation, and it has not been more
than two years since the date of expiration of the

probation period,;
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(IIT) Was once the director or factory manager, the
manager of any company or enterprise which was
bankrupted and was responsible for the bankruptcy
of the said company or enterprise, and it is less than
three years since the completion of liquidation for
the bankruptcy of the said company or enterprise;

(IV) Ever was the legal representative of any
company or enterprise which was revoked business
license or ordered to close down due to illegal
activities and was responsible for such illegal
activities, and it is less than three years since the
revocation of the business license;

(V) Has large outstanding personal debts;

(VI) Is disqualified as corporate leader in laws and
administrative regulations;

(VID) Is not a natural person;

(VIII) Has been prohibited from participating in
securities market by the CSRC and such duration has
not expired.

(IX) Other circumstances as permitted by laws,
administrative regulations and Listing Rules of the
place in which the Company’s shares are listed.

Any election, appointment or employment of
directors, supervisors or other senior executives in
violation of the above provisions shall be invalid.

The Company shall dismiss the director, supervisor
and senior executive if he is involved in the said
circumstances set out in Paragraph 1 herein during
his term of office.

(IIT) Was once the director or factory manager, the
manager of any company or enterprise which was
bankrupted and was responsible for the bankruptcy
of the said company or enterprise, and it is less than
three years since the completion of liquidation for
the bankruptcy of the said company or enterprise;

(IV) Ever was the legal representative of any
company or enterprise which was revoked business
license or ordered to close down due to illegal
activities and was responsible for such illegal
activities, and it is less than three years since the
revocation of the business license or the close-down
order;

(V) Has large outstanding personal debts and has
been listed as a dishonest person subject to
enforcement by the People’s Court;

(VI) Has been publicly ascertained by any stock
exchange to be unsuitable for serving as the
directors and senior executives of any listed
company and such duration has not expired;

EVB(VID) Is disqualified as corporate leader in laws
and administrative regulations;

AHB(VIID) Is not a natural person;

AHHB(IX) Has been prohibited from participating in
securities market by the CSRC and such duration has
not expired.

&(X) Other circumstances as permitted by laws,
administrative regulations and IEisting rRules of the
place in which the Company’s shares are listed.

Any election, appointment or employment of
directors;—supervisers or other senior executives in
violation of the above provisions shall be invalid.

The Company shall dismiss the director;superviser
and senior executive and stop him/her from
performing his/her duties if he/she is involved in

the said circumstances set ewt—in—Paragraph—t
hereinforth above during his/her term of office.
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Article 145 In exercising the powers conferred by
the Company, directors, supervisors, the general
manager and other senior executives of the Company
shall fulfill the following obligations to each
shareholder in addition to the obligations under the
laws, administrative regulations or the listing rules
of the stock exchange on which the shares of the
Company are listed:

() Not to let the Company operate beyond the
business scope specified in its business licence;

(II) To sincerely act in the best interest of the
Company;

(IIT) Not to seize from the Company the property in
any form, including (but not limited to) opportunity
favourable to the Company;

(IV) Not to seize from any shareholder any personal
interests, including (but not limited to) right to profit
distribution and right to vote, but excluding
corporate reorganization submitted for adoption at
the general meeting pursuant to the Articles of
Association.

Deleted

Article 146 In exercising rights or fulfilling
obligations, the directors, supervisors, the general
manager and other senior executives of the Company
have the duty to act with due discretion, diligence
and skill as a reasonable discreet person should do in
similar circumstances.

Deleted

Article 147 The Directors, supervisors, general
manager and other senior executives of the
Company’s duty of loyalty owed to the Company
and the shareholders shall not be relieved absolutely
after the tenure expires and shall remain valid for a
reasonable period of time as set forth in the Articles
of Association.

Article 151 The Directors;—supervisors, general
manager and other senior executives of the
Companys-duty-ofloyaltyowed-the Company shall
assume the following duty of loyalty to the
Companythe-Company—and-the—sharcholders: shalt
be_relieved_absohttelv_after .

| chall o valid & bl period_of
. costh in the Astiolos of

(I) Not to embezzle the property or
misappropriate the funds of the Company;

(II) Not to deposit the funds of the Company into
an account opened in his/her own name or in the
name of any other individual;
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(III) Not to take bribes or accept any other illegal
proceeds by taking advantage of his/her power;

(IV) Not to directly or indirectly enter into any
contract or conduct any transaction with the
Company unless it has been reported to the Board
or the general meeting and approved by a
resolution of the Board or the general meeting in
accordance with the provisions of the Articles of

Association;

(V) Not to exploit his/her position to seek for
himself/herself or others any business
opportunities that would otherwise belong to the
Company, except when reported to the Board or
the general meeting and approved by a resolution
of the general meeting, or when the Company is
unable to utilize such business opportunities
according to the provisions of laws,
administrative regulations, or the Articles of
Association;

(VI) Not to operate on his/her own or for others
any business that is of the same kind as the
Company’s business without reporting to the
Board or the general meeting and obtaining
approval through a resolution of the general

meeting;

(VII) Not to accept commissions from transactions
between others and the Company for their own

benefit;

(VIII) Not to disclose the secrets of the Company
without consent;

(IX) Not to use his/her related/connected
relationship to prejudice the Company’s

interests;

(X) Other duties of loyalty as stipulated by laws,
administrative regulations, departmental rules,

the stock exchanges where the Company’s shares
are listed and the Articles of Association.
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Income obtained by directors in violation of this
Article should belong to the Company. Directors
who cause losses to the Company should bear
liability for compensation.

The close relatives of directors and senior
executives, enterprises directly or indirectly
controlled by directors and senior executives, or
their close relatives, as well as related/connected
persons who have other related/connected
relationships with directors and senior executives,
when entering into contracts or conducting
transactions with the Company, shall be subject
to the provisions of the item (IV) in the second
paragraph of this Article. Directors shall comply
with the provisions of laws, administrative
regulations, and the Articles of Association. They
owe the duty of loyalty to the Company and shall
take measures to avoid conflicts between their
personal interests and those of the Company. No
director may exploit their position to seek
improper gains.

Newly added article Article 152 Directors of the Company shall
comply with the provisions of laws,
administrative regulations, listing rules of the
stock exchanges where the Company’s shares are
listed and the Articles of Association, owe the
duty of diligence to the Company, and perform
their duties with reasonable care that a manager
generally should have to serve the best interests of

the Company.

Directors owe the following duties of diligence to
the Company:

(I) to prudently, conscientiously and diligently
exercise the rights granted by the Company, so as
to ensure that the commercial activities of the
Company comply with state laws, administrative
regulations and the requirements of the various
economic policies of the state, and that its
commercial activities do not exceed the scope of
business specified on the business license;

(II) to treat all shareholders impartially;

(ITT) to keep informed of the operation and
management of the business of the Companyj;
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(IV) to sign the written confirmation in respect of
the regular reports of the Company to assure that
the information disclosed by the Company is true,
accurate and complete;

(V) to honestly provide the Audit Committee with
relevant information and materials, and not to
intervene the Audit Committee from performing
their duties and powers;

(VI) to fulfill other duties of diligence as
stipulated by laws, administrative regulations,
departmental rules, the stock exchanges where
the Company’s shares are listed and the Articles
of Association.

The provisions of the Articles of Association
regarding directors’ duties of loyalty and
diligence shall apply equally to senior executives.

Article 148 If directors, supervisors, general
manager and other senior executives of the Company
have any direct or indirect material interests in any
contract, transaction or arrangement already
concluded or under planning with the Company
(exclusive of engagement contract with the
Company), they shall responsively disclose the
nature and extent of the said interests to the Board
regardless whether the relevant matters are subject to
approval by the Board in normal circumstances.

If any director has connection with the enterprise
involved in the resolution made at a Board meeting,
the said director shall not vote on the said resolution
for himself or on behalf of another director and shall
abstain from voting. The Board meeting may be held
when more than half of the non-connected directors
attend the meeting. The resolution of the Board
meeting 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 issue shall be submitted to the general
meeting of the listed company for examination.

Article 153 H—direetors;—supervisers;—general
Lo . .  the C

If any director has  related/connected
relationshipeenneetion with the enterprise or
individual involved in the resolution made at a
Board meeting, such director shall promptly
submit a written report to the Board. The
director with such relationship—the—said—director
shall not vote on the said resolution for himself or on
behalf of another director and shall abstain from
voting. The Board meeting may be held when mere
than—halfa majority of the non-related/non-
connected directors attend the meeting. The
resolution of the Board meeting shall be passed by
more-than—halfa majority of the non-related/non-
connected directors. If the number of non-
related/non-connected ~ directors attending the
meetings is less than 3, the issue shall be submitted
to the general meeting of the listed company for
examination.
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Unless under the exceptional circumstances
approved by the Hong Kong Stock Exchange, a
director shall not vote on any resolution of the Board
which approves the contract, transaction or
arrangement or any other relevant suggestions where
he/she or his/her close associates (as defined in the
applicable Listing Rules which come into effect
from time to time) own a material interest; and shall
not be included into the quorum of the meeting. If
the relevant contract, transaction, arrangement or
suggestion involves the connected transaction
specified in the Listing Rules, the “close associates”
herein shall be changed to “associates” (as defined in
the applicable Listing Rules which come into effect

from time to time).

Unless the directors, supervisors, general manager
and other senior executives of the Company having
material interests have disclosed to the Board as per
Paragraph 1 herein, and the said transaction is
approved at the Board meeting at which they are not
included into the quorum and do not vote, the
Company shall have the right to cancel the said
contract, transaction or arrangement, save for the
circumstance in which the other parties are goodwill
parties uninformed of the default of the relevant
directors, supervisors, managers and other senior

executives.

If the connected persons or associates of the
directors, supervisors, general manager and other
senior executives of the Company have any interests
in a given contract, transaction or arrangement, the
said directors, supervisors, general manager and
other senior executives shall also be deemed as
having interests.

Unless under the exceptional circumstances
approved by the Hong Kong Stock Exchange, a
director shall not vote on any resolution of the Board
which

arrangement or any other relevant suggestions where

approves the contract, transaction or
he/she or his/her close associates (as defined in the
applicable Listing Rules which come into effect
from time to time) own a material interest; and shall
not be included into the quorum of the meeting. If
the relevant contract, transaction, arrangement or
suggestion involves the connected transaction
specified in the Listing Rules, the “close associates”
herein shall be changed to “associates” (as defined in
the applicable Listing Rules which come into effect

from time to time).

Unless the directors, supervisers; general manager
and other senior executives of the Company having
material interests have disclosed to the Board as per
Paragraph 1 herein, and the said transaction is
approved at the Board meeting at which they are not
included into the quorum and do not vote, the
Company shall have the right to cancel the said
contract, transaction or arrangement, save for the
circumstance in which the other parties are goodwill
parties uninformed of the default of the relevant
directors, supervisors; managers and other senior
executives.

If the connected persons or associates of the
directors, sapervisers; general manager and other
senior executives of the Company have any interests
in a given contract, transaction or arrangement, the
said directors, supervisers;—general manager and
other senior executives shall also be deemed as
having interests.
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Article 149 If the directors, supervisors, general
manager or other senior executives fail to fulfil the
obligations to the Company, the Company shall have
the right to take the following actions in addition to
the rights and remedial measures under the relevant
laws and administrative regulations:

(I) Require the relevant directors, supervisors,
general manager or other senior executives to
compensate the Company for the losses arising from
their neglect of duty;

(I) Cancel the contracts or transactions concluded
between the Company and the relevant directors,
supervisors, general manager and other senior
executives, or between the Company and a third
person (if the third person knows or is supposed to
know that

manager and other senior executives representing

the directors, supervisors, general
the Company have breached their obligations to the

Company);

(IIT) Require the relevant directors, supervisors,
general manager and other senior executives to
surrender gains arising from breach of obligations;

(IV) Recover monies, including (but not limited to)
commissions, received by the relevant directors,
supervisors, general manager and other senior
executives but receivable by the Company;

(V) Require the relevant directors, supervisors,
general manager and other senior executives to
surrender interests earned or likely to be earned from
monies payable to the Company.

Deleted

Article 150 The Company shall conclude written
contracts with every director, supervisor and senior

executive.

Deleted
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Article 151 The Company shall formulate its
financial accounting system in accordance with
relevant laws, administrative regulations and
requirements formulated by the relevant authorities
of the state.

Article 154 The Company shall formulate its
financial accounting system in accordance with
relevant laws, administrative regulations and
requirements formulated by the relevant authorities
of the state. The results, financial reports or
financial information announced or disclosed by
the Company shall be prepared in accordance
with the PRC accounting standards and
regulations as well as the accounting standards
required under the rules of the places in which
the Company’s shares are listed.

Article 153 The interim results or financial data
announced or disclosed by the Company shall be
prepared in accordance with the PRC accounting
standards regulations as well as the accounting
standards required under the rules of the places in
which the Company’s shares are listed.

Deleted

Article 154 The Company shall announce two
financial reports each fiscal year, i.e. interim
financial report announced within 60 days after the
end of the first six months of the fiscal year and the
annual financial report announced within 120 days
after the end of the fiscal year.

If the securities regulatory authority of the location
where the Company’s shares are listed has other
provisions, such provisions shall prevail.

Deleted

Article 156 The common reserve funds of the
Company shall only serve the following purposes:

(I) To make up for losses. The capital reserve shall
not be used to make up for the losses.

(IT) To increase capital. When the statutory common
reserve fund is capitalized to increase capital, the
amount of the said fund left shall not be less than
25% of the registered capital of the Company prior
to the increase.

(IIT) To enlarge production capacity.

Article 157 The common reserve funds of the
Company shall only serve the following purposes:

(I) To make up for losses.—Fhe—eapital-reserve-shal
not-be-used-to-make-upfor-thetosses—When using

the common reserve funds to cover the loss of the
Company, the discretionary and statutory
common reserve funds shall be used first; if the
loss still cannot be covered, the capital reserve
can be used in accordance with regulations.

(I) To increase registered capital. When the
statutory common reserve fund is capitalized to
increase registered capital, the amount of the said
fund left shall not be less than 25% of the registered
capital of the Company prior to the increase.

(IIT) To enlarge production capacity.
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Article 157 The Board, the Board of supervisors and
the general meeting shall consider the opinions of
the independent non-executive directors, external
supervisors shareholders  when
determining and evaluating the Company’s profit

distribution policy.

and minority

The Company shall implement continuous, stable,
scientific and proactive profit distribution policies,
and attach importance to the provision of reasonable
return to shareholders and ensure the continuity and
stability of profit distribution policy.

(I) The Company’s profit distribution policy

1. The Company may use cash, shares, combination
of cash and shares or other forms as permitted by the
laws and regulations in making profit distribution,
and give priority to the provision of cash dividends.
Profit distribution shall not exceed the cumulative
distributable profit or damage the Company’s
continuous operation capability;

2. Subject to the prevailing laws and regulations as
well as any regulatory rules, the profit distributed by
the Company in the form of cash every year shall be
not less than 20% of the distributable profit realized
in that year;

3. While ensuring its normal business development,
the Company adheres to the principle of giving
priority to the provision of cash dividends when
making profit distribution; no share dividends may
be distributed if no cash dividends were made during
the year. The Board is obliged to put forward a cash
dividend proposal and it should explain the proposed
use or the principles for using the distributable profit
realized but not distributed in the current year;

4. In the event that the Board fails to put forward a
cash dividend proposal due to major investment
plans or major cash expenditures or other reasons, it
must explain the reasons and the specific use of the
retained profits in the profit distribution proposals;

Article 158 The Board;-the Beard-of-supervisers-and

the general meeting shall consider the opinions of
the independent nen-exeeutive—directors;—externat
SHPEFViSOrs
determining and evaluating the Company’s profit
distribution policy.

and minority shareholders when

The Company shall implement continuous, stable,
scientific and proactive profit distribution policies,
and attach importance to the provision of reasonable
return to shareholders and ensure the continuity and
stability of profit distribution policy.

(I) The Company’s profit distribution policy:

1. The Company may use cash, shares, combination
of cash and shares or other forms as permitted by the
laws and regulations in making profit distribution,
and give priority to the provision of cash dividends.
Profit distribution shall not exceed the cumulative
distributable profit or damage the Company’s
continuous operation capability;

2. Subject to the prevailing laws and regulations as
well as any regulatory rules, the profit distributed by
the Company in the form of cash every year shall be
not less than 20% of the distributable profit realized
in that year;

3. While ensuring its normal business development,
the Company adheres to the principle of giving
priority to the provision of cash dividends when
making profit distribution; no share dividends may
be distributed if no cash dividends were made during
the year. The Board is obliged to put forward a cash
dividend proposal and it should explain the proposed
use or the principles for using the distributable profit
realized but not distributed in the current year;

4. In the event that the Board fails to put forward a
cash dividend proposal due to major investment
plans or major cash expenditures or other reasons, it
must explain the reasons and the specific use of the
retained profits in the profit distribution proposals;
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5. If the Board believes that the Company has
relatively good future growth potential, relatively
high net asset value per share, and that the
Company’s share price does not match its share
capital or that distributing share dividends conforms
to the overall interests of all shareholders, it may
draw up share dividend distribution proposals
subject to compliance with its cash dividend
policies;

6. The Company generally distributes profits
annually; the Board may also put forward interim
profit distribution proposals in accordance with the
Company’s profit conditions and funding needs;

7. The Company shall exercise its right as the

shareholder of its subsidiaries to ensure the
Company’s ability to implement the cash dividend
plan in the current year with the profits distributed

by its subsidiaries in cash.

(I) The Company’s differentiated cash dividend
policy

The Board shall distinguish the following situations
and put forward differentiated cash dividend policies
in accordance with the procedures specified by the
Articles
considering the

of Association, by comprehensively

Company’s industry features,
development stage, mode of operation, profit level

and any arrangement on major capital expenditure:

1. In the case where the Company is at a mature
stage of development and there is no major capital
shall
account for at least 80% of the current profit

expenditure arrangement, cash dividends
distribution;

2. In the case where the Company is at a mature
stage of development and there is major capital
expenditure arrangement, cash dividends shall
account for at least 40% of the current profit
distribution;

5. If the Board believes that the Company has
relatively good future growth potential, relatively
high net asset value per share, and that the
Company’s share price does not match its share
capital or that distributing share dividends conforms
to the overall interests of all sharecholders, it may
draw up share dividend distribution proposals
subject to compliance with its cash dividend
policies;

6. The Company generally distributes profits
annually; the Board may also put forward interim
profit distribution proposals in accordance with the
Company’s profit conditions and funding needs;

7. The Company shall exercise its right as the

shareholder of its subsidiaries to ensure the
Company’s ability to implement the cash dividend
plan in the current year with the profits distributed

by its subsidiaries in cash.

(I) The Company’s differentiated cash dividend
policy

The Board shall distinguish the following situations
and put forward differentiated cash dividend policies
in accordance with the procedures specified by the
Articles

of Association, by comprehensively

considering the Company’s industry features,
development stage, mode of operation, profit level

and any arrangement on major capital expenditure:

1. In the case where the Company is at a mature
stage of development and there is no major capital
shall
account for at least 80% of the current profit

expenditure arrangement, cash dividends
distribution;

2. In the case where the Company is at a mature
stage of development and there is major capital
expenditure arrangement, cash dividends shall
account for at least 40% of the current profit
distribution;
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3. If the Company is at the growth stage and there is
major capital expenditure arrangement, cash
dividends shall account for at least 20% of the
current profit distribution.

In the case where the Board believes that it is not
easy to distinguish the Company’s development
stages but there is major capital expenditure
arrangement, provisions in the preceding paragraphs
shall apply.

(IIl) The Company’s review procedures on profit
distribution

1. The Board shall formulate a profit distribution
plan;

2. The profit distribution plan approved by the Board
shall not be implemented until it is approved at the
general meeting;

3. In the case where the Board fails to make a cash
dividend plan or its cash dividend distribution plan
does not comply with the Company’s Articles of
Association, the Board must explain the reasons and
the use of retained profits in its periodic report, the
independent non-executive directors shall provide
their independent opinions in this regard;

4. The Supervisory Committee shall supervise the
profit distribution plans formulated by the Board. It
has the right to require the Board to make
rectifications if the Board fails to make cash
dividend distribution plans in accordance with the
Company’s Articles of Association or the cash
dividend distribution plans made by the Board do not
comply with the Company’s Articles of Association;

3. If the Company is at the growth stage and there is
major capital expenditure arrangement, cash
dividends shall account for at least 20% of the
current profit distribution.

In the case where the Board believes that it is not
easy to distinguish the Company’s development
stages but there is major capital expenditure
arrangement, provisions in the preceding paragraphs
shall apply.

(III) The Company’s review procedures on profit
distribution

1. The Board shall formulate a profit distribution
plan;

2. The profit distribution plan approved by the Board
shall not be implemented until it is approved at the
general meeting;

3. In the case where the Board fails to make a cash
dividend plan or its cash dividend distribution plan
does not comply with the Company’s Articles of
Association, the Board must explain the reasons and
the use of retained profits not being used as
dividends in its periodic report;—the—independent

. ’ hadl L hei
i i ions in thi "

4. The Supervisery—Committee—Audit Committee

shall supervise the profit distribution plans
formulated by the Board. It has the right to require

the Board to make rectifications if the Board fails to
make cash dividend distribution plans in accordance
with the Company’s Articles of Association or the
cash dividend distribution plans made by the Board
do not comply with the Company’s Articles of
Association;
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5. If it is necessary to adjust profit distribution
policies due to any major change to the business
environment or the Company’s internal operating
conditions, the Board shall formulate new profit
distribution policies and the independent non-
executive directors and external supervisors shall
give their opinions in this regard. The new profit
distribution policies formulated by the Board shall
be submitted to the general meeting for review and
shall not be implemented until it is approved by
more than 2/3 of the voting rights held by the
shareholders who attend the general meeting. Voting
at the general meeting shall be conducted in the form
of on-site vote and online vote to facilitate the
minority  shareholders’  participation in the
formulation or modification of the profit distribution

policies.

As for cash dividends and other payments to holders
of onshore-listed shares, the Company shall pay in
RMB, and payments to holders of foreign shares will
be denominated and declared in RMB and paid in
Hong Kong dollars. The Company shall, in
accordance with the relevant regulations on foreign
exchange control, pay in Hong Kong dollars for cash
dividends and other payments to holders of foreign
shares.

Upon passing of the resolution on profit distribution
plan at the general meeting, the Company’s Board
shall complete the dividend (or share) distribution
within two months after the general meeting.

5. If it is necessary to adjust profit distribution
policies due to any major change to the external
business environment or the Company’s internal
operating conditions, the Board shall formulate new
profit distribution policies-and-the-tndependent-non-
sive—their—opinions—in—this—regard. The new profit

distribution policies formulated by the Board shall
be submitted to the general meeting for review and
shall not be implemented until it is approved by
more than 2/3 of the voting rights held by the
shareholders who attend the general meeting. Voting
at the general meeting shall be conducted in the form
of on-site vote and online vote to facilitate the
minority ~ shareholders’ participation in the
formulation or modification of the profit distribution

policies.

As for cash dividends and other payments to holders
of onshore-listed shares, the Company shall pay in
RMB, and cash dividends and other payments to

holders of foreign shares will be denominated and
declared in RMB and paid in Hong Kong dollars.
The Company shall, in accordance with the relevant
regulations on foreign exchange control, pay in
Hong Kong dollars for cash dividends and other
payments to holders of foreign shares.

Upon passing of the resolution on profit distribution
plan at the general meeting, the Company’s Board
shall complete the dividend (or share) distribution
within two months after the general meeting.

— 156 —




APPENDIX VII

COMPARATIVE TABLE OF AMENDMENTS TO THE

ARTICLES OF ASSOCIATION

Existing Terms of Articles of Association

Proposed Amendments to Articles of Association

Article 158 When the Company distributes its after-
tax profits of the current year, it shall withdraw 10%
of the profits as its statutory common reserve fund.
Such withdrawal may be stopped when the statutory
common reserve fund of the Company has
accumulated to more than 50% of the registered
capital of the Company.

If the statutory common reserve fund is insufficient
to make up for the losses of the preceding year, the
profits of the current year shall first be used to make
up for the said losses before any statutory common
reserve fund is withdrawn as per the preceding
paragraph.

After statutory common reserve fund is withdrawn
out of the after-tax profits, discretionary common
reserve fund may also be withdrawn out of the same
as per a resolution made at a general meeting.

If the Board of Shareholders, general meeting or the
Board, in violation of the provisions in the preceding
paragraph, distributes profits to shareholders before
the Company makes up for losses and withdraws
statutory common reserve fund, the shareholders
shall return the profits thus distributed to the
Company.

The shares of the Company held by the Company
shall not be subject to profit distribution.

Article 159 When the Company distributes its after-
tax profits of the current year, it shall withdraw 10%
of the profits as its statutory common reserve fund.
Such withdrawal may be stopped when the statutory
common reserve fund of the Company has
accumulated to more than 50% of the registered
capital of the Company.

If the statutory common reserve fund is insufficient
to make up for the losses of the preceding year, the
profits of the current year shall first be used to make
up for the said losses before any statutory common
reserve fund is withdrawn as per the preceding
paragraph.

After statutory common reserve fund is withdrawn
out of the after-tax profits, discretionary common
reserve fund may also be withdrawn out of the same
as per a resolution made at a general meeting.

If the Beard-of-Shareholders:-general meeting or the

Board, in violation of the Company Lawprevisions
—the—preeceding—paragraph, distributes profits to
shareholders before—the—Company—makes—up—for

losses—and—withdraws—statutory—common—treserve
fund, the shareholders shall return the profits thus

distributed to the Company; in the event of any loss
the
responsible directors and senior executives shall

caused to the Company, shareholders,

be liable for compensation.

The shares of the Company held by the Company
shall not be subject to profit distribution.
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Article 161 The certified public accountants
appointed by the Company shall have the following
rights:

(I) To access the account books, records or vouchers
of the Company at any time, and to ask directors,
general manager or other senior executives to
provide relevant documents and explanations;

(I) To ask the Company to take every action
possible to obtain documents and explanations from
its subsidiaries needed for the certified public
accountants to perform their duties;

(IIT) To be present at general meetings, get notice of
general meeting that any shareholder has the right to
receive or other information relating to general
meetings, and deliver speeches at any general
meeting in relation to the matters concerning the

certified public accountants.

Deleted

Article 162 Regardless of the terms in the contract
concluded between the certified public accountants
and the Company, the general meeting may, through
an ordinary resolution, dismiss the said certified
public accountants before expiry of the term thereof.
In the event of any rights claimed by the certified
public accountants against the Company, the said
rights shall not be affected.

Deleted

Article 166 In respect of the merger or division of
the Company, the Board shall propose a plan and
have it adopted following the procedure specified in
the Articles of Association, and go through relevant
examination and approval formalities pursuant to
law. Any shareholder objecting to merger or division
of the Company shall have the right to require the
Company or the shareholders approving merger or
division of the Company to buy his shares at a fair
price. Resolution on merger or division of the
Company shall be archived as special document for

reference by the shareholders.

Deleted
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Newly added article

Article 165 Where the consideration paid by the
Company for the merger does not exceed 10% of

the net assets of the Company, it may be made

without a resolution of the general meeting,

except as otherwise provided in the Articles of
the
administrative regulations of the location where

Association and relevant laws and

the Company’s shares are listed.

Where any merger of the Company is not subject

to a resolution of the general meeting in

accordance with the provisions of the preceding

paragraph, it shall be subject to a resolution of
the Board.

Article 167 Merger of the Company may be in two
forms: merger by absorption and merger by
consolidation.

In the event of merger of the Company, the parties
concerned shall conclude a merger agreement and
prepare balance sheets and property inventories. The
Company shall notify all creditors within 10 days
after adoption of the merger resolution and shall
make announcements in newspapers within 30 days.
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 have not
received the notice.

The creditor’s rights and debts of the parties
concerned after merger of the Company shall be
inherited by the company subsisting after merger or
by the newly established company.

Article 166 Merger of the Company may be in two
forms: merger by absorption and merger by
consolidation.

In the event of merger of the Company, the parties
concerned shall conclude a merger agreement and
prepare balance sheets and property inventories. The
Company shall notify all creditors within 10 days
after adoption of the merger resolution and shall
make announcements in newspapers or on the
National Enterprise Credit Information Publicity

System within 30 days. 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 have not received the

notice.

The creditor’s rights and debts of the parties
concerned after merger of the Company shall be
inherited by the company subsisting after merger or
by the newly established company.
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Article 168 Where the Company is divided, its
properties shall be divided accordingly.

In the event of division of the Company, the parties
concerned shall conclude a division agreement and
prepare balance sheets and property inventories. The
Company shall notify all creditors within 10 days
after adoption of the division resolution and shall

make announcements in newspapers within 30 days.

The companies after division shall bear joint liability
for the debts of the Company before division, save as
otherwise specified in the written agreement on debt
repayment reached between the Company and its
creditors before division.

Article 167 Where the Company is divided, its
properties shall be divided accordingly.

In the event of division of the Company, the parties
concerned shall conclude a division agreement and
prepare balance sheets and property inventories. The
Company shall notify all creditors within 10 days
after adoption of the division resolution and shall
make announcements in newspapers or on the
National Enterprise Credit Information Publicity

System within 30 days.

The companies after division shall bear joint liability
for the debts of the Company before division, save as
otherwise specified in the written agreement on debt
repayment reached between the Company and its
creditors before division.

Article 170 The Company shall be dissolved and
liquidated according to law in any of the following
circumstances:

(I) Any circumstance for dissolution specified in the
Articles of Association arises;

(IT) The general meeting has resolved to dissolve the
Company;

(IIT) Merger or division of the Company entails
dissolution;

(IV) The Company is declared bankrupt according to
law because it is unable to pay its debts as they fall
due;

(V) The business license is revoked according to
law, or the Company is ordered to close or is

cancelled;

Article 169 The Company shall be dissolved and
liquidated according to law in any of the following
circumstances:

(I) Any circumstance for dissolution specified in the
Articles of Association arises;

(IT) The general meeting has resolved to dissolve the
Company;

(IIT) Merger or division of the Company entails

dissolution;

V) The € i< declared-ban] ’
Law] " b s del hevfall
due;

AH(IV) The business license is revoked according to
law, or the Company is ordered to close or is

cancelled;
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(VI) If the Company gets into serious trouble in
operations and management and continuation may
incur material losses of the interests of the
shareholders, and no solution can be found through
any other channel, the shareholders holding more
than 10% of the total voting rights of the Company
may request the People’s Court to dissolve the
Company.

If the Company is dissolved by reason of the
preceding paragraph, a liquidation team shall be
established within 15 days after the reasons for the
dissolution occur. The liquidation team shall be
established by the directors or persons approved by
the general meeting. If no liquidation team is
established after the said timeframe, the creditors
may apply to the People’s Court for appointment of
relevant persons to establish a liquidation team to
commence liquidation.

(V) If the Company gets into serious trouble in
operations and management and continuation may
incur material losses of the interests of the
shareholders, and no solution can be found through
any other channel, the shareholders holding more
than 10% of the total voting rights of the Company
may request the People’s Court to dissolve the

Company.
If the Company is dissolved upon the
circumstances stipulated in the preceding

paragraph, it shall publicize the reasons for

dissolution through the National Enterprise

Credit Information Publicity System within 10

days. If the Company is dissolved by reason of
items (I), (II), (IV) and (V) of the preceding
paragraph, it shall be liquidated. The directors are

the liquidation obligors of the Company and a

liquidation team for liquidation shall be established
within 15 days after the reasons for the dissolution
occur. The liquidation team shall be composed

ofestablished-by the directors er—persens—approved
by-thegeneral-meetingunless otherwise specified in

the Articles of Association or elected by a

resolution of the general meeting. The liquidation

obligors shall be liable for any losses incurred by

the Company or its creditors as a result of their

failure to perform liquidation obligations in a

timely manner. If no liquidation team is established
after the said timeframe or no liquidation is carried

out after establishing the liquidation team, the

ereditorsinterested parties may apply to the

People’s Court for appointment of relevant persons
to establish a liquidation team to commence
liquidation.
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Article 171 In the circumstance set out in (I) of the
preceding article, the Company may continue to
subsist by amending the Articles of Association.
Where the Company dissolves pursuant to (I), (II),
(V) and (VI) of the preceding article, a liquidation
group shall be set up within 15 days and the
members thereof shall be decided by an ordinary
resolution at a general meeting.

If the Company is dissolved pursuant to (IV) of the
preceding article, a liquidation group comprising
shareholders, relevant departments and relevant
professionals shall be established by the People’s
Court in accordance with relevant laws to carry out
the liquidation.

If the liquidation group is not duly set up, the
creditors may request the People’s Court to
designate related persons to form a liquidation group
to carry out liquidation. The People’s Court shall
accept such request and form a liquidation group so
as to carry out liquidation in a timely manner.

Article 170 In the circumstances set out in items (I),
(IT) in Article 169 of the Articles of Association-of
the-preceding-artiele, if the Company has not yet
distributed property to shareholders, the
Companyit may continue to subsist by amending the
Articles of Association or by resolution of the
general meeting. Any amendment to the Articles
of Association or the resolution of the general
meeting as per the preceding paragraph must be
approved by more than two-thirds of the voting
rights held by the shareholders attending the

general meeting. Where—the—Company—dissolves
ele—s Jiguidat hatt] hin 15

Loidarion i o

Article 172 The liquidation group shall notify all
creditors within 10 days after its establishment and
shall make announcements in newspapers within 60
days. The creditors shall declare their creditor’s
rights to the liquidation group within 30 days after
receipt of the notice or within 45 days after
announcement if the creditors have not received the
notice. To declare their creditor’s rights, the
creditors shall explain matters relating to their rights
and provide relevant evidential documents. The
liquidation group shall register the creditor’s rights
according to law.

Article 171 The liquidation group shall notify all
creditors within 10 days after its establishment and
shall make announcements in newspapers or on the
National Enterprise Credit Information Publicity

System within 60 days. The creditors shall declare
their creditor’s rights to the liquidation group within
30 days after receipt of the notice or within 45 days
after announcement if the creditors have not
received the notice. To declare their creditor’s rights,
the creditors shall explain matters relating to their
rights and provide relevant evidential documents.
The liquidation group shall register the creditor’s
rights according to law.
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Article 173 During liquidation, the liquidation group
shall exercise the following functions and powers:

(I) To examine and take possession of the assets of
the Company and prepare a balance sheet and a
property inventory;

(IT) To inform creditors by notice or announcement;

(III) To deal with the outstanding businesses of the
Company relating to liquidation;

(IV) To pay off the outstanding taxes and the taxes
incurred in the process of liquidation;

(V) To settle creditor’s rights and debts;

(VI) To dispose of the remaining assets of the
Company after repayment of debts;

(VID) To represent the Company in civil proceedings.

Article 172 During liquidation, the liquidation group
shall exercise the following functions and powers:

(I) To examine and take possession of the assets of
the Company and prepare a balance sheet and a
property inventory;

(IT) To inform creditors by notice or announcement;

(III) To deal with the outstanding businesses of the
Company relating to liquidation;

(IV) To pay off the outstanding taxes and the taxes
incurred in the process of liquidation;

(V) To settle creditor’s rights and debts;

(VI) To dispese-ofdistribute the remaining assets of
the Company after repayment of debts;

(VII) To represent the Company in civil proceedings.

Article 175 In the event of liquidation due to
dissolution of the Company, after the liquidation
group has examined and taken possession of the
assets of the Company and prepared a balance sheet
and a property inventory, if it discovers that the
Company’s assets are insufficient to repay its debts
in full, it shall immediately apply to the People’s
Court to declare the Company bankrupt.

Once the People’s Court makes a ruling declaring the
Company bankrupt, the liquidation group shall hand
over the liquidation matters to the People’s Court.

Article 174 In the event of liquidation due to
dissolution of the Company, after the liquidation
group has examined and taken possession of the
assets of the Company and prepared a balance sheet
and a property inventory, if it discovers that the
Company’s assets are insufficient to repay its debts
in full, it shall immediately apply to the People’s

Court to—deelare—the—Company—bankruptfor
bankruptcy liquidation.

Once the People’s Court acceptsmakes a ruling
deelaring—the —Company—bankrupt bankruptcy
application, the liquidation group shall hand over
the liquidation matters to the bankruptcy
administrator appointed by the People’s Court.

Save for the above amendments, the article numbers, text and punctuation marks to the

Articles of Association have been optimized and adjusted, which does not constitute a

substantive revision, and other contents will remain unchanged.
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Article 1

Article 2

Article 3

Article 4

Article 5

RED STAR MACALLINE GROUP CORPORATION LTD.

PROCEDURE RULES OF THE GENERAL MEETING

CHAPTER 1 GENERAL PROVISIONS

In order to regulate the activities of listed companies and ensure that the
general meeting exercises its functions and powers in accordance with the
laws, these Rules are formulated pursuant to Company Law of the People’s
Republic of China (the “Company Law”), Securities Law of the People’s
Republic of China (the “Securities Law”), Articles of Association of Red Star
Macalline Group Corporation Ltd. (the “Articles of Association”), Rules for
General Meetings of Listed Companies (the “Rules for General Meetings”),
Rules Governing the Listing of Securities on the Stock Exchange of Hong
Kong Limited and the Listing Rules of the Shanghai Stock Exchange (the “SSE
Listing Rules”) (collectively, the “Listing Rules”) as well as the actual
situation of the Company.

These Rules shall apply to the convening, proposing, notifying and holding of
the general meeting of the listed companies.

Listed companies shall hold the general meeting strictly in accordance with the
laws, administrative regulations, these Rules and the Articles of Association so
as to ensure shareholders being able to lawfully exercise their rights.

The Board of the Company shall earnestly perform its duties and organize the
general meeting in a careful and timely manner. All directors of the Company
shall perform their due diligence obligations to ensure that the general
meetings can be held in due manner and its powers can be exercised in
accordance with the laws.

A general meeting shall exercise its powers and functions within the scope
stipulated by the Company Law and the Articles of Association.

These Rules shall apply to general meetings and shall be binding on the

shareholders, their proxies, and the directors and senior management present at

the general meetings.
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CHAPTER 2 FUNCTIONS AND POWERS OF THE GENERAL MEETING

Article 6

The general meeting of the Company consists of all shareholders. The general
meeting shall be the authority of power of the Company and exercise the
following functions and powers in accordance with the laws:

(I) To elect and replace non-employee representative directors and to decide
on matters relating to remuneration of the directors;

(IT) To examine and approve reports of the Board;

(IIT) To examine and approve the Company’s profit distribution plan and loss
recovery plan;

(IV) To resolve on increase or decrease of the registered capital of the
Company;

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

(VI) To resolve on the issuance of corporate bonds and other securities and the
listing of the Company;

(VII) To resolve on the appointment, removal or non-reappointment of certified
public accountants that undertakes the Company’s auditing matters;

(VIII) To amend the Articles of Association;

(IX) To consider and approve the guarantees which shall be considered and
approved at the general meeting according to the Articles of Association;

(X) To examine the Company’s purchase or disposal of major assets within
one year or matters with the amount guaranteed exceeding 30% of the
total assets of the Company;

(XI) To consider and approve any changes to the use of proceeds;

(XII) To consider share incentive plans and employee stock ownership plans;
and

(XIII) To resolve on other matters which, in accordance with the laws,
administrative regulations, listing rules of the stock exchanges on which
the Company’s shares are listed and the Articles of Association, shall be
approved by a general meeting.

The general meeting may delegate the Board to resolve on the issuance of
corporate bonds.
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CHAPTER 3 CONVENING AND HOLDING OF GENERAL MEETINGS

Article 7

Article 8

General meetings are classified into annual general meetings and extraordinary
general meetings. Annual general meetings shall be convened once a year
within six months after the end of the preceding fiscal year.

The extraordinary general meeting shall be convened from time to time. An
extraordinary general meeting is required to be convened within 2 months after
the occurrence of the circumstance stipulated in the Articles of Association.

In case of failure to convene a general meeting within the timeframe stated
above, the Company shall report to the local office of the China Securities
Regulatory Commission (the “CSRC”) and the Shanghai Stock Exchange (the
“Shanghai Stock Exchange”), illustrating the reasons and make an
announcement.

In any of the following circumstances, the Board shall convene an

extraordinary general meeting within two months:
(I) The number of directors falls short of the minimum number required by
the Company Law or is less than two-thirds of the number required by the

Articles of Association;

(II) The unrecovered losses of the Company amount to one-third of the total
share capital of the Company;

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

(IV) The Board deems it necessary;

(V) When the audit committee proposes to convene such a meeting;

(VI) In any other circumstances so specified in laws, listing rules of the stock

exchanges on which the Company’s shares are listed and the Articles of
Association.
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Article 9

Article 10

The general meeting shall be convened by the Board according to the law, and
the chairman of the Board shall act as the presider of the meeting. If the
chairman is unable or fails to perform his/her duties, the majority of the
directors may elect a director to convene and act as the presider of the meeting.

If the Board cannot or fails to convene the general meeting, the audit
committee shall duly convene and preside; if the audit committee cannot or
fails to convene and preside over the general meeting, the shareholders
individually or jointly holding more than 10% of the Company’s shares for
more than 90 consecutive days may by themselves convene and preside over
the general meeting.

A general meeting convened by the audit committee itself shall be presided
over by the convener of the audit committee. Where the convener of the audit
committee cannot or fails to fulfill the duty thereof, the majority of the
members of the audit committee shall jointly elect a member of the committee
to preside.

A general meeting convened by the shareholders themselves shall be presided
over by the convener or a representative elected by the convener. In the event
that no presider is so elected, the attending shareholders shall elect one person
to act as presider of the meeting; if for any reason the shareholders cannot elect
a presider, the shareholder (including proxy thereof) holding the most voting
shares among the attending shareholders shall preside over the meeting.

During the general meeting, if the presider breaches any procedure rules such
that the general meeting is unable to continue, the general meeting may elect
a person to serve as the presider for continuing with the meeting upon
obtaining consent of more than 50% of the shareholders present at the meeting
who have the voting rights.

When the Company holds a general meeting, it shall engage lawyers to witness
the meeting, and provide legal opinions and prepare announcements on the
following matters in accordance with the rules of the stock exchanges on which
the Company’s shares are listed:

(I)  Whether the procedures for convening and holding the meeting comply
with the requirements of the relevant laws, administrative regulations,

and the Articles of Association;

(IT) Whether the qualifications of the attendees and the convener are legally
valid;
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Article 11

Article 12

Article 13

(IIT) Whether the voting procedures and results of the meeting are legally

valid;

(IV) Provide legal opinions on any other matters as may be required by the
Company.

The Board shall convene a general meeting within the timeframe specified in
Article 7 of these Rules.

Where the Company convenes a general meeting, the convener shall notify all
the shareholders by means of public announcement at least 20 days before the
date of the annual general meeting and at least 15 days before the date of the
extraordinary general meeting. The notice and supplementary notice of the
general meeting shall fully disclose the details of all proposals and all
necessary information or explanation required for the shareholders to make
reasonable judgments on matters to be discussed. The duration of the aforesaid
periods shall not include the date of such announcement and the date of the
meeting. The “business day” in these Rules shall mean a day on which the
Hong Kong Stock Exchange is open for business for dealing in securities.

The notice of a general meeting shall meet the following requirements:

(I) specifies the venue, date and time of the meeting;

(IT) submits the matters and proposals to be considered at the meeting;

(IT) sets out an obvious statement that all ordinary shareholders (including the
preferred shareholders with restored voting rights) are entitled to attend
the general meeting in person, or appoint in writing proxies to attend and
vote on his/her behalf and such proxies need not be shareholders of the

Company;

(IV) the record date of shareholders who are entitled to attend the general
meeting;

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

(VI) the time and procedures of voting by network or other means;
(VII) other requirements stipulated in the laws, administrative regulations,

department rules, listing rules of the stock exchanges on which the
Company’s shares are listed and the Articles of Association.
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Article 14

Article 15

Article 16

All details of all proposals shall be fully and completely disclosed in the notice
of the general meeting and its supplementary notice.

The commencement time of voting by network or other means at a general
meeting shall not be earlier than 3:00 p.m. on the day before the on-site general
meeting and shall not be later than 9:30 a.m. on the day of the on-site general
meeting, and its ending time shall not be earlier than 3:00 p.m. on the day of
the conclusion of the on-site general meeting.

The interval between the record date and the date of the meeting shall be no
more than 7 business days. Once the record date is confirmed, it shall not be
changed, unless otherwise specified by the listing rules of the stock exchanges
where the Company’s shares are listed.

Once the notice for a general meeting is issued, the general meeting shall not
be postponed or cancelled without a valid reason. Resolutions set out in the
notice shall not be cancelled without a valid reason. In the event of a
postponement or a cancellation, the convener of the meeting shall make a
public announcement of the reason at least two working days before the date
of the meeting as originally scheduled.

If the election of directors is proposed to be discussed at a general meeting, the
notice of the general meeting must contain the details of the candidates for the
directors. It must at least include the following information:

(I) biographies such as educational background, work experiences and other
simultaneous appointments;

(IT) whether he/she has any relationship/connection with the Company, the
controlling shareholder or the de facto controller of the Company;

(IIT) the number of shares he/she holds in the Company; and

(IV) whether he/she is subject to any punishment by the CSRC or any other
relevant government department or sanctioned by any securities
exchange.

Unless the election of directors is to be conducted by way of cumulative
voting, each candidate for the director shall be proposed in separate
resolutions.

The Company shall hold its general meetings at its premises or at the place
required by the Articles of Association.
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Article 17

Article 18

A venue shall be set up for convening the general meetings on-site. The
Company shall, in accordance with the provisions of the laws, administrative
regulations, the CSRC, the listing rules of the stock exchange where the
Company’s shares are listed or its Articles of Association, adopt safe,
economical and convenient online services and other means to facilitate the
participation of shareholders at the general meetings and the voting by
electronic means. Shareholders attending the general meeting by the above
methods are deemed present at the meeting.

For any general meetings held online or via other methods, the voting time and
procedure for the relevant voting methods shall be set out clearly in the notice
of the general meeting.

The Board and any other convener shall take necessary steps to ensure the
proper order of the general meeting. The Company shall take steps to stop any
act disturbing the general meeting, seeking trouble or infringing upon the
legitimate rights of shareholders, and shall report such act to relevant
departments for investigation and treatment.

All shareholders recorded in the share register on the relevant record date shall
have the right to attend the general meeting and exercise the voting rights in
accordance with the relevant laws, regulations, listing rules of the stock
exchanges on which the Company’s shares are listed and the Articles of
Association.

Each share shall be entitled to appoint a proxy, who need not be a member of
the issuer. Every shareholder being a corporation shall be entitled to appoint a
representative to attend and vote at any general meeting of the issuer and,
where a corporation is so represented, it shall be treated as being present at any
meeting in person. A corporation may execute a form of proxy under the hand
of a duly authorized officer. The said proxy may exercise the following rights
as granted by the said shareholder:

(I) The shareholder’s right to speak at the general meeting;

(IT) To severally or jointly request to vote by ballot; and

(IIT) Unless otherwise stated in applicable rules governing the listing of
securities or other laws and regulations on securities, to exercise the right

to vote by a show of hand or ballot. Where there is more than one proxy,
the said proxies shall only vote by ballot.
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Article 19

Article 20

In the event that a shareholder is a recognized clearing house (or proxy
thereof), it may, as it sees fit, appoint one or more persons as its proxy to attend
and vote at any general meeting. However, in the event that more than one
person is so appointed, the power of attorney shall specify the number and
class of the shares relating to each such proxy. The power of attorney shall be
subject to the signature of the appointer of the recognized clearing house. The
persons thus appointed may attend meetings (without certifying their due
authorization by show of shareholding certificate, notarized power of attorney
and/or further evidence) and exercise rights on behalf of the recognized
clearing house (or proxy thereof) as if the said persons were the individual
shareholders of the Company.

If individual shareholders attend the meeting in person, he/she shall present
his/her ID card or other valid documents or proof to identify him/herself; if a
proxy is appointed to attend the meeting, he/she shall present his/her ID card
and power of attorney of the relevant shareholder.

As for a corporate shareholder, its legal representative or a proxy appointed by
such legal representative shall attend the meeting. The legal representative who
attends the meeting shall present his/her ID card and valid certificates which
can prove his/her qualification as a legal representative; if a proxy is appointed
to attend the meeting, it shall be deemed to be present in person by such
corporate shareholder and such proxy shall present his/her ID card and the
written power of attorney legally issued by the legal representative of the
corporate shareholder in accordance with the relevant laws.

The clearing company shall be entitled to appoint proxies to attend general
meetings of the Company and meetings of creditors, and these proxies or
representatives of the Company shall have the same legal rights as other
shareholders, including the right to speak and vote.

The power of attorney shall be in writing under the hand of the principal or
his/her proxy duly authorized in writing or, if the principal is a legal person,
it shall be under seal or under the hand of a director or a proxy duly authorized.
The power of attorney issued by the shareholder to appoint a proxy to attend
the general meeting shall include the following contents:

(I) Name of the principal, the class and number of shares of the Company
held by him/her;

(II) Name of the proxy;

(IT) Specific instructions from shareholders, including the instructions on
voting for or against or abstaining from voting in respect to each matter
set out in the agenda of the general meeting;

(IV) Issuing date and validity period of the power of attorney;
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Article 21

Article 22

Article 23

Article 24

(V) Signature (or stamp) of the principal. If the principal is a corporate
shareholder, the power of attorney shall be stamped with the corporate
seal of the corporate shareholder;

(VI) The number of shares held by the shareholder who is represented by the
proxy;

(VII) If several persons are appointed as the shareholder’s proxies, the power
of attorney shall specify the number of shares to be represented by each

proxy;

(VII) The power of attorney shall state whether the proxy may vote as he/she
wishes if the shareholder does not give specific instructions.

Where a power of attorney for voting is signed by a person authorized by the
principal, the power of attorney authorizing signature or other authorization
documents shall be notarized. The notarized power of attorney and other
authorization documents shall, together with the power of attorney for voting,
be deposited at the Company’s domicile or other location as specified in the
notice of the meeting.

The meeting register for participants shall be made by the Company. The
meeting register shall set out various matters, such as the names of the
individual participants (or names of the corporate participants), ID card
numbers, the number of shares with voting rights held or represented and the
names of the individual proxy appointors (or names of the corporate proxy
appointors).

The meeting convener and the lawyer employed by the Company shall examine
the legitimacy of the shareholders’ qualification in accordance with the
shareholders’ register provided by the securities registration and clearing
institution, and register the names of the shareholders and the number of voting
shares that they hold. The registration shall be terminated before the chairman
announces the number of shareholders and proxies present at the meeting as
well as the total number of voting shares they hold.

Subject to the consent of a majority of all the independent directors, an
extraordinary general meeting shall be convened with proposal by the
independent directors to the Board. The Board shall, in accordance with the
requirements of the laws, administrative regulations and the Articles of
Association, give a written response as to whether or not it agrees to convene
an extraordinary general meeting within 10 days upon receipt of such proposal.

If the Board agrees to convene the extraordinary general meeting, a notice of
such meeting shall be issued within five days after the resolution of the Board
is passed; if the Board does not agree to convene the extraordinary general
meeting, it shall make an announcement with relevant explanations.
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Article 25 If the independent directors or the audit committee request to convene an
extraordinary general meeting, the following procedures are required to be
followed:

(I) Sign one or more written requests with the same format and contents,
which request the Board to hold the extraordinary general meeting and
explain the topics of the meeting. Within ten days after receiving the
above-mentioned written request, the Board must provide written
feedback regarding approval or rejection of the request.

(IT) If the Board approves the request, it will provide a notice about
convening the meeting within five days after passing the resolution. If the
notice modifies the original request, consent shall be obtained from the
original requester.

(IIT) If the Board rejects the request from the independent directors, it shall

explain and make a public announcement of the relevant reasons.

(IV) If the Board rejects the request from the audit committee, or provides no
feedback within ten days after receiving the request, the Board shall be
deemed to be unable to or will not fulfill the obligations of convening the
meeting and the audit committee can convene and preside over the

meeting itself.

If the meeting is convened by the audit committee or the shareholders
themselves, a written notice shall be sent to the Board and kept on file in the
relevant stock exchange(s). The audit committee and the meeting convener
shall submit relevant supporting documents to the relevant stock exchange(s)
when issuing the notice regarding convening the meeting, as well as an
announcement about the resolution of the meeting.
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Article 26

Shareholder(s) individually or collectively holding more than 10% of the
Company’s total voting shares (including preferred shares with restored voting
rights, but excluding treasury shares) may request convening an extraordinary
general meeting, and shall follow the procedures below:

(I) Shareholder(s) individually or collectively holding more than 10%
(inclusive) of the Company’s total voting shares (including preferred
shares with restored voting rights, but excluding treasury shares) may
sign one or several written requests with the same format and content and
propose that the Board convene an extraordinary general meeting, and
specify the topics of the meeting. The Board shall provide written
feedback on whether to agree to convene an extraordinary general
meeting within ten days upon receipt of the aforesaid written request. If
the Board agrees to convene an extraordinary general meeting, it will
issue a notice about convening the meeting within five days after passing
the resolution. If the notice modifies the original request, consent shall be
obtained from the relevant shareholder. The aforesaid amount of
shareholding is calculated as of the day when the relevant shareholder
makes the written request.

(IT) If the Board does not agree to convene an extraordinary general meeting
or provides no feedback within 10 days after receiving the request, the
shareholder(s) individually or collectively holding more than 10% of the
Company’s shares (including preferred shares with restored voting rights,
but excluding treasury shares) propose(s) convening an extraordinary
general meeting and shall make a written request to the audit committee.

If the audit committee approves the request, it shall issue a notice about
convening the meeting within five days of receiving the request. If the notice
modifies the proposed resolution in the original request, consent must be
obtained from the relevant shareholder.

If the audit committee fails to issue a notice of the general meeting within the
specified period, it will be deemed that the audit committee will not convene
or preside over the meeting. Therefore, the shareholders who individually or
collectively hold more than 10% of the total shares (including preferred shares
with restored voting rights, but excluding treasury shares) of the Company for
over 90 consecutive days can convene and preside over the meeting by
themselves.

If any general meeting is called by the shareholders themselves, the shares
(including preferred shares with restored voting rights, but excluding treasury
shares) held by those shareholders shall not be less than 10% of the total shares
of the Company, before announcing the resolutions of the meeting.
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Article 27 Where the audit committee or the shareholders convene a general meeting, the
Board and secretary to the Board shall provide necessary assistance. The Board
shall provide the register of the shareholders as recorded on the relevant
registration date. If the Board fails to provide the register of shareholders, the
convener may apply for such register from the securities depository and
clearing organization by holding the relevant announcement of the notice of
convening the general meeting. The register of shareholders obtained by the
convener shall not be used for any purpose other than convening a general
meeting.

The Company shall assume the necessary costs of the meeting where it is
convened by the audit committee or the shareholders.

Article 28 If the general meeting requires attendance by the directors and senior
executives, such directors and senior executives should attend the meeting and
answer inquiries from the shareholders.

CHAPTER 4 THE PROPOSALS FOR THE GENERAL MEETING

Article 29 The proposals put forward at the general meeting shall be those specific
proposals focusing on the matters to be discussed at the general meeting. The
specific proposals shall be resolved by the general meeting.

Article 30 At the general meeting of the Company, the Board, the audit committee, and
shareholder(s) individually or jointly holding more than 3% of the Company’s
shares shall have the right to propose motions to the Company. The content of
a proposal shall be determined by the general meeting, have definite topics and
specific issues for resolution, and shall comply with the provisions of the laws,
administrative regulations and the Articles of Association.

Article 31 Shareholder(s) individually or jointly holding more than 3% of the Company’s
shares may submit a written provisional motion to the convener 10 days before
a general meeting is convened; the convener shall issue a supplementary notice
of general meeting within two days after receipt of the said provisional motion,
to announce the contents of the provisional proposal and to submit the said
provisional proposal to the general meeting for consideration, unless the
provisional proposals are in violation of laws, administrative regulations or the
provisions of the Articles of Association, or do not fall within the terms of

reference of the general meetings.
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Article 32

Article 33

Except as provided in the preceding paragraph, after the convener issues a
public notice of the general meeting, he/she shall not change the proposals or
add any new proposals in the notice of the general meeting.

Proposals not set out in the notice of general meeting or not complying with
the provisions of Article 30 shall not be voted on or resolved at the general
meeting.

At the annual general meeting, the Board shall report on the work of the past
year. Each independent director shall also prepare a work report on the exercise
of his/her duties.

The directors and senior executives shall answer and provide explanations in

response to the shareholders’ inquiries and suggestions at the general meeting.

CHAPTER 5 CONSIDERATION AND VOTING AT THE GENERAL MEETING

Article 34

Article 35

Shareholders (including proxy(ies) thereof) who vote at a general meeting shall
exercise their voting rights as per the number of voting shares they represent.
Each share carries the right to one vote. However, shares held by the Company
have no voting rights, and such shares will not be included in the total number
of shares with voting rights at the general meeting.

In the event of a shareholder being related to/connected with the matter to be
considered at a general meeting, he/she shall abstain from voting and the
voting shares held by the shareholder shall not be included in the total number
of shares with voting rights at the general meeting.

When material issues affecting the interests of small and medium investors are
being considered at the general meeting, the votes of such investors shall be
counted separately. The separate counting results shall be promptly and
publicly disclosed.

Shares held by the Company have no voting rights, and such shares will not be
included in the total number of shares with voting rights at the general meeting.

Shareholders, who purchase the voting shares of the Company in violation of
provisions of the first clause and the second clause of Article 63 of the
Securities Law, shall not exercise the voting rights of the shares that exceed the
prescribed ratio within 36 months after purchasing them, and such shares shall
not be included in the total number of shares with voting rights at a general

meeting.
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The Board, independent directors, shareholders holding more than 1% of the
voting shares or investor protection institutions established in accordance with
laws, administrative regulations or the provisions of the securities regulatory
authority under the State Council (hereinafter referred to as “Investor
Protection Institutions”) may act as proxy solicitors and, by themselves or
through their appointed securities companies or securities service institutions,
publicly invite the shareholders of the listed company to entrust them to attend
the general meetings and exercise the rights of shareholders, such as to propose
and vote on resolutions, on their behalf.

The solicitation of shareholders’ voting rights should fully disclose specific

voting intentions and other information to the solicited person.

If the rights of shareholders are solicited in accordance with the preceding
paragraph, the solicitors shall disclose the solicitation documents and the
Company shall cooperate.

Soliciting voting rights from the shareholders with compensation or disguised
compensation is prohibited.

Except for statutory conditions, the Company shall not propose a minimum
percentage of shareholding for the solicitation of voting rights.

If any public solicitation of shareholders’ rights violates laws, administrative
regulations or relevant provisions of the securities regulatory authority under
the State Council, thus causing the Company or its shareholders to suffer

losses, the solicitors shall be liable for compensation according to laws.

When considering related/connected transactions during the general meeting,
the related/connected shareholders must not participate in the voting, and the
number of shares with voting rights represented by him/her shall not be
included in the total number of valid votes. The announcement on the
resolutions shall fully disclose the voting of the non-related/connected
shareholders.

Pursuant to the applicable laws and regulations and the listing rules of the
stock exchanges on which the Company’s shares are listed, whereas any
shareholder is required to abstain from voting on any particular resolution or
restricted to voting only for or against any particular resolution, any vote cast
by or on behalf of such shareholder in contravention of such requirement or
restriction shall not be tallied.
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Article 36

In the voting on the election of directors at a general meeting, the cumulative
voting system shall be adopted in accordance with the requirements of the
regulatory authorities at the location where the Company’s shares are listed,
the provisions under the Articles of Association or the resolutions passed at the
general meeting. Under the cumulative voting system, the independent
directors and other members of the Board shall be elected separately.

The cumulative voting system mentioned in the preceding paragraph means
that when directors are being elected at a general meeting, each of the ordinary
shares (including preferred shares with voting rights restored) shall carry the
same number of voting rights as the number of directors to be elected, and the
shareholders’ voting rights may be exercised collectively.

The ways of cumulative voting are as follows:

(I) Each of the shares held by a shareholder shall carry the same number of
voting rights as the number of director candidates; when the Board or a
qualified shareholder separately proposes the director candidates, the
number of voting rights carried by each share shall be calculated as per
the number of non-repetitive director candidates;

(IT) In casting his/her/its votes for the director candidates, a shareholder may
exercise his/her/its voting rights by allocating his/her/its voting rights
evenly and cast for each director candidate the same number of voting
rights as the shares he/she/it holds; or he/she/it may focus on one
particular director candidate and cast for that candidate all the voting
rights represented by all of his/her/its shares multiplied by the number of
director candidates; or he/she/it may allocate his/her/its voting rights over
several director candidates and cast for each of them part of the voting
rights represented by all of his/her/its shares multiplied by the number of

director candidates;

(IIT) Upon the exercise of his/her/its voting rights by focusing all the voting
rights represented by all of his/her/its shares multiplied by the number of
director candidates on one or several of the director candidates, a
shareholder shall not have any right to vote for any other director

candidates;

- 178 -



APPENDIX VIII PROPOSED AMENDMENTS TO THE PROCEDURE

RULES OF THE GENERAL MEETING

Article 37

(IV) If the total number of voting rights centrally exercised by a shareholder
on one or several of the director candidates exceeds the number of voting
rights represented by all the shares held by him/her/it, the voting by such
shareholder shall be invalid and the shareholder shall be deemed to have
abstained from voting; if the total number of voting rights centrally
exercised by a shareholder on one or several of the director candidates is
less than the number of voting rights represented by all the shares held by
him/her/it, the voting by such shareholder shall be valid and the
remaining voting rights held by such shareholder shall be deemed to be

waived;

(V) The director candidates whose votes represent the most voting rights are

elected as directors;

(VI) Independent directors and other directors shall be elected separately to
ensure the proportion of independent directors in the Board of the
Company.

Before the general meeting votes on the proposal, the following persons shall
be recommended to participate in the counting and monitoring of votes:

(I) Two shareholder representatives;

(II) One or more of the Company’s auditors, the share registrar(s) served for
overseas listed foreign shares listed in Hong Kong, or the Company’s

external accountants qualified as auditors.

In the event that a shareholder has a related/connected relationship in a matter
to be considered, the relevant shareholder and his/her proxy(ies) shall not
participate in the vote counting and scrutinizing.

When the general meeting is voting on the resolutions, the lawyers and persons
selected as mentioned in paragraph (I) of this Article shall be responsible for
vote counting and scrutinizing; the poll results should be announced at the

meeting and recorded in minutes.

Shareholders or their proxies voting online or by other means have the right to
check the poll results through the corresponding voting system.
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Article 38

Article 39

Article 40

Article 41

Article 42

Article 43

In the event that the chairman of a meeting has any doubt towards the results
of a resolution submitted for voting, he/she may arrange the counting of the
votes cast; in the event that the chairman of the meeting has not counted the
votes but shareholders or their proxies present at the meeting disagree with the
results announced by the chairman, they shall have the right to request vote
counting immediately after the voting results are announced. The chairman
shall immediately arrange the counting of votes.

Except for the cumulative voting system, the general meeting shall vote the
resolutions one by one. If there are different resolutions for the same matter,
voting shall be conducted in accordance with the time sequence of the
resolutions. Except for cases where the general meeting is suspended or
decisions cannot be made due to special reasons such as force majeure, the
meeting shall not be set aside or make no votes for such resolution.

When considering the proposed resolutions, the general meeting shall not make
any modifications. If made, the relevant modifications shall be regarded as a
new resolution, which cannot be subject to voting at the present meeting.

For the same right to vote, it is only allowed to choose one of the on-site,
internet or other voting modes. In case of repeated votes of the same vote right,
the first vote shall prevail.

Shareholders attending the general meeting shall express one of the following
opinions on the proposal submitted for voting: affirmative, against or abstain.
The securities registration and clearing organization shall be the nominee
holder of shares under the Mainland China and Hong Kong Stock Connect
scheme, except where declaration is made in accordance with the actual

holder’s intent.

Where any ballot is not completed in full, is completed incorrectly or
unintelligibly, or has no vote recorded, the voter shall be deemed to have
waived his/her voting rights and the voting result for his/her shares shall be
deemed as an “abstention”.

A physical general meeting shall not end earlier than the one convened online
or by other means, and the chairman of the meeting shall announce the details
and results of the voting on each proposal, and decide whether a proposal is
passed according to the voting results.

Before the formal announcement of the voting results, the companies, tellers,
scrutineers, shareholders, network service provider and other relevant parties
involved in the on-site voting, online voting and other means of voting shall be
under confidentiality obligation in relation to the voting.
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Article 44

Article 45

Article 46

CHAPTER 6 RESOLUTIONS OF THE GENERAL MEETING

The specific resolutions shall be resolved by the general meeting.

Before voting, the chairman of the meeting shall announce the number of
shareholders and proxies present at the meeting, as well as the total number of
shares with voting rights. The exact number of shareholders and proxies
attending the general meeting and the total number of shares with voting rights
shall be based on the meeting registration record.

Resolutions of a general meeting shall be divided into ordinary resolutions and
special resolutions.

An ordinary resolution must be approved by votes representing a majority of
the voting rights of the shareholders present at the general meeting.

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

The attending shareholders shall declare their affirmative or dissenting votes
on every issue to be voted on; if the said shareholders or proxies thereof vote
for abstention or waive their rights of voting, the voting results representing
the shares held by such voters shall be counted as “abstentions”. Blank, wrong,
illegible or uncast votes shall be deemed as the voters’ waiver of their voting
rights, and the voting results representing the shares held by such voters shall
be counted as “abstentions”. Abstentions shall be counted in the votes voted
with voting rights when the Company calculates the voting results of an issue.

The following matters shall be passed by way of ordinary resolution at a
general meeting:

(I) The work report of the Board;
(IT) The Board’s proposed profit distribution plan and loss recovery plan;

(IIT) Election or removal of members of the Board (staff representative
director excluded), and their remuneration and manner of payment
thereof;

(IV) Matters other than those that are required to be passed by special
resolution in accordance with the laws, administrative regulations,
provisions of the listing rules of the stock exchanges where the
Company’s shares are listed, or provisions of the Articles of Association.
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Article 47

Article 48

The following issues shall be approved by special resolutions at a general
meeting:

(I) Increase or decrease in the registered capital of the Company;

(IT) Division, spin-off, merger, dissolution, liquidation or transformation of
the Company;

(III) Revision of the Articles of Association;

(IV) The Company’s purchase or sale of major assets or guarantee amount
provided to other parties in excess of 30% of the Company’s latest
audited total assets within one year;

(V) Share incentive plans;

(VI) Any other matters prescribed by the laws, administrative regulations, the
listing rules of the stock exchanges where the Company’s shares are listed
or the Articles of Association, and those matters approved by ordinary
resolution at a general meeting as having a material impact on the

Company and are required to be approved by a special resolution.

Resolutions of the general meeting shall be announced in due time. The
announcement shall specify the number of attending shareholders and their
proxies, the total number of voting shares they represent and the proportion of
these shares to the total number of the voting shares of the Company, the voting
method, the voting result for every resolution and the details of each of the
resolutions passed, as well as other disclosures required by the Listing Rules.

The Company shall record and make announcements on the attendance and
voting of the A Share Shareholders and H Share Shareholders respectively.

Where the resolutions are not approved or the general meeting has revised a

resolution reached at the previous general meeting, it shall be specifically
noted in the voting results announcement of the general meeting.
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Article 49

Article 50

Article 51

Article 52

CHAPTER 7 MINUTES OF THE GENERAL MEETING

Minutes of the general meeting shall be prepared by the secretary of the Board.
The meeting minutes shall include the following contents:

(I) Meeting time, address, agenda, names of the meeting conveners;

(IT) Names of the chairman of the meeting as well as the directors and senior
executives attending the meeting;

(IIT) Number of shareholders and their proxies attending the meeting, number
of shares with voting rights and its percentage as to the total number of
shares of the Company;

(IV) Review process, key points and voting results of each proposed
resolution;

(V) Inquires or proposals of the shareholders and the replies and
explanations;

(VI) Names of the lawyers, vote counters and scrutineers;

(VII) Other contents as may be required to be included in the meeting minutes
under the Articles of Association.

The directors, secretary to the Board who attended or was present at the
meeting, the convener or his/her representative and the chairman of the
meeting shall sign the meeting minutes and ensure that the contents are true,
accurate and complete. Minutes shall, together with the register relating to the
shareholders present at the meeting in person and the power of attorney if
present by proxy, and the results of online voting and voting through other
means be kept by the Company for a period of at least ten years.

The meeting convener must ensure that the general meeting continues until the
final decisions are made. If the general meeting is suspended or decisions
cannot be made due to special reasons such as force majeure, necessary
measures should be taken as soon as possible to re-convene the meeting or end
the present meeting, and an announcement should be made promptly.
Meanwhile, the meeting convener shall report to the local office of the CSRC
where the Company is situated and the relevant stock exchange.

If the proposal on election of director is passed at the general meeting, the new
director shall assume office in accordance with the Articles of Association.
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Article 53

Article 54

Where a proposal on cash dividends, bonus shares or capital reserve
capitalization has been approved at the general meeting, the Company shall
implement the specific scheme within two months after conclusion of the
general meeting.

Resolutions of the general meeting are invalid if the content violates the laws
and administrative regulations.

The controlling shareholders and de facto controller of the Company shall not
restrict or obstruct the medium and small investors to legally exercise their
voting rights, and shall not damage the legal rights and interests of the
Company and the medium and small investors.

If the convening procedures and voting methods of the general meeting are in
violation of the laws, administrative regulations or the Articles of Association,
or if the content of the resolution breaches the Articles of Association,
shareholders can request the People’s Court to revoke the resolution within 60
days from the date of approval; however, this does not apply if there are only
slight defect in the meeting convening procedures or voting methods of the
general meeting that have no substantial impact on the resolution.

In the event of disputes between the Board, shareholders and other relevant
parties regarding the qualifications of the convener, the convening procedures,
the legality of the contents of the proposal, and the validity of the resolution
of the general meeting, such disputes shall be brought to the People’s Court in
a timely manner. Before the People’s Court makes a judgment or ruling to
revoke the resolution, the relevant parties shall execute the resolution of the
general meeting. The Company, its directors and senior executives shall fulfill
their duties and execute the resolution of the general meeting in a timely

manner to ensure the normal operation of the Company.

Where the People’s Court has made a judgment or ruling on a relevant matter,
the listed company shall fulfill its information disclosure obligations in
accordance with the laws, administrative regulations, the requirements of the
CSRC and the Shanghai Stock Exchange, fully explaining the impact and
actively cooperating with the execution of the judgment or ruling after it has
taken effect. Where corrections to prior matters are involved, they shall be
handled in a timely manner and the corresponding information disclosure
obligations shall be fulfilled.
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Article 55

Article 56

Article 57

Article 58

CHAPTER 8 SUPPLEMENTARY PROVISIONS

The phrases “no less than” and “within” as mentioned in these Rules are
inclusive, while “over”, “less than” and “more than” are exclusive.

As an annex to the Articles of Association, these Rules are drafted by the Board
of the Company, and are reviewed and approved by the general meeting of the
Company, and any amendment to these Rules shall follow the same procedure.

The matters uncovered in these Rules shall be conducted in accordance with
relevant laws, regulations, the Listing Rules and relevant regulations of the
Articles of Association. If relevant regulations of these Rules contravene
relevant laws and regulations, the Listing Rules and the Articles of Association
to be issued or amended in the future, they shall be implemented according to
relevant laws, regulations, the Listing Rules and relevant regulations of the
existing or amended Articles of Association.

These Rules shall be interpreted by the Board of the Company.
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Article 1

Article 2

Article 3

Article 4

RED STAR MACALLINE GROUP CORPORATION LTD.

PROCEDURE RULES FOR THE BOARD

CHAPTER 1 GENERAL PROVISIONS

In order to further standardize the deliberation methods and decision-making
procedures of the Board of Directors (the “Board”) of Red Star Macalline
Group Corporation Ltd. (the “Company”), to ensure that directors and the
Board effectively perform their duties, and to enhance the standardized
operation and scientific decision-making level of the Board and improve the
corporate governance structure of the Company, these Rules are formulated
pursuant to Company Law of the People’s Republic of China (the “Company
Law”), Securities Law of the People’s Republic of China (the “Securities
Law”) and other laws and regulations, Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited and the Rules
Governing the Listing of Stocks on the Shanghai Stock Exchange (the “Listing
Rules”), as well as the Articles of Association of Red Star Macalline Group
Corporation Ltd. (the “Articles of Association”).

A secretary’s office under the Board shall be established to handle the daily
affairs of the Board. The secretary to the Board shall also be the person-in-
charge of the secretary’s office and responsible for keeping the seals of the
Board and the secretary’s office.

CHAPTER 2 BOARD AND ITS COMMITTEES

The Board comprises 15 directors, including one chairman, five independent
non-executive directors and one employee representative director. Independent
non-executive directors must make up at least one-third of the Board and must

consist of at least three members.

Non-employee representative directors shall be elected at general meetings for
a term of three years, which is renewable upon re-election when it expires. If
the number of directors of the Board falls below the quorum as a result of any
resignation, such resignation shall not become effective until the vacancy
resulting from such resignation is filled up by a succeeding director. The
remaining directors shall convene an extraordinary general meeting as soon as
possible to elect a director to fill the vacancy caused by the said resignation.
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Article 5

Article 6

A director of the Company shall, on his/her formal appointment, disclose to the
Company the number and nature of the positions he/she holds in other listed
companies and the significant positions he/she holds in other organizations, the
names of the listed companies or other organizations involved and the length
of his/her service, and such other information as required by the Listing Rules.
Any subsequent changes shall also be disclosed in a timely manner. The Board
should determine for itself how frequently this disclosure should be made.

A director should ensure that he/she can devote sufficient time and attention to
the affairs of the Company, otherwise he/she shall not accept the appointment.
Each newly appointed director shall be given a comprehensive, formal and
tailored induction, followed by necessary introduction and professional

training.

All directors shall participate in continuous professional training to update
their knowledge and skills. The Company shall be responsible for arranging
and funding suitable training, placing appropriate emphasis on the roles,
functions and duties of a listed company director.

The chairman should take appropriate steps to provide effective
communication between the Board and shareholders and ensure that their
views are communicated to the Board as a whole.

The chairman shall lead the Board and ensure that the Board works effectively
and performs its responsibilities, and that all key and appropriate issues are
discussed by it in a timely manner. The chairman should be primarily
responsible for drawing up and approving the agenda for each Board meeting.
The chairman should take into account, where appropriate, any matters
proposed by the other directors for inclusion in the agenda. The chairman may
delegate this responsibility to a designated director or the secretary to the
Board.

The chairman should take primary responsibility for ensuring that good
corporate governance practices and procedures are established. The chairman
should promote a culture of openness and debate by facilitating the effective
contribution of directors (in particular, non-executive directors) and ensuring
constructive relations between executive and non-executive directors.

- 187 -



APPENDIX IX PROPOSED AMENDMENTS TO THE

PROCEDURE RULES FOR THE BOARD

Article 7

Article 8

The chairman should ensure that all attending directors are properly briefed on
issues arising at Board meetings and that directors receive, in a timely manner,
adequate information which must be accurate, clear, complete and reliable. The
chairman should encourage all directors to make a full and active contribution
to the Board’s affairs and take the lead to ensure that it acts in the best interests
of the Company. The chairman should encourage directors with different views
to voice their concerns, allow sufficient time for discussion of issues and

ensure that Board decisions fairly reflect Board consensus.

The chairman should at least annually hold meetings with independent

non-executive directors without other executive directors present.
The main functions of the non-executive directors include:

(I) participating in Board meetings to bring an independent judgment to bear
on issues of strategy, policy, the Company’s performance, accountability,
resources, key appointments and standards of conduct;

(IT) serving on the audit, nomination, remuneration and appraisal and other

special governance committees, if invited;

(II) taking the lead where potential conflicts of interests arise;

reviewin e Company’s performance in achieving agreed corporate

(Iv) g the Company’s perf hieving agreed porat
goals and objectives and monitoring the report on the Company’s
performance;

(V) other functions and powers as required by laws and regulations,
regulatory documents, the Articles of Association and other internal
policies of the Company as well as those conferred by the general
meeting.

Independent non-executive directors and other non-executive directors, as
equal Board members, should give the Board and any committees on which
they serve the benefit of their skills, expertise and varied backgrounds and
qualifications through regular attendance and active participation. They should
also attend general meetings and develop a fair understanding of the views of
shareholders. Independent non-executive directors and other non-executive
directors should make a positive contribution to the development of the
Company’s strategy and policies through independent, constructive and
informed comments.
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Article 9

Article 10

Article 11

Article 12

The Board should oversee the Company’s risk management and internal
control systems on an ongoing basis, ensure that a review of the effectiveness
of the Company’s and its subsidiaries’ risk management and internal control
systems has been conducted at least annually and report to shareholders that it
has done so in the corporate governance report of its annual report. The review
should cover all material controls and elements required under the Listing
Rules, including financial controls, operational controls and compliance
controls. The Board’s annual review should, in particular, ensure the adequacy
of resources, staff qualifications and experience, training programs and budget
of the Company’s accounting, internal audit and financial reporting functions.

All legitimate power of the Board shall be exercised by the Board collectively
and shall not authorize others to exercise, or be modified or deprived by means
of the Articles of Association or the resolutions of general meetings.

Other powers of the Board specified in the Articles of Association that involve
material matters shall be exercised collectively and shall not be delegated to
the chairman, general manager or other entities.

Where the Board authorizes the chairman to exercise part of the powers of the
Board during the intersessional period of the Board, the principles and specific
contents of the authorization shall be clearly specified in the Articles of
Association.

The Board may authorize the general manager or other institutions of the
Company to exercise its functions and powers other than its statutory
authorities. If the Board is to authorize the general manager or other
institutions of the Company to exercise its functions and powers, the Board’s
resolution on such authorization is needed.

The Company shall determine the scope of duties, powers, relevant
responsibilities and contributions reserved for the Board and granted to
individuals or other institutions of the Company respectively. The Company
shall also carry out regular assessments on such arrangements to ensure they
are in compliance with the Company’s needs. Directors should also be aware
of the established authorization arrangements.

The Board shall have an audit committee, a nomination committee, a
remuneration and evaluation committee, and a strategy and investment
committee and elect their members. The Board may set up other special
committees and adjust existing committees whenever necessary.
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Article 13

Article 14

Article 15

Article 16

Article 17

Article 18

The Company should provide special committees with adequate resources and
support for performing their duties. When performing their duties, the
committees may, if necessary, engage professional institutions to seek
independent professional advice at the expense of the Company.

Directors and staff who hold shares of the Company shall comply with the
Articles of Association and relevant dealing requirements of securities

regulatory authorities of the places where the shares of the Company are listed.

The Company should arrange appropriate insurance cover in respect of

potential legal action against the directors.

CHAPTER 3 BOARD MEETINGS

Board meetings include regular meetings and extraordinary meetings. The
Board shall hold at least four regular meetings each year.

Before giving the notice on holding the regular Board meetings, the secretary’s
office of the Board shall thoroughly seek all directors’ opinions to
preliminarily reaches the meeting proposals which will be handed to the
chairman for determination. The chairman shall, if necessary, seek opinions
from the general manager and other senior management before determining the

proposals.

In any of the following circumstances, the Board shall convene an
extraordinary meeting:

(I)  When the shareholders representing one-tenth or more of the voting rights
propose;

(IT) When one-third or more of the directors jointly propose;

(IIT) When a majority of independent non-executive-directors propose;

(IV) When the audit committee proposes;

(V) When the chairman deems necessary;

(VD) In any other circumstance so specified in the Listing Rules and the
Articles of Association.
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Article 19

Article 20

Article 21

The notice of regular meetings or extraordinary meetings convened by the

Board may be given by personal delivery, mail, fax, or telephone.

Where an extraordinary Board meeting is proposed as Article 18 stipulates, a
written request proposal with signatures (seals) of the proposer shall be
presented to the chairman directly or through the secretary’s office of the
Board. The written proposal shall contain the following items:

(I) Name(s) of the proposer(s);

(IT) Reason or objective bases for the proposal;

(IIT) Time or period, venue and way of the meeting;

(IV) Clear and detailed proposals;

(V) Contact method of the proposer(s), date of the proposal, etc.

The content of the proposal shall fall within the scope of the functions and
powers of the Board specified in the laws and regulations, the Listing Rules or
the Articles of Association. The materials relevant to the proposal should be
submitted together.

Upon receiving the above written proposal and relevant materials, the
secretary’s office of the Board shall present them to the chairman on the same
day. If the chairman believes the proposal is not clear or specific, or the related
materials are inadequate, the proposer may be requested to make modification
or supplementation.

The chairman shall convene and preside over the meeting within ten days after
receiving the proposal.

Board meetings are convened and presided over by the chairman. If the
chairman cannot perform his/her duties or fails to perform his/her duties, a
director selected by a majority of the directors shall convene and preside over
the meetings.
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Article 22

Article 23

Article 24

Article 25

Notice of the regular meeting of the Board shall be given at least 14 days in
advance and that of an extraordinary meeting shall be given at least 3 days in
advance. Notice deadlines of the said meetings may be exempted upon the
consent of directors of the Company. Where an extraordinary Board meeting
needs to be convened in emergency, the notice of meeting may be sent by
telephone or by other verbal means, but the convener shall make explanations
at the meeting.

The meeting notice shall at least include the following items:

(I) Meeting date and venue;

(I) Meeting duration;

(Ill) Subject matter and topics for discussion;

(IV) Issuance date of the notice;

(V) Ways of convening the meeting.

After the issuance of the written meeting notice of the regular Board meeting,
for any changes of the time and location or any additions, changes or
cancellations of the meeting proposals, a written change notice shall be issued
three days before the original meeting date for the purpose of explaining the
situation and new proposed content and related materials. If it is less than three
days, the meeting date shall be postponed accordingly or held as scheduled
after obtaining the approval of all attending directors.

After the issuance of the notice of the extraordinary Board meeting, for any
changes of the time and location or any additions, changes or cancellations of
the meeting proposals, the approval of all attending directors shall be obtained

in advance and corresponding records shall be kept.

The Board meetings could only be held with the attendance of more than half
of the directors.

If the general manager and secretary to the Board do not concurrently serve as
directors, they shall attend Board meetings as non-voting attendees.

The presider, if deems necessary, may invite other relevant personnel to attend
Board meetings as non-voting attendees.
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Article 26

Article 27

In principle, the directors shall attend Board meetings in person. Where a
director is unable to attend a meeting for any reason, he/she shall entrust
another director in writing to attend the meeting on his/her behalf. The power
of attorney shall specify the name of the proxy, the matters to be represented,
the scope of authorization, and the period of validity, and shall be signed or
stamped by the principal. In relation to voting on proposals, the principal
should specify his/her opinions on voting for, voting against or abstaining from
voting on each of the proposals. A director who attends the meeting on behalf
of another director shall exercise the rights of the director within the delegated
authority. A proxy may represent more than one director. A proxy shall have
one vote for each director he/she represents, in addition to one vote for
himself/herself as a director. If a director fails to attend a Board meeting in
person, and has not appointed a proxy to attend the meeting on his/her behalf,
the director shall be deemed to have waived his/her rights to vote at the
meeting.

The director who is appointed as a proxy shall submit to the presider the
written power of attorney and specify in the attendance record that he/she
attends the meeting as a proxy.

Entrusting to and being entrusted to attend the Board meetings shall comply
with the following principles:

(I)  When considering related transactions, non-related directors must not
authorize related directors or any of their associates to attend on their
behalf; related directors or any of their associates must also not accept
entrustment from non-related directors;

(IT) An independent non-executive director shall not entrust a non-
independent non-executive director to attend the meeting on his/her
behalf, and a non-independent non-executive director shall also not
accept the entrustment of an independent non-executive director;

(IIT) A director shall not give any other director carte blanche to attend the
meeting on his/her behalf without providing his own opinions on the
proposals and voting intent, and the relevant director shall also not accept
the entrustment without voting intent, carte blanche or any entrustment

with unclear scope of authorization;

(IV) A director shall not accept entrustment by more than two directors at a
Board meeting, and a director shall also not entrust any other director
who has been entrusted by two other directors to attend the meeting on
his/her behalf.
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Article 28

Article 29

Article 30

Any regular or provisional meeting of the Board may be held by telephone
conference, video conference or similar communication equipment so long as
all directors present at the meeting can clearly hear and communicate with each
other. All directors who have attended the meeting in such ways shall be

deemed to be personally present at the meeting.

The presider shall request all the directors attending the Board meeting to
express clear opinions in respect of each proposal. With respect to the
proposals that shall be approved by the special meetings of independent
non-executive directors before being submitted to the Board for consideration
according to relevant provisions, the presider shall, before considering relevant
proposals, designate an independent non-executive director to read out the

resolutions of the special meetings of independent non-executive directors.

The presider shall restrain in a timely manner any director who obstructs the
normal conduct of the meeting or interrupts the speech of other directors.
Unless it is unanimously agreed by all attending directors, the Board meeting
shall not vote on any proposal not included in the notice of the meeting. Where
a director accepts the entrustment of any other director to attend the Board
meeting on his/her behalf, he/she shall not vote on the proposal not included
in the notice on the meeting on behalf of any other director.

The directors shall carefully read relevant meeting materials, and
independently and prudently express their opinions in a fully informed manner.

A director may inquire, prior to the meeting, the office of the secretary to the
Board, the convener, the general manager and other senior executives, the
special committees, the accountant firm, the legal firm and other relevant
persons and institutions to obtain necessary information for decision-making,
and may also propose to the presider during the course of the meeting to
request the aforesaid persons and representatives of the institutions to attend
the meeting to give relevant explanations.
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Article 31

Article 32

Management has an obligation to supply the Board and its special committees
with adequate information in a timely manner, to enable directors to make
informed decisions. The information supplied must be complete and reliable.
Management should provide the Board with a monthly update that sets out a
fair and understandable assessment of the performance, financial position and
prospects of the Company. Where any director requires more information than
being volunteered by the management, that director should make further
enquiries where necessary, rather than rely purely on what is volunteered by
the management. Under normal circumstances, the secretary of the Board shall
act as the communication channel between the management and the Board.
However, the Board and individual directors should have separate and
independent access to the Company’s senior executives.

All directors are entitled to have access to Board papers and related materials.
These papers and related materials should be in a form and quality sufficient
to enable the Board to make informed decisions on matters placed before it for
deliberation. The Company should make a prompt and full response to queries
raised by directors, if possible.

The presider of the meeting shall propose to the directors present at the
meeting to vote after thorough discussion of every proposal, where

appropriate.

Each director has one vote to vote at the meeting which shall be conducted by

open ballot.

The voting intention of directors is divided into votes for, against and abstain.
The attending directors shall choose one of the above intentions. If a director
does not make a choice or simultaneously chooses two or more intentions, the
presider of the meeting shall require the director to make a new choice. If
he/she refuses to make a choice, he/she shall be deemed as abstaining from
voting. Those who leave the meeting venue halfway and do not return without
making a choice shall be deemed as abstaining from voting.
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Article 33

Article 34

Article 35

After completion of voting by directors, the relevant personnel of the Board
secretariat shall collect the votes of the directors in a timely manner, to be
counted by the secretary of the Board under the supervision of one independent
non-executive director.

If the meeting is convened on site, the presider of the meeting shall announce
the result on site. Under other situations, the presider of the meeting shall
request the secretary of the Board to notify the results of voting to directors
before the next working day after the completion of the required time limit for

voting.

Voting made by directors after the announcement of the voting results by the
presider of the meeting or after the end of the required time limit for voting
shall not be counted.

If the Board considers and adopts a proposal of the meeting and forms the
relevant resolution, a majority of the total number of directors of the Company
must vote for the proposal. Where laws, administrative regulations, the Listing
Rules and the Articles of Association stipulate that the Board shall obtain the
consent of more directors for the formation of a resolution, such provisions
shall prevail.

In the event of conflicts in contents and meanings between different

resolutions, the resolution formed later shall prevail.

The directors shall avoid voting on the relevant proposal in the following
circumstances:

(I)  When the Articles of Association and the Rules for the Management of
the Related Party Transactions stipulate the directors should avoid voting
due to their relationship with the enterprise involved in the meeting
proposal;

(IT) When the directors deem necessary to avoid voting;

(IIT) When the laws and regulations and Listing Rules stipulate there is a
material interest relationship or other situations.
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Article 36

Article 37

If any director has connection with the enterprise involved in the resolution
made at a Board meeting, the said director shall not vote on the said resolution
for himself/herself or on behalf of another director. The Board meeting may be
held when a majority of the non-connected directors attend the meeting. The
resolution made shall be passed by a majority of the non-connected directors.
If the number of non-connected directors attending the meetings is less than 3,
the relevant proposal could not be voted while the issue shall be submitted to
the general meeting for examination.

Unless under the exceptional circumstances specified in Hong Kong Listing
Rules or approved by the Hong Kong Stock Exchange, a director shall not vote
on any resolution of the Board which approves the contract, transaction or
arrangement or any other relevant suggestions where he/she or his/her close
associates (as defined in the applicable Listing Rules which come into effect
from time to time) own a material interest; and shall not be included into the
quorum of the meeting.

If the connected persons or associates of the directors, general manager and
other senior executives of the Company have any interests in a given contract,
transaction or arrangement, the said directors, general manager and other

senior executives shall also be deemed as having interests.

If the substantial shareholders or directors of the Company have a significant
conflict of interest in the matters to be considered, the relevant matters should
be handled by holding a Board meeting (instead of a written resolution).
Independent non-executive directors who neither themselves nor their affiliates
have significant interests in the transaction should attend the Board meeting
related to these considerations.

The directors shall act as authorized by the general meetings and the Articles
of Association, and shall not make any resolution beyond authority.

Where two and more of independent non-executive directors are of the opinion
that the meeting documents are incomplete, the argument is insufficient or the
provision is not prompt, they may propose to the Board in writing to postpone
the convening of the meeting or postpone the consideration of relevant matters.
The Board should accept such a proposal and the Company should promptly
disclose relevant information.
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Article 38

Article 39

The Board shall file resolutions passed at the meeting as minutes. The minutes
shall be true, accurate and complete, and fully reflect the opinions of the
participants on the matters under consideration. The minutes shall consist of
the following:

(I) The date and venue of the meeting and the name of the convener;

(I) The names of the directors present and names of directors being
appointed to attend the Board meeting on the other’s behalf (proxy);

(IIT) The agenda;

(IV) The main points of directors’ speeches (including any relevant
objections);

(V) The voting method of each resolution and the result (the result shall
specify the number of votes for, against and abstaining).

The directors who attended the meeting, the secretary of the Board, the
recorder and other relevant personnel shall sign on the meeting minutes. The
attending directors shall sign the meeting minutes and resolutions in person or
on behalf of the directors appointing them to attend the meeting, and shall be
responsible for the resolutions passed at Board meetings. Where the directors
disagree over the meeting minutes or resolutions, they may attach written
remarks when signing the same.

Where any director neither signs as per the preceding paragraph nor provides
his different opinions in writing, the said director shall be deemed as agreeing
with the minutes and resolutions.

The directors shall be responsible for the resolutions passed at Board meetings.
If any resolution of the Board runs counter to the laws, regulations, the Listing
Rules, or the Articles of Association, thereby incurring any loss to the
Company, the directors adopting the said resolution shall be liable for
compensating the Company. A director who has been proved as having
expressed dissenting opinions on the resolution and such opinions are recorded
in the minutes of the meeting may be exempt from liability.
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Article 40

Article 41

Article 42

Article 43

The Board shall record in detail the matters considered and the decisions
arrived at the meeting, including any questions or objections raised by the
directors. Draft minutes shall be sent to all directors for review within a
reasonable time after the meeting. Any director who wishes to propose any
amendments or additions to the minutes of the meeting shall submit his/her
proposal in writing to the chairman within two weeks of receipt of such draft
minutes. Minutes of the meeting shall be finalized by the chairman and the
final version shall be sent to all directors for record purposes.

Save as otherwise specified by laws and regulations or the Listing Rules, the
Board may adopt a written resolution in lieu of a Board meeting. A written
resolution shall be deemed as having been adopted upon affixing of signature
by directors reaching the quorum of the properly constituted and convened
Board as stipulated by Article 20. Such written resolutions shall be filed
together with meeting minutes of the Board and other archives of the Company
and shall have the same binding effect and validity as the resolutions made by
directors attending Board meetings in person.

The Board secretariat shall, at the request of the chairman, supervise and urge
relevant personnel to implement the resolutions of the Board, inspect the
implementation of such resolutions, report the results in writing to the
chairman, and notify the implementation of the resolutions passed at
subsequent Board meetings.

The directors present at the meeting shall sign the minutes of the meeting. The
Board shall keep a complete and accurate copy of all Board meetings’ meeting
resolutions, meeting minutes and meeting notices.

The minutes of the Board meeting are kept as the files of the Company for a
period of not less than ten years. If any director gives a reasonable notice, the
minutes of the meeting (including the minutes of its committees) should be
made available for inspection at any reasonable time.
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Article 44

Article 45

Article 46

Article 47

Article 48

CHAPTER 4 SUPPLEMENTARY PROVISIONS

The Company shall maintain and provide an up-to-date list of Board members
on the website of the securities regulatory authority of the place where the
Company’s shares are listed and its own website, specifying their roles and
functions and whether they are independent non-executive directors.

The phrases “no less than” and “within” as mentioned in these Rules are

9

inclusive, while “more than”, “over” and “less than” are exclusive.

As an annex to the Articles of Association, these Rules are drafted by the Board
of the Company, and are reviewed and approved by the general meeting of the
Company, and any amendment to these Rules shall follow the same procedure.

The matters uncovered in these Rules shall be conducted in accordance with
relevant laws, regulations, the Listing Rules and relevant regulations of the
Articles of Association. If relevant regulations of these Rules contravene
relevant laws and regulations, the Listing Rules and the Articles of Association
to be issued or amended in the future, they shall be implemented according to
relevant laws, regulations, the Listing Rules and relevant regulations of the
existing or amended Articles of Association.

These Rules shall be interpreted by the Board of the Company.
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AR

MACALLINE

Red Star Macalline Group Corporation Ltd.
AAEXIEREEEROBERAQA

(A sino-foreign joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 1528)

NOTICE OF THE 2025 FIFTH EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2025 fifth extraordinary general meeting (the
“EGM”) of Red Star Macalline Group Corporation Ltd. (the “Company”) will be held at 2:00
p-m. on Friday, 15 August 2025 at Conference Center, 3/F, South Building, Block B, Macalline
Global Center, Lane 1466, Shenchang Road, Minhang District, Shanghai, the PRC for the
purpose of considering, and if thought fit, passing the following resolutions:

ORDINARY RESOLUTIONS

1. To consider and approve the resolution on the appointment of Mr. Xu Guofeng as a
new non-executive Director of the Board of the Company

2. To consider and approve the resolution on the amendments to the Working System
for Independent Non-executive Directors of Red Star Macalline Group Corporation
Ltd.

3. To consider and approve the resolution on the amendments to the Rules for
Management of External Guarantees of Red Star Macalline Group Corporation Ltd.

4.  To consider and approve the resolution on the amendments to the Rules for the
Management of the Related Party Transactions of Red Star Macalline Group
Corporation Ltd.

5. To consider and approve the resolution on the amendments to the Rules for the
Management of the Proceeds of Red Star Macalline Group Corporation Ltd.

6. To consider and approve the resolution on the amendments to the Rules for
Management of External Investments of Red Star Macalline Group Corporation Ltd.

SPECIAL RESOLUTIONS
7. To consider and approve the resolution on the abolition of the Supervisory
Committee and the amendments to the Articles of Association of Red Star Macalline

Group Corporation Ltd.

8.  To consider and approve the resolution on the amendments to the Procedure Rules
of the General Meeting of Red Star Macalline Group Corporation Ltd.
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9.  To consider and approve the resolution on the amendments to the Procedure Rules
for the Board of Red Star Macalline Group Corporation Ltd.

By order of the Board
Red Star Macalline Group Corporation Ltd.
QIU Zhe
Secretary of the Board and Joint Company Secretary

Shanghai, the PRC
28 July 2025

Notes:

Unless the context otherwise stated, capitalised terms used in this notice shall have the same meanings as those
defined in the circular of the Company dated 28 July 2025 (the “Circular”). Details of the resolutions are set
forth in the Circular.

For the purpose of holding the EGM, the register of members of H shares of the Company will be closed from
Tuesday, 12 August 2025 to Friday, 15 August 2025 (both days inclusive), during which period no transfer of
H shares will be registered. In order for H share shareholders to be qualified to attend and vote at the EGM,
all transfer documents accompanied by the relevant share certificates must be lodged with the H share registrar
of the Company, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong, no later than 4:30 p.m. on Monday, 11
August 2025 for registration.

The shareholders whose names appear on the register of members of the Company on Tuesday, 12 August 2025
are entitled to attend and vote at the EGM.

The shareholders who are entitled to attend and vote at the EGM may appoint one or more proxies to attend
and vote on their behalf. A proxy need not to be a shareholder of the Company.

The instrument appointing a proxy must be in writing under the hand of a shareholder or his attorney duly
authorized in writing. If the shareholder is a legal person, that instrument must be executed either under its
seal or under the hand of its director or other attorney duly authorized to sign the same on its behalf.

In order to be valid, the proxy form must be deposited, for H share shareholders of the Company, to the H share
registrar of the Company, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell
Centre, 183 Queen’s Road East, Wan Chai, Hong Kong, not less than 24 hours before the time for holding the
EGM. If the proxy form is signed by a person under the power of attorney or other authority, a notarized copy
of that power of attorney or other authority shall be deposited at the same time as mentioned in the proxy form.
Completion and return of the proxy form will not preclude shareholders of the Company from attending the
voting in person at the EGM or any adjourned meetings should they so wish.

Shareholders shall produce their identification documents and supporting documents in respect of the shares
of the Company held when attending the EGM. If corporate shareholders appoint authorized representative to
attend the EGM, the authorized representative shall produce his/her identity documents and a notarized copy
of the relevant authorization instrument signed by the board of directors or other authorized parties of the
corporate shareholders or other notarized documents allowed by the Company. Proxies shall produce their
identification documents and the proxy form signed by the shareholders or their attorney when attending the
EGM.

The EGM is expected to take for less than half a day. Shareholders attending the EGM shall be responsible
for their own travel and accommodation expenses.

All voting at the EGM will be conducted by poll.
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