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DEFINITIONS

In this supplemental circular, the following expressions shall have the following meanings

unless the context requires otherwise:

“AGM”

“Articles of Association”

“Board of Directors”

“Class Meetings”

“Company”

“CSRC”
“Director(s)”

“Domestic Share(s)”

“Domestic Share Class Meeting”

the annual general meeting of the Company to be held as
originally scheduled at 2nd Floor, Fengxiang Food Research
and Technology Centre, Yanggu County, Liaocheng City,
Shandong Province, the PRC on Friday, 19 May 2023 at 9:00
a.m., or any adjournment thereof, and the second supplemental
notice of which is set out on pages 10 to 14 of this

supplemental circular

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

the board of Directors of the Company

the H Share Class Meeting and the Domestic Share Class
Meeting

Shandong Fengxiang Co., Ltd. (IIRBFRMARAF), a
joint stock company established in the PRC with limited
liability on 17 December 2010, the H Shares of which are
listed on the Main Board of the Stock Exchange (stock code:
9977)

the China Securities Regulatory Commission
director(s) of the Company

ordinary share in the share capital of the Company, with a
nominal value of RMB1.00 each, which are subscribed for and
paid up in RMB

the 2023 first class meeting of the holders of Domestic Shares
to be held as originally scheduled at 2nd Floor, Fengxiang
Food Research and Technology Centre, Yanggu County,
Liaocheng City, Shandong Province, the PRC on Friday, 19
May 2023 at 10:00 a.m. or immediately after the conclusion of
the H Share Class Meeting or any adjournment thereof
(whichever is the later), and the supplemental notice of which

is set out on pages 19 to 23 of this supplemental circular



DEFINITIONS

“General Mandate”

“GI‘Oup”

“H Share(s)”

“H Share Class Meeting”

“Hong Kong”
44HKD79

“Latest Practicable Date”

“Listing Rules”

“Listing Rules Amendments”

“Mandatory Provisions”

“PRC”

the general and unconditional mandate proposed to be granted
to the Board of Directors at the AGM to issue, allot and/or
deal with additional Domestic Shares and H Shares, details of
which is set out in this supplemental circular

the Company and its subsidiaries

overseas listed foreign share(s) in the share capital of the
Company with a nominal value of RMB1.00 each, which are
subscribed for and traded in HKD and listed on the Stock
Exchange

the 2023 second class meeting of the holders of H Shares to be
held as originally scheduled at 2nd Floor, Fengxiang Food
Research and Technology Centre, Yanggu County, Liaocheng
City, Shandong Province, the PRC on Friday, 19 May 2023 at
9:30 a.m. or immediately after the conclusion of the AGM or
any adjournment thereof (whichever is the later), and the
supplemental notice of which is set out on pages 15 to 18 of
this supplemental circular

the Hong Kong Special Administrative Region of the PRC
the lawful currency of Hong Kong

2 May 2023, being the latest practicable date prior to the
printing of this supplemental circular for ascertaining certain
information contained herein

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

the proposed amendments to the Listing Rules following PRC
regulation updates and other proposed rule amendments
relating to PRC Issuers as set out in the market consultation
paper published by the Stock Exchange on 24 February 2023

the Mandatory Provisions for Companies Listing Overseas set
forth in Zheng Wei Fa (1994) No. 21 issued on 27 August
1994 by the State Council Securities Policy Committee and the
State Commission for Restructuring the Economic System

the People’s Republic of China but excluding, for the purposes
of this supplemental circular, Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan



DEFINITIONS

”Procedural Rules”

“RMB”

“Rules of Procedure for the
Board of Directors”

“Rules of Procedure for the
Board of Supervisors”

“Rules of Procedure for the
General Meeting”

“Share(s)”
“Shareholder(s)”
“Shareholders” Meetings”
“Stock Exchange”

“%”

the Rules of Procedure for the General Meeting, the Rules of
Procedure for the Board of Directors and the Rules of

Procedure for the Board of Supervisors
the lawful currency of the PRC

the rules of procedure for the Board of Directors adopted by
the Company, as amended from time to time

the rules of procedure for the Board of Supervisors adopted by
the Company, as amended from time to time

the rules of procedure for the General Meeting adopted by the
Company, as amended from time to time

Domestic Share(s) and/or H Share(s)

the registered holder(s) of the Shares

the AGM and the Class Meetings

The Stock Exchange of Hong Kong Limited

per cent
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I. INTRODUCTION

This supplemental circular should be read together with the original circular of the Company
(the “Circular”) and the original notice of the AGM dated 27 April 2023, and the first
supplemental circular of the Company (the “First Supplemental Circular”), the first supplemental
notice of the AGM and the notices of the Class Meetings dated 5 May 2023. Reference is also
made to the announcement of the Company dated 4 May 2023.

The purpose of this supplemental circular is to provide you with the second supplemental
notice of the AGM and the supplemental notices of the Class Meetings and the information
reasonably necessary to enable you to make an informed decision on whether to vote for or against
the special resolutions proposed at the AGM and the Class Meetings (as the case may be) for
approving (a) the proposed amendments to the Articles of Association; (b) the proposed
amendments to the Procedural Rules; and (c) the grant of General Mandate to the Board of
Directors to issue Shares.
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II. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

On 17 February 2023, the State Council of the PRC (the “State Council) issued the Decision
of the State Council to Repeal Certain Administrative Regulations and Documents (<575 B B it 8%
1EF AT BRI SCAE R E ))  (the “Decision™), which includes the repeal of the Special
Regulations on the Overseas Offering and Listing of Shares by Joint Stock Limited Companies ([
55 BE BRI B3 AT BR 2 R B A0 55 S Iy B2 BT YRR RIBLAE D) issued by the State Council on 4 August
1994. On the same date, the CSRC issued the Trial Administrative Measures of Overseas Securities
Offering and Listing by Domestic Companies ({5& A4 3£ /M EEATRE AN b & BT HEE)) (the
“Trial Measures”) and relevant guidelines, which includes the repeal of the Notice on the
Implementation of the Mandatory Provisions for Companies Listing Overseas (BEA#1T (B3R5 1
T2y A) AR AE O I8 EN)). The Decision and the Trial Measures have been effective since 31
March 2023 (the “PRC Regulation Changes”). From the effective date of the Decision and the
Trial Measures, PRC issuers shall formulate their articles of association with reference to the
Guidelines on Articles of Association of Listed Companies ({_L /A FZFEFE5])) instead of the
Mandatory Provisions.

In view of the above PRC Regulations Changes, the Stock Exchange also released a
consultation paper “Rule Amendments Following Mainland China Regulation Updates and Other
Proposed Rule Amendments Relating to PRC Issuers” (the “Consultation Paper’) on 24 February
2023, stipulating the consequential Listing Rules Amendments. In particular, the Stock Exchange
proposes to (a) remove the class meeting and related requirements for the issue of new shares by
PRC issuers; (b) repeal Appendix 13D to the Listing Rules, which requires PRC issuers’ articles of
association to include the Mandatory Provisions and other ancillary requirements; (c) amend the
Listing Rules in Chapters 9 and 19A to reflect the CSRC record filing regime; (d) remove the
arbitration clause for disputes involving H shareholders as required under the Mandatory
Provisions; and (e) modify the other Listing Rules that address issues arising from Domestic
Shares and H Shares being treated as different classes. Accordingly, the Company is required to
amend its existing Articles of Association to comply with the requirements of the Listing Rules and
the applicable laws and regulations of the PRC.

As Domestic Shares and H Shares are regarded as one class of ordinary shares under PRC law
following the PRC Regulation Changes and holders of the Domestic Shares and H Shares are no
longer deemed to be different classes of shareholders, the substantive rights attached to these two
kinds of shares (including rights on voting, dividend and asset distribution upon liquidation) are the
same. According to the Consultation Paper, the removal of the class meeting requirement would not
compromise protection of holders of H shares, and such removal is also consistent with the current
arrangement for non-PRC issuers with a dual listing on the PRC exchange and the Stock Exchange
which the PRC regulations and the Listing Rules do not require shares listed on the different
exchanges to be treated as different classes of shares. In addition, the Stock Exchange has
stipulated in the Consultation Paper that it considers the arbitration requirements unnecessary and
the removal of such requirements will align with the Listing Rules applicable to overseas issuers
which do not provide similar arbitration requirements. The Consultation Paper emphasises that after
the removal of the arbitration clauses, shareholders of a PRC issuer may enforce their rights under
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the articles of association in the same approach as shareholders of other overseas issuers. In
particular, they may, as with shareholders of an overseas issuer, seek to enforce their rights through
commencing legal proceedings in a court of the issuer’s place of incorporation or a Hong Kong
court.

The Articles Amendments are set out in Appendix I to this supplemental circular. According
to the Articles of Association and the relevant laws and regulations, the Articles Amendments will
take effect subject to the approval of the Shareholders at each of the Shareholders’ Meetings by
way of special resolution and the implementation of the Listing Rules Amendments in light of the
PRC Regulation Changes becoming effective. A special resolution in relation to the Articles
Amendments will be proposed at each of the Shareholders’ Meetings for the approval by the
Shareholders. The Articles of Association are prepared in Chinese with no official English version.
Any English translation is for reference only. In the event of any inconsistency, the Chinese version
shall prevail.

The legal advisers to the Company as to the laws of Hong Kong and the laws of the PRC have
respectively confirmed that the Articles Amendments comply with the requirements of the Listing
Rules and the applicable laws of the PRC. The Company also confirms that there is nothing unusual
about the Articles Amendments for a company incorporated in the PRC and listed on the Stock
Exchange.

Save for the Articles Amendments, the other articles in the existing Articles of Association
will remain unchanged.

III. PROPOSED AMENDMENTS TO THE PROCEDURAL RULES

In view of the Articles Amendments, the Board of Directors proposes to amend each of the
Procedural Rules (the “Procedural Rules Amendments’). Details of the proposed amendments to
the Rules of Procedure for the General Meeting, the Rules of Procedure for the Board of Directors
and the Rules of Procedure for the Board of Supervisors are set out in Appendices II, III and IV to
this supplemental circular, respectively. The Procedural Rules Amendments are subject to the
approval of the Shareholders by way of a special resolution at each of the Shareholders’ Meetings
and the approval of the Articles Amendments at each of the Shareholders’ Meetings. The Board of
Directors shall be authorised to make corresponding adjustments to the Procedural Rules in
accordance with the final Articles Amendments adopted by the Company.

Special resolutions in relation to the Procedural Rules Amendments will be proposed at each
of the Shareholders’ Meetings for the approval by the Shareholders. The Procedural Rules are
prepared in Chinese with no official English version. Any English translation is for reference only.
In the event of any inconsistency, the Chinese version shall prevail.
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IV. GENERAL MANDATE TO ISSUE SHARES

In order to meet the Group’s long-term business development and capital needs, the Company
proposes a special resolution to consider and approve the grant of the General Mandate at the
AGM.

Pursuant to the General Mandate, a general and unconditional mandate is to be granted to the
Board of Directors to exercise the power of the Company to separately or concurrently to issue,
allot and/or deal with additional Domestic Shares and/or H Shares, and to make or grant offers,
agreements or options which would or might require to issue, allot and/or deal with not exceeding
20% of each of the Domestic Shares and H Shares in issue of the Company, as at the date of
passing the relevant resolution at the AGM.

As at the Latest Practicable Date, there were in issue in aggregate of 1,045,000,000 Domestic
Shares and 355,000,000 H Shares. Subject to the passing of the special resolution on the General
Mandate to issue Shares and in accordance with the terms therein, the Board would be allowed
under the General Mandate to issue additional Shares up to a maximum of 209,000,000 Domestic
Shares and 71,000,000 H Shares, respectively, on the basis that no further Domestic Shares and/or
H Shares will be issued or repurchased prior to the AGM.

Following the removal of the class distinction between domestic shares and H shares of a PRC
issuer, the Stock Exchange proposes to amend the applicable Listing Rules such that the general
mandate would be subject to an overall cap of 20% of a PRC issuer’s total issued shares in its
Consultation Paper on the Listing Rules Amendments.

As such, the Company proposes to amend the Articles of Association to reflect the above
proposed amendments to the General Mandate. Subject to the Listing Rules Amendments becoming
effective and the passing of the special resolutions on the Articles Amendments and the General
Mandate, the Board would be allowed under the General Mandate to issue, allot and/or deal with
additional Domestic Shares and/or H Shares up to a maximum of 280,000,000 Shares (or classes of
Shares, as applicable), representing 20% of the issued Shares of the Company as at the date of
passing the relevant resolution at the AGM on the basis that no further Domestic Shares and/or H
Shares will be issued or repurchased prior to the AGM.

Any exercise of the power by the Board of Directors under the General Mandate shall comply
with the relevant requirements under the Listing Rules, the Articles of Association, and the
applicable laws and regulations of the PRC, as amended from time to time, and only if relevant
registration/filing procedures are performed in accordance with the requirements of the relevant
PRC government authorities (including the CSRC).

The General Mandate shall be valid from the date of passing of the resolution on the General
Mandate until the earliest of: (a) the conclusion of the next annual general meeting of the Company
following the passing of such resolution; (b) the expiration of the 12-month period following the
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passing of such resolution; or (c) the date on which the authority granted to the Board of Directors
set out in such resolution is revoked or varied by a special resolution of the Shareholders in a
general meeting.

V. THE SHAREHOLDERS’ MEETINGS

The second supplemental notice notifying the AGM will be held as originally scheduled on
Friday, 19 May 2023 at 9:00 a.m., or any adjournment thereof, at 2nd Floor, Fengxiang Food
Research and Technology Centre, Yanggu County, Liaocheng City, Shandong Province, the PRC is
set out on pages 10 to 14 of this supplemental circular.

The supplemental notices notifying the H Share Class Meeting and the Domestic Share Class
Meeting will be held as originally scheduled on Friday, 19 May 2023 at 9:30 a.m. (or the time
immediately after the conclusion of the AGM) and 10:00 a.m. (or the time immediately after the
conclusion of the H Share Class Meeting), at 2nd Floor, Fengxiang Food Research and Technology
Centre, Yanggu County, Liaocheng City, Shandong Province, the PRC, are set out on pages 15 to
18 and 19 to 23 of this supplemental circular, respectively.

The supplemental proxy form for use at the AGM and the respective supplemental proxy
forms for use at the Class Meetings are enclosed with this supplemental circular. The original proxy
form and the first supplemental proxy form for use at the AGM issued by the Company along with
the Circular and the First Supplemental Circular will remain valid and effective to the fullest extent
applicable if correctly completed and lodged with the H share registrar of the Company. Whether or
not you intend to attend the AGM and the Class Meetings (as the case may be), you are requested
to complete and return the supplemental proxy forms for the AGM and the Class Meetings in
accordance with the instructions printed thereon to the Company’s H share registrar in Hong Kong,
at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong (for holders of H
Shares) or the Company’s registered office at Liumiao Village, Anle Town, Yanggu County,
Liaocheng City, Shandong Province, the PRC (for holders of Domestic Shares) as soon as possible
and in any event not less than 24 hours before the time appointed for holding the AGM (i.e. not
later than 9:00 a.m. on Thursday, 18 May 2023) or the adjourned meeting (as the case may be).
Completion and delivery of the supplemental proxy forms for the AGM and the Class Meetings will
not preclude you from attending and voting at the AGM and/or the Class Meeting or any
adjournment thereof should you so wish.

VI. VOTING BY POLL

According to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll. Accordingly, the chairman of the Shareholders’ Meetings will
exercise his power under the Articles of Association to demand a poll in relation to the proposed
resolution at the Shareholders’ Meetings.
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VII. RESPONSIBILITY STATEMENT

This supplemental circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief, the information contained in this
supplemental circular is accurate and complete in all material respects and not misleading or
deceptive, and there are no other matters the omission of which would make any statement herein
or this supplemental circular misleading.

VIII. RECOMMENDATIONS

The Board of Directors believes that the proposals mentioned above are in the interests of the
Company and its Shareholders as a whole. Accordingly, the Board of Directors recommends that all
Shareholders vote in favour of the special resolutions to be proposed at the Shareholders’ Meetings
as set out in the second supplemental notice of AGM and the supplemental notices of the Class
Meetings.

Yours faithfully
By order of the Board of Directors
Shandong Fengxiang Co., Ltd.
Zhu Lingjie

Chairman
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SHANDONG FENGXIANG CO., LTD.
LEBERBERA S

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 9977)

SECOND SUPPLEMENTAL NOTICE OF THE
ANNUAL GENERAL MEETING

Reference is made to the original circular of Shandong Fengxiang Co., Ltd. (the “Company”)
dated 27 April 2023 (the “Circular”), the notice of the annual general meeting (the “AGM”), the
first supplemental circular of the Company (the “First Supplemental Circular”) and the first
supplemental notice of the AGM dated 5 May 2023 which set out the details of the resolutions to
be proposed at the AGM for shareholders’ approval. Unless the context otherwise requires,
capitalised terms used herein shall have the same meanings as those defined in the second
supplemental circular of the Company dated 5 May 2023 (the “Second Supplemental Circular’).

SECOND SUPPLEMENTAL NOTICE IS HEREBY GIVEN THAT the AGM will be held
as originally scheduled at 9:00 a.m. on Friday, 19 May 2023, at 2nd Floor, Fengxiang Food
Research and Technology Centre, Yanggu County, Liaocheng City, Shandong Province, the PRC to
consider and, if thought fit, pass the following resolutions as special resolutions in addition to the
resolutions set out in the original notice and the first supplemental notice of the AGM:

SPECIAL RESOLUTIONS

7. To consider and approve the proposed amendments to the articles of association of the
Company:

“THAT:

(a) the proposed amendments to the articles of association of the Company (details of
which are set out in “Appendix I — Proposed Amendments to the Articles of
Association” in the Second Supplemental Circular (the “Articles Amendments’)),
be and are hereby approved and confirmed; and

(b) any one or more Directors, the secretary of the Board of Directors and their
authorised persons be and are hereby authorised to make changes to the articles of
association of the Company in accordance with the final amendments to the Listing
Rules and handle all necessary applications, submissions, registrations and filings

~10 -
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10.

11.

and other related matters (including revisions to wordings as requested by the
relevant regulatory authorities in the PRC) in connection with the Articles
Amendments and any of the foregoing.”

To consider and approve the proposed amendments to the Rules of Procedure for the
General Meeting (details of which are set out in “Appendix II — Proposed Amendments
to the Rules of Procedure for the General Meeting” in the Second Supplemental
Circular).

To consider and approve the proposed amendments to the Rules of Procedure for the
Board of Directors (details of which are set out in “Appendix III — Proposed
Amendments to the Rules of Procedure for the Board of Directors” in the Second
Supplemental Circular).

To consider and approve the proposed amendments to the Rules of Procedure for the
Board of Supervisors (details of which are set out in “Appendix IV — Proposed
Amendments to the Rules of Procedure for the Board of Supervisors” in the Second
Supplemental Circular).

To consider and approve the grant of a general mandate to the Board of Directors to
issue shares of the Company:

“THAT:

(a) the Board of Directors be and is hereby granted a general and unconditional
mandate to separately and concurrently, issue, allot and/or deal with the additional
Domestic Shares and/or H Shares, and to make or grant offers, agreements and
options which would or might require to issue, allot and/or deal with Domestic
Shares and/or H Shares, subject to the following terms:

(i) such mandate shall not extend beyond the Relevant Period save that the Board
of Directors may during the Relevant Period make or grant offers, agreements
or options which might require the exercise of such powers after the end of the
Relevant Period;

(ii) as at the date of the resolution to be made herein, the aggregate number of
Domestic Shares and H Shares to be issued, allotted and/or dealt with or
agreed conditionally or unconditionally to be issued, allotted and/or dealt with
(whether pursuant to an option or otherwise) by the Board of Directors, shall
not exceed (x) 20% of each of the Domestic Shares and H Shares in issue,
respectively, as at the date of passing this resolution, and (y) 20% of the total
issued shares of the Company (including Domestic Shares and H Shares) in
issue as at the date of passing this resolution upon the Articles Amendments
becoming effective; and

— 11 =
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(b)

(iii) the Board of Directors will only exercise its power under such mandate in
accordance with the relevant requirements under the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited, the
articles of association of the Company, and the applicable laws and regulations
of the PRC, as amended from time to time, and will comply with all necessary
registration and/or filing requirements of the relevant PRC government
authorities (including the China Securities Regulatory Commission).

for the purpose of this resolution:

“Domestic Share(s)” means ordinary shares in the share capital of the Company
with a nominal value of RMB1.00 each, which are subscribed for and paid up in
Renminbi;

“H Share(s)” means overseas listed foreign shares in the share capital of the
Company with a nominal value of RMB1.00 each, which are subscribed for and
traded in Hong Kong dollars and listed on The Stock Exchange of Hong Kong
Limited;

“Relevant Period” means the period from the passing of this resolution until the
earliest of:

(i) the conclusion of the next annual general meeting of the Company following
the passing of this resolution;

(ii) the expiration of the 12-month period following the passing of this resolution;
and

(iii) the date on which the authority granted to the Board of Directors set out in
this resolution is revoked or varied by a special resolution of the shareholders
of the Company in a general meeting.

— 12 —-
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(c) contingent upon the Directors resolving to issue and allot the Domestic Shares and
H Shares pursuant to subparagraph (a) of this resolution, the Board of Directors be
and is hereby authorised to approve, execute and do or procure to be executed and
done, all such documents, deeds and things as it may consider necessary in
connection with the issue of such new Domestic Shares and/or H Shares including
but not limited to determining the time and place of issue, making all necessary
applications to the relevant authorities and entering into an underwriting agreement
(or any other agreement), to determine the use of proceeds and to make all
necessary filings and registrations with the relevant PRC, Hong Kong and/or other
authorities, and to amend the articles of association of the Company as it thinks fit
so as to reflect the increase in the registered capital and the new share capital
structure of the Company after the issue and allotment of the Domestic Shares and
H Shares pursuant to subparagraph (a) of this resolution and to take any necessary
actions and to go through any necessary procedures (including but not limited to
obtaining approvals from relevant regulatory authorities and completing registration
processes with relevant industrial and commercial administration) to give effect to
the issue of shares.”

By order of the Board of Directors
Shandong Fengxiang Co., Ltd.
Zhu Lingjie

Chairman

Shandong, the PRC, 5 May 2023

Notes:

Details of the above resolutions are set out in the second supplemental circular of the Company dated 5 May 2023.

The second supplemental proxy form in respect of the above resolutions is enclosed with the second supplemental
circular.

The second supplemental proxy form will not affect the validity of any proxy forms duly completed and delivered
by you in respect of the resolutions set out in the original notice of the AGM dated 27 April 2023 and the first
supplemental notice of the AGM dated 5 May 2023. If you have validly appointed a proxy to attend and act for you
at the AGM but do not duly complete and deliver the second supplemental proxy form, your proxy will be entitled
to vote at the discretion on the resolution set out in this supplemental notice. If you do not duly complete and
deliver the original proxy form and/or the first supplemental proxy form for the AGM but have duly completed and
delivered the second supplemental proxy form and validly appointed a proxy to attend and act for you at the AGM,
your proxy will be entitled to vote at the discretion on the resolutions set out in the original notice and the first
supplemental notice. If the proxy being appointed to attend the AGM under the second supplemental proxy form is
different from the proxy appointed under the original proxy form and/or the first supplemental proxy form and both
proxies attended the AGM, the proxy validly appointed under the second supplemental proxy form shall be
designated to vote at the AGM. If a shareholder of the Company wishes to provide specific instruction to his
proxy(ies) regarding the voting of all resolutions set out in the original proxy form and the supplemental proxy
forms, he should duly complete and submit both proxy forms in accordance with the instructions set out therein.
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4. The second supplemental proxy form together with the power of attorney or other authority (if any) shall be
deposited at the Company’s H share registrar in Hong Kong (for holders of H Shares) or at the address of the
Company’s registered office in the PRC (for holders of Domestic Shares) not less than 24 hours before the time
appointed for holding the AGM (i.e. not later than 9:00 a.m. on Thursday, 18 May 2023) or any adjourned meeting
(as the case may be). If the instrument appointing the proxy is signed by a person authorised by the appointor, the
power of attorney or other document of authority under which the instrument is signed shall be notarised. The
notarised power of attorney or other document of authority shall be deposited together and at the same time with the
instrument appointing the proxy at the Company’s H share registrar in Hong Kong or the address of the Company’s
registered office in the PRC (as may be applicable).

5. Please refer to the Circular, the original notice of the AGM and the first supplemental notice of the AGM for details
in respect of the resolutions to be proposed and tabled before the AGM, eligibility for attending the AGM,
registration procedures for attending the AGM, appointment by proxy, voting by way of poll and other relevant
matters.

As at the date of this supplemental notice, the Board of Directors comprises Mr. Xiao
Dongsheng and Mr. Shi Lei as executive Directors; Mr. Qiu Zhongwei, Mr. Lu Wei, Mr. Zhu
Lingjie and Ms. Zhou Ruijia as non-executive Directors; and Ms. Wang Anyi, Ms. Zhao Yinglin and

Mpr. Chung Wai Man as independent non-executive Directors.

_ 14 —



SUPPLEMENTAL NOTICE OF THE 2023 SECOND H SHARE CLASS MEETING

A
RiEE0o
SHANDONG FENGXIANG CO., LTD.
LEBERBERA S

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 9977)

SUPPLEMENTAL NOTICE OF THE 2023 SECOND H SHARE CLASS MEETING

Reference is made to the first supplemental circular of the Company (the “First
Supplemental Circular”) of Shandong Fengxiang Co., Ltd. (the “Company”) and the original
notice of the class meeting for the holders of H shares (the “H Share Class Meeting”) dated 5
May 2023, which set out the details of the resolution to be proposed at the H Share Class Meeting
for the holders of H shares’ approval. Unless the context otherwise requires, capitalised terms used
herein shall have the same meanings as those defined in the second supplemental circular of the
Company dated 5 May 2023 (the “Second Supplemental Circular’).

SUPPLEMENTAL NOTICE IS HEREBY GIVEN THAT the H Share Class Meeting will
be held as originally scheduled at 2nd Floor, Fengxiang Food Research and Technology Centre,
Yanggu County, Liaocheng City, Shandong Province, the PRC on Friday, 19 May 2023 at 9:30
a.m. or immediately after the conclusion of the annual general meeting of the Company (the
“AGM”) to consider and, if thought fit, passing with or without amendments, the following
resolutions as special resolutions in addition to the resolutions set out in the original notice of the
H Share Class Meeting.

SPECIAL RESOLUTIONS

2. To consider and approve the proposed amendments to the articles of association of the
Company:

“THAT:

(a) the proposed amendments to the articles of association of the Company (details of
which are set out in “Appendix I — Proposed Amendments to the Articles of
Association” in the Second Supplemental Circular (the “Articles Amendments™)),
be and are hereby approved and confirmed; and

(b) any one or more Directors, the secretary of the Board of Directors and their
authorised persons be and are hereby authorised to make changes to the articles of

association of the Company in accordance with the final amendments to the Listing
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Rules and handle all necessary applications, submissions, registrations and filings
and other related matters (including revisions to wordings as requested by the
relevant regulatory authorities in the PRC) in connection with the Articles

Amendments and any of the foregoing.”

3.  To consider and approve the proposed amendments to the Rules of Procedure for the
General Meeting (details of which are set out in “Appendix II — Proposed Amendments
to the Rules of Procedure for the General Meeting” in the Second Supplemental
Circular).

4.  To consider and approve the proposed amendments to the Rules of Procedure for the
Board of Directors (details of which are set out in “Appendix III — Proposed
Amendments to the Rules of Procedure for the Board of Directors” in the Second
Supplemental Circular).

5. To consider and approve the proposed amendments to the Rules of Procedure for the
Board of Supervisors (details of which are set out in “Appendix IV — Proposed
Amendments to the Rules of Procedure for the Board of Supervisors” in the Second
Supplemental Circular).

6. To consider and approve the grant of a general mandate to the Board of Directors to

issue shares of the Company:
“THAT:

(a) the Board of Directors be and is hereby granted a general and unconditional
mandate to separately and concurrently, issue, allot and/or deal with the additional
Domestic Shares and/or H Shares, and to make or grant offers, agreements and
options which would or might require to issue, allot and/or deal with Domestic
Shares and/or H Shares, subject to the following terms:

(i) such mandate shall not extend beyond the Relevant Period save that the Board
of Directors may during the Relevant Period make or grant offers, agreements
or options which might require the exercise of such powers after the end of the
Relevant Period;

(i) as at the date of the resolution to be made herein, the aggregate number of
Domestic Shares and H Shares to be issued, allotted and/or dealt with or
agreed conditionally or unconditionally to be issued, allotted and/or dealt with
(whether pursuant to an option or otherwise) by the Board of Directors, shall
not exceed (x) 20% of each of the Domestic Shares and H Shares in issue,
respectively, as at the date of passing this resolution, and (y) 20% of the total
issued shares of the Company (including Domestic Shares and H Shares) in
issue as at the date of passing this resolution upon the Articles Amendments
becoming effective; and
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(b)

(©

(iii) the Board of Directors will only exercise its power under such mandate in
accordance with the relevant requirements under the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited, the
articles of association of the Company, and the applicable laws and regulations
of the PRC, as amended from time to time, and will comply with all necessary
registration and filing requirements of the relevant PRC government
authorities (including the China Securities Regulatory Commission).

for the purpose of this resolution:

“Domestic Share(s)” means ordinary shares in the share capital of the Company
with a nominal value of RMB1.00 each, which are subscribed for and paid up in
Renminbi;

“H Share(s)” means overseas listed foreign shares in the share capital of the
Company with a nominal value of RMB1.00 each, which are subscribed for and
traded in Hong Kong dollars and listed on The Stock Exchange of Hong Kong
Limited;

“Relevant Period” means the period from the passing of this resolution until the
earliest of:

(i) the conclusion of the next annual general meeting of the Company following
the passing of this resolution;

(ii) the expiration of the 12-month period following the passing of this resolution;
and

(iii) the date on which the authority granted to the Board of Directors set out in
this resolution is revoked or varied by a special resolution of the shareholders
of the Company in a general meeting.

contingent upon the Directors resolving to issue and allot the Domestic Shares and
H Shares pursuant to subparagraph (a) of this resolution, the Board of Directors be
and is hereby authorised to approve, execute and do or procure to be executed and
done, all such documents, deeds and things as it may consider necessary in
connection with the issue of such new Domestic Shares and/or H Shares including
but not limited to determining the time and place of issue, making all necessary
applications to the relevant authorities and entering into an underwriting agreement
(or any other agreement), to determine the use of proceeds and to make all
necessary filings and registrations with the relevant PRC, Hong Kong and/or other
authorities, and to amend the articles of association of the Company as it thinks fit
so as to reflect the increase in the registered capital and the new share capital
structure of the Company after the issue and allotment of the Domestic Shares and

H Shares pursuant to subparagraph (a) of this resolution and to take any necessary
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actions and to go through any necessary procedures (including but not limited to
obtaining approvals from relevant regulatory authorities and completing registration
processes with relevant industrial and commercial administration) to give effect to
the issue of shares.”

By order of the Board of Directors
Shandong Fengxiang Co., Ltd.
Zhu Lingjie

Chairman

Shandong, the PRC, 5 May 2023

Notes:

1. Details of the above resolutions are set out in the Second Supplemental Circular of the Company dated 5 May 2023.
2. The supplemental proxy form in respect of the above resolutions is enclosed with the Second Supplemental Circular.

3. The supplemental proxy form will not affect the validity of any proxy form duly completed and delivered by you in
respect of the resolution set out in the original notice of the H Share Class Meeting dated 5 May 2023. If you have
validly appointed a proxy to attend and act for you at the H Share Class Meeting but do not duly complete and
deliver this supplemental proxy form, your proxy will be entitled to vote at the discretion on the resolutions set out
in the supplemental notice. If you do not duly complete and deliver the original proxy form for the H Share Class
Meeting but have duly completed and delivered this supplemental proxy form and validly appointed a proxy to
attend and act for you at the H Share Class Meeting, your proxy will be entitled to vote at the discretion on the
resolution set out in the original notice. If the proxy being appointed to attend the H Share Class Meeting under this
supplemental proxy form is different from the proxy appointed under the original proxy form and both proxies
attended the H Share Class Meeting, the proxy validly appointed under this supplemental proxy form shall be
designated to vote at the H Share Class Meeting. If a shareholder of the Company wishes to provide specific
instruction to his proxy(ies) regarding the voting of all resolutions set out in the original proxy form and this
supplemental proxy form, he should duly complete and submit both proxy forms in accordance with the instructions
set out therein.

4. This supplemental proxy form together with the power of attorney or other authority (if any) shall be deposited at
the Company’s H share registrar in Hong Kong not less than 24 hours before the time appointed for holding the
AGM (i.e. not later than 9:00 a.m. on Thursday, 18 May 2023) or any adjourned meeting (as the case may be). If
the instrument appointing the proxy is signed by a person authorised by the appointor, the power of attorney or other
document of authority under which the instrument is signed shall be notarised. The notarised power of attorney or
other document of authority shall be deposited together and at the same time with the instrument appointing the
proxy at the Company’s H share registrar in Hong Kong.

5. Please refer to the First Supplemental Circular and the original notice of the H Share Class Meeting for details in
respect of the resolutions to be proposed and tabled before the H Share Class Meeting, eligibility for attending the H
Share Class Meeting, registration procedures for attending the H Share Class Meeting, appointment by proxy, voting
by way of poll and other relevant matters.

As at the date of this supplemental notice, the Board of Directors comprises Mr. Xiao
Dongsheng and Mr. Shi Lei as executive Directors; Mr. Qiu Zhongwei, Mr. Lu Wei, Mr. Zhu
Lingjie and Ms. Zhou Ruijia as non-executive Directors;, and Ms. Wang Anyi, Ms. Zhao Yinglin and
Mpr. Chung Wai Man as independent non-executive Directors.
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A
RiEE0o
SHANDONG FENGXIANG CO., LTD.
LEBERBERA S

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 9977)

SUPPLEMENTAL NOTICE OF THE 2023 FIRST DOMESTIC
SHARE CLASS MEETING

Reference is made to the first supplemental circular of the Company (the ‘“First
Supplemental Circular”) of Shandong Fengxiang Co., Ltd. (the “Company”) and the original
notice of the class meeting for the holders of domestic shares (the “Domestic Share Class
Meeting”’) dated 5 May 2023, which set out the details of the resolution to be proposed at the
Domestic Share Class Meeting for the holders of domestic shares’ approval. Unless the context
otherwise requires, capitalised terms used herein shall have the same meanings as those defined in
the second supplemental circular of the Company dated 5 May 2023 (the “Second Supplemental
Circular”).

SUPPLEMENTAL NOTICE IS HEREBY GIVEN THAT the Domestic Share Class
Meeting will be held as originally scheduled at 2nd Floor, Fengxiang Food Research and
Technology Centre, Yanggu County, Liaocheng City, Shandong Province, the PRC on Friday, 19
May 2023 at 10:00 a.m. or immediately after the conclusion of the class meeting for the holders of
H shares (the “H Share Class Meeting”’) to consider and, if thought fit, passing with or without
amendments, the following resolutions as special resolutions in addition to the resolutions set out in
the original notice of the Domestic Share Class Meeting:

SPECIAL RESOLUTIONS

2. To consider and approve the proposed amendments to the articles of association of the
Company:

“THAT:

(a) the proposed amendments to the articles of association of the Company (details of
which are set out in “Appendix I — Proposed Amendments to the Articles of
Association” in the Second Supplemental Circular (the “Articles Amendments’)),
be and are hereby approved and confirmed; and
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(b) any one or more Directors, the secretary of the Board of Directors and their
authorised persons be and are hereby authorised to make changes to the articles of
association of the Company in accordance with the final amendments to the Listing
Rules and handle all necessary applications, submissions, registrations and filings
and other related matters (including revisions to wordings as requested by the
relevant regulatory authorities in the PRC) in connection with the Articles
Amendments and any of the foregoing.”

3.  To consider and approve the proposed amendments to the Rules of Procedure for the
General Meeting (details of which are set out in “Appendix II — Proposed Amendments
to the Rules of Procedure for the General Meeting” in the Second Supplemental
Circular).

4. To consider and approve the proposed amendments to the Rules of Procedure for the
Board of Directors (details of which are set out in “Appendix III — Proposed
Amendments to the Rules of Procedure for the Board of Directors” in the Second
Supplemental Circular).

5. To consider and approve the proposed amendments to the Rules of Procedure for the
Board of Supervisors (details of which are set out in “Appendix IV — Proposed
Amendments to the Rules of Procedure for the Board of Supervisors” in the Second
Supplemental Circular).

6. To consider and approve the grant of a general mandate to the Board of Directors to
issue shares of the Company:

“THAT:

(a) the Board of Directors be and is hereby granted a general and unconditional
mandate to separately and concurrently, issue, allot and/or deal with the additional
Domestic Shares and/or H Shares, and to make or grant offers, agreements and
options which would or might require to issue, allot and/or deal with Domestic

Shares and/or H Shares, subject to the following terms:

(i) such mandate shall not extend beyond the Relevant Period save that the Board
of Directors may during the Relevant Period make or grant offers, agreements
or options which might require the exercise of such powers after the end of the
Relevant Period;

(ii) as at the date of the resolution to be made herein, the aggregate number of
Domestic Shares and H Shares to be issued, allotted and/or dealt with or
agreed conditionally or unconditionally to be issued, allotted and/or dealt with
(whether pursuant to an option or otherwise) by the Board of Directors, shall
not exceed (x) 20% of each of the Domestic Shares and H Shares in issue,
respectively, as at the date of passing this resolution and (y) 20% of the total
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(b)

issued shares of the Company (including Domestic Shares and H Shares) in
issue as at the date of passing this resolution upon the Articles Amendments
becoming effective; and

(iii) the Board of Directors will only exercise its power under such mandate in
accordance with the relevant requirements under the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited, the
articles of association of the Company, and the applicable laws and regulations
of the PRC, as amended from time to time, and will comply with all necessary
registration and filing requirements of the relevant PRC government
authorities (including the China Securities Regulatory Commission).

for the purpose of this resolution:

“Domestic Share(s)” means ordinary shares in the share capital of the Company
with a nominal value of RMB1.00 each, which are subscribed for and paid up in
Renminbi;

“H Share(s)” means overseas listed foreign shares in the share capital of the
Company with a nominal value of RMB1.00 each, which are subscribed for and
traded in Hong Kong dollars and listed on The Stock Exchange of Hong Kong
Limited;

“Relevant Period” means the period from the passing of this resolution until the
earliest of:

(i) the conclusion of the next annual general meeting of the Company following
the passing of this resolution;

(ii) the expiration of the 12-month period following the passing of this resolution;
and

(iii) the date on which the authority granted to the Board of Directors set out in
this resolution is revoked or varied by a special resolution of the shareholders
of the Company in a general meeting.
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(c) contingent upon the Directors resolving to issue and allot the Domestic Shares and
H Shares pursuant to subparagraph (a) of this resolution, the Board of Directors be
and is hereby authorised to approve, execute and do or procure to be executed and
done, all such documents, deeds and things as it may consider necessary in
connection with the issue of such new Domestic Shares and/or H Shares including
but not limited to determining the time and place of issue, making all necessary
applications to the relevant authorities and entering into an underwriting agreement
(or any other agreement), to determine the use of proceeds and to make all
necessary filings and registrations with the relevant PRC, Hong Kong and/or other
authorities, and to amend the articles of association of the Company as it thinks fit
so as to reflect the increase in the registered capital and the new share capital
structure of the Company after the issue and allotment of the Domestic Shares and
H Shares pursuant to subparagraph (a) of this resolution and to take any necessary
actions and to go through any necessary procedures (including but not limited to
obtaining approvals from relevant regulatory authorities and completing registration
processes with relevant industrial and commercial administration) to give effect to
the issue of shares.”

By order of the Board of Directors
Shandong Fengxiang Co., Ltd.
Zhu Lingjie

Chairman

Shandong, the PRC, 5 May 2023

Notes:

1. Details of the above resolutions are set out in the Second Supplemental Circular of the Company dated 5 May 2023.
2. The supplemental proxy form in respect of the above resolutions is enclosed with the Second Supplemental Circular.

3. The supplemental proxy form will not affect the validity of any proxy form duly completed and delivered by you in
respect of the resolution set out in the original notice of the Domestic Share Class Meeting dated 5 May 2023. If
you have validly appointed a proxy to attend and act for you at the Domestic Share Class Meeting but do not duly
complete and deliver this supplemental proxy form, your proxy will be entitled to vote at the discretion on the
resolutions set out in the supplemental notice. If you do not duly complete and deliver the original proxy form for
the Domestic Share Class Meeting but have duly completed and delivered this supplemental proxy form and validly
appointed a proxy to attend and act for you at the Domestic Share Class Meeting, your proxy will be entitled to vote
at the discretion on the resolution set out in the original notice. If the proxy being appointed to attend the Domestic
Share Class Meeting under this supplemental proxy form is different from the proxy appointed under the original
proxy form and both proxies attended the Domestic Share Class Meeting, the proxy validly appointed under this
supplemental proxy form shall be designated to vote at the Domestic Share Class Meeting. If a shareholder of the
Company wishes to provide specific instruction to his proxy(ies) regarding the voting of all resolutions set out in the
original proxy form and this supplemental proxy form, he should duly complete and submit both proxy forms in
accordance with the instructions set out therein.

4. This supplemental proxy form together with the power of attorney or other authority (if any) shall be deposited at

the address of the Company’s registered office in the PRC not less than 24 hours before the time appointed for
holding the AGM (i.e. not later than 9:00 a.m. on Thursday, 18 May 2023) or any adjourned meeting (as the case
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may be). If the instrument appointing the proxy is signed by a person authorised by the appointor, the power of
attorney or other document of authority under which the instrument is signed shall be notarised. The notarised power
of attorney or other document of authority shall be deposited together and at the same time with the instrument
appointing the proxy at the address of the Company’s registered office in the PRC.

5. Please refer to the First Supplemental Circular and the original notice of the Domestic Share Class Meeting for
details in respect of the resolutions to be proposed and tabled before the Domestic Share Class Meeting, eligibility
for attending the Domestic Share Class Meeting, registration procedures for attending the Domestic Share Class
Meeting, appointment by proxy, voting by way of poll and other relevant matters.

As at the date of this supplemental notice, the Board of Directors comprises Mr. Xiao
Dongsheng and Mr. Shi Lei as executive Directors; Mr. Qiu Zhongwei, Mr. Lu Wei, Mr. Zhu
Lingjie and Ms. Zhou Ruijia as non-executive Directors; and Ms. Wang Anyi, Ms. Zhao Yinglin and

Mpr. Chung Wai Man as independent non-executive Directors.
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APPENDIX I PROPOSED AMENDMENTS TO ARTICLES OF ASSOCIATION

The Articles of Association are written in Chinese. The English version is an unofficial
translation of its Chinese version and is for reference only. In case of any discrepancies, the
Chinese version shall prevail.

The proposed amendments to the Articles of Association are set out below:
Chapter 1 General Provisions

Article 1 Shandong Fengxiang Co., Ltd. (hereinafter referred to as the “Company”) is a joint-
stock limited company incorporated under the Company Law of the People’s Republic of China
(hereinafter referred to as the “Company Law”), Securities Law of the People’s Republic of China,
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Hong—Kong—Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong
Limited (“Main Board Listing Rules”) and other relevant State laws and administrative

regulations.

The Company was established by way of promotion on 17 December 2010 and was registered with
and obtained a business license from Liaocheng Administration for Industry and Commerce on 17
December 2010.

The unified social credit code of the Company is: 91371500723866545F.

The promoters of the Company are GMK Holdings Group Co., Ltd. and Shandong Fengxiang
Investment Co., Ltd.

Article 2 Registered name of the Company:
Full name in Chinese: LI & BB A BRA 7
Full name in English: Shandong Fengxiang Co., Ltd.

Article 3 Domicile of the Company: Liumiao Village, Anle Town, Yanggu County, Shandong
Province

Postal code: 252325
Tel.: 0635-7136000
Fax: 0635-7136002

Article 4 The legal representative of the Company is the chairman of the Board of Directors of the
Company.
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Article 5 The business term of the Company is 30 years. The Company has the status of
independent legal person. The Company shall bear liability for its debts with all its assets;
shareholders of the Company bear their liabilities to the Company to the extent of the shares they
subscribe for.

Article 6 The Articles of Association are norms of conduct for the Company, are adopted by the

general meeting by special resolution, take effect when the resolutions the—everseas—tisted—foretsn
shares—ofthe—Company—are approved by the general meetingrelevant—national—departments—and

13 29

, and supersede the original articles of
association filed with the administration for industry and commerce. From the date on which the
Articles of Association came into effect, the Articles of Association constitute a legally binding
document regulating the organisation and activities of the Company, and the rights and obligations
between the Company and each shareholder and among the shareholders themselves.

Article 7 The Articles of Association shall be binding upon the Company and its shareholders,
directors, supervisors, and other senior management members, who shall have the right to make any
claims and propositions regarding the Company’s affairs based on the Articles of Association.

The shareholders of the Company may pursue actions against the Company in accordance with the
Articles of Association, and the Company may pursue actions against its shareholders, directors,
supervisors, and senior management members, in accordance with the Articles of Association; the

shareholders of the Company may pursue actions against the Company’s directors, supervisors and

other senior management members pursuant to the Articles of Association.

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.

Article 8 The Company may invest in other limited liability companies or joint-stock limited
companies, and the Company’s liability towards such invested entities shall be limited to the
amount of its capital contribution to them.

Unless otherwise provided by laws, the Company shall not be jointly and severally liable to such
invested entities for their debts as their investor.

Article 9 Other senior management members mentioned herein refer to deputy general manager,
financial officer and secretary to the Board of Directors.

Chapter 2 Objectives and Scope of Business of the Company

Article 10 The business objectives of the Company are to develop the Company into a world-class
enterprise undertaking social responsibilities and giving back to the society, with an aim to create
value for customers, provide job opportunities for employees and deliver satisfactory returns to
shareholders.
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Article 11 The business scope of the Company is: Licensed items: poultry breeding; poultry
slaughtering; production of breeding livestock and poultry; operation of breeding livestock and
poultry; food production; food operation; Internet sales of foods; grain purchase; feed production;
veterinary drug operation; fertiliser production; animal carcass innocuous treatment; import and
export of foods; import and export of goods; import and export of technologies; import and export
agency. (For items required to be approved by law, operation may be conducted only with the
approval of relevant departments, and specific licensed items should be determined by approval
documentations or licenses issued by relevant government agencies) General items: sales of
livestock and fishery feeds; sales of agricultural by-products; sales of fertiliser; technical services,
technology development, technology consultation, technology exchange, technology transfer,
technology promotion; Chinese herbal medicine cultivation (except for Chinese rare and unique
precious fine varieties); purchase and sale of Chinese herbal medicine (excluding Chinese medicine
decoction pieces) of the place of origin; conference and exhibition services. (Except for projects
that are subject to approval in accordance with the laws, the business activities should be conducted
independently with the business licence(s) in accordance with the laws) (All business scope does

not involve the content of Administrative Measures (Negative List) for Foreign Investment Access).

The business scope referred to in the preceding paragraph shall be subject to review by the
company registration authority.

The Company may adjust its business scope according to changes in domestic and overseas
markets, business development and natural capability and business needs, and shall register relevant
changes with the relevant administration for industry and commerce.

Chapter 3 Shares and Registered Capital

Article 12 The Company shall have ordinary shares at all times; the ordinary shares issued by the
Company include domestic shares and foreign shares. Wath—the-By registration/filing with appreval
ef—the company approval authority authorised by the State Council of the People’s Republic of

China (““China’) (the “the-State Council”), the Company may create other classes of shares when

needed.

If the Company creates other classes of shares, it shall specify the order of rights entitled to these
different classes of shares in any distribution by dividend or other forms. If the share capital of the
Company includes shares without voting rights, such shares shall be specified as “Without Voting
Right”. If the share capital includes shares with different voting rights, each class of shares (except
those with most preferential voting right) shall be specified as “Restricted Voting Right” or
“Limited Voting Right”.

Article 13 The shares of the Company shall take the form of share certificates. All shares issued by
the Company shall have par values, with each share having a par value of RMB1 (save as otherwise
specified, yuan referred to herein is RMB).

RMB referred to in the preceding paragraph refers to the statutory currency of the People’s
Republic of China.
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Article 14 Shares of the Company shall be issued in a transparent—fair and just manner. Shares of
the same class shall have the same right.

All shares of the same class issued at the same time shall be issued under the same conditions and
at the same price, and the same price shall be paid for each of the shares subscribed for by any
entity or individual.

Domestic shares and overseas listed foreign shares issued by the Company shall rank pari passu
over any distribution by way of dividend or any other forms of distribution.

Article 15 The Company may issue its shares to both domestic and foreign investors by
registration/filing with the-appreval-ef-securities regulatory authorities of the State Council.

Foreign investors as referred to in the preceding paragraph shall mean those investors in foreign
countries and in Hong Kong Special Administrative Region, Macau Special Administrative Region
or Taiwan, who subscribe for shares of the Company. Domestic investors shall mean those investors
in the People’s Republic of China, excluding the aforementioned regions, who subscribe for shares
of the Company.

Article 16 Shares that the Company issues to domestic investors for subscription in RMB shall be
referred to as domestic shares. Shares that the Company issues to foreign investors for subscription
in foreign currencies shall be referred to as foreign shares. Foreign shares listed outside the PRC
are referred to as overseas listed foreign shares.

Foreign currency referred to in the preceding paragraph means the statutory currency, other than
RMB, of another country or region, which is recognised by the foreign exchange authority of the
State and can be used to pay the share price to the Company.

Both holders of domestic shares and holders of foreign shares are holders of ordinary shares, and
have and bear the same rights and obligations.

Article 17 Foreign shares issued by the Company which are listed on the Hong Kong Stock
Exchange shall be called H shares. H shares are shares which have been admitted for listing on the
Hong Kong Stock Exchange, the par value of which is denominated in Renminbi and which are
subscribed for and traded in Hong Kong dollars.
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Article 18 The Company, at the time of its establishment, issued 86,000,000 ordinary shares to its
promoters, all of which are subscribed for and held by the promoters of the Company, among
which:

Number of
shares Shareholding

subscribed percentage
Name of shareholder (10,000 shares) (%)
GMK Holdings Group Co., Ltd. 5,160 60
Shandong Fengxiang Investment Co., Ltd. 3,440 40
Total 8,600 100

Article 19 Subject to the approval of the securities regulatory authorities of the State Council, the
Company may issue no more than 408,250,000 overseas new listed foreign shares, all of which are
ordinary shares. Upon the completion of the issuance of overseas listed foreign shares, the
shareholding structure of the Company shall be as follows: In—the—eventthatthe Over—alletment

Opten—ts—netexeretseds—The total share capital of the-Cempany will be 1,400,000,000 shares, of
which 1,045,000,000 domestic shares account for approximately 74.6% of the total share capital

and 355,000,000 overseas listed foreign shares account for approx1mately 25.4% of the total share
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shares of the Company can be legally transferred. Transfer of overseas listed foreign shares listed in

Hong Kong shall be registered with the Hong Kong-based share registry designated by the
Company.

Chapter 4 Increase, Decrease and Repurchase of Shares

Article 224 In light of the demands of operation and development and based on laws, regulations
and the Articles of Association, after obtaining special resolutions of the general meeting, the
Company may increase its capital through the following ways:

(I) public issuance of sharesefferingnew—shares—to—ron—ghverirvestors;

(I) non-public issuance of shares aHetmenteofnewshares—to-existinsshareholders;

(IIT) offering bonus shares to existing shareholders;

1) offer | | ] on:
(IV) transferring capital reserve funds;

(VD other methods provided by laws and administrative regulations or permitted by relevant

regulatory authorities.

The Company’s issuance of new shares to increase capital shall be handled in accordance with the
procedures provided for in relevant State laws and administrative regulations after having been
approved in accordance with the Articles of Association.

Article 235 The Company may reduce its registered capital in accordance with the provisions of the
Articles of Association. The reduction of registered capital shall follow the procedures set forth in

the Company Law and other relevant regulations and provisions of the Articles of Association.

Article 246 When the Company is to reduce its registered capital, it must prepare a balance sheet
and an inventory of assets.

The Company shall notify its creditors within 10 days of adopting the resolution to reduce its
registered capital and shall publish an announcement about the resolution in the newspapers atleast
three—times—within 30 days. Creditors shall, within 30 days since receiving a notice or within 9645
days since the date of the first-publie announcement for those who have not received a notice, be
entitled to require the Company to pay off its debts in full or to provide a corresponding guarantee
for repayment.

The reduced registered capital of the Company may not be less than the statutory minimum (if any).
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Article 257 The Company may, in the following circumstance, repurchase its shares pursuant to
laws, administrative regulations, Main Board Listing Rules, departmental rules and the Articles of
Association__and report to relevant national competent authorities for registration/filing (f

necessary )

(I) to reduce eaneel-the—sharesforthepurpese—ofredueing-the registered capital of the Company;

(IT) to merge with other companies holding the shares of the Company;
(IT) to give the shares for employee stock ownership plan or stock ownership incentive;

(IV) to be requested to repurchase the shares held by the shareholders who object to the resolutions
adopted at the general meeting concerning consolidation and division of the Company;

(V) to convert the shares to corporate bonds that are issued by the Company and convertible to
stocks;

(VD) to be necessary to safeguard the value of the Company and the interests of its shareholders.:

Except for the above, the Company shall not purchase its own shares.cVH—other—etrenmstanees
] ] | admin . Lt ”

The purchase by the Company of its own shares for the reasons set forth in Items (I) and (II) above
shall be subject to the resolutions adopted at the general meeting; the purchase of shares under
Items (III), (V) and (VI) above, shall be subject to the resolutions adopted at the Board of Directors
meeting where over two-thirds of the directors are present, in accordance with provisions of the
Articles of Associations or the authorisation by the general meeting.

Where the laws, administrative regulations, departmental rules, the Articles of Association, and
stock exchanges and securities regulatory authorities of the place where the Company’s shares are
listed have other requirements on the relevant matters involved in the aforementioned share
repurchase, the provisions shall prevail.

Article 268 The Company may repurchase its shares through public and centralised trading or other

methods as permitted by laws and regulations and the China Securities Regulatory Commission (the
“CSRC”). The repurchase of the Company’s shares, upon the approval by the relevant national
competent authorities, may be conducted in any of the following manners:

(I) making a repurchase offer to all shareholders in the same proportion;
(IT) repurchase through open transactions in a stock exchange;
(III) repurchase by way of off-market agreement outside a stock exchange;

(IV) other circumstances approved by laws, administrative regulations or regulatory authorities.
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Article 279 When the Company is to repurchase shares by way of off-market agreement outside a
stock exchange, prior approval shall be obtained from the general meeting in accordance with the
Articles of Association. Upon prior approval of the general meeting obtained in the same manner,
the Company may rescind or change contracts concluded in the manner set forth above or waive
any of its rights under such contracts.

For the purposes of the above paragraph, contracts for the repurchase of shares shall include (but
not be limited to) agreements whereby repurchase obligations are undertaken and repurchase rights
are acquired.

The Company may not assign contracts for the repurchase of its own shares or any of its rights

thereunder.

Article 2834 Shares lawfully repurchased by the Company under Item (I) of Article 27 herein shall
be cancelled within 10 days from the date of repurchase; shares repurchased under Items (II) and
(IV) of Article 27 herein shall be transferred or cancelled within six months; and in the event of
acquisition of the shares by the Company in accordance with Items (III), (V) and (VI) of Article 27
herein, the total shares held by the Company shall not exceed 10% of the total shares issued by the
Company, and such shares shall be transferred or cancelled within three years.

After the Company lawfully cancelled such shares, the Company shall apply to the original
company registration authority for registration of the change of its registered capital and make
relevant announcement.
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Chapter 5 Financial Assistance for Purchasing the Company’s Shares

Article 3034 The Company or its subsidiaries (including the affiliated enterprises of the Company)

shall not provide any assistance to a person who is acquiring or is proposing to acquire the shares

of the Company by way of gift, advancement, guarantee, indemnity or loans or other means.—shal
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Chapter 6 Share Certificates and Share Register
Article 317 Share certificates of the Company shall be in registered form.

In addition to those provided in the Company Law, a share certificate of the Company shall also
contain any other matters required to be specified by the stock exchange(s) on which the

Company’s shares are listed.

Article 328 The H shares of the Company may be transferred, donated, inherited and pledged in
accordance with the relevant laws, administrative regulations and the Articles of Association. The
instruments of transfer and other documents in relation to the ownership of shares shall be

registered with the share registrar entrusted by the Company.
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Article 339 The H share certificates shall be signed by the chairman of the Board of Directors.
Where the stock exchange on which the Company’s shares are listed requires the share certificates
to be signed by other senior management members, the share certificates shall also be signed by
such senior management members. The share certificates shall take effect after being affixed, or
affixed by way of printing, with the seal of the Company. The share certificates shall be affixed or
printed with the Company’s seal under the authorisation of the Board of Directors. The signatures
of the chairman of the Board of Directors of the Company or other relevant senior management
members on the share certificates may also be in printed form.

Under the conditions of paperless issuance and transactions, other requirements stipulated by the
securities regulatory authorities and stock exchanges of the place where the Company’s shares are
listed shall prevail.

Article 3440 The Company shall keep a share register according to the certificates issued by the

securities registration authority. The share register shall be the sufficient evidence for the

shareholders’ shareholding in the Company.Fhe—Cempany—shal-establish—a—shareregisterrecording

the—foHowinemmatters:

Article 354% Subject to the Articles of Association and all other applicable requirements and upon
transfer of the Company’s shares, the transferees of the shares will become the holders of such
shares with their names (titles) being entered in the share register.

All instruments of transfer and other documents relating to or affecting the ownership of any H
shares shall be registered. If any fees are charged in respect of such registration, such fees shall not
exceed the highest fees as prescribed by the Hong Kong Stock Exchange.
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Article 3642 The Company may, in accordance with the mutual understanding and agreements

made between the securities regulatory authorities of the State Council and overseas securities
regulatory authorities, maintain its original register of holders of overseas listed foreign shares
outside China and appoint overseas agent(s) to manage such register. The original register of
holders of overseas listed foreign shares listed in Hong Kong shall be maintained in Hong Kong.

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

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

Article 3743 The Company shall keep a complete share register. The share register shall include
the following parts:

(I)  Share register kept at the domicile of the Company, save as specified in (II) and (III) herein;
(I) Register of holders of overseas listed foreign shares kept at the overseas stock exchange;

(IIT) Share register that the Board of Directors decides to keep at other place for the purpose of
listing of the Company’s shares.
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Article 3845 Transfer of any overseas listed foreign shares shall be executed with a written

instrument of transfer with a common format or other format accepted by the Board of Directors
(including the standard transfer format or transfer form specified from time to time by Hong Kong
Stock Exchange), which instrument may be signed by hand or (if the transferor or transferee is a
company) affixed with the corporate seal. If the transferor or transferee of the Company’s shares is
a recognised clearing house (hereinafter referred to as “Recognised Clearing House”) or agent
thereof defined in Hong Kong laws, the written instrument of transfer may be signed in printed
form.

All overseas listed foreign shares listed in Hong Kong for which full payment has been made may
be transferred freely in accordance with the Articles of Association; save under the following
conditions, the Board of Directors may refuse to recognise any instrument of transfer without

providing any reason:

(I) The instrument of transfer and other documents relating to or affecting ownership of any
shares shall be registered and a registration fee which shall not exceed the ceiling prescribed
from time to time in the Main Board Listing Rules shall be paid to the Company as per the
standard specified in the Main Board Listing Rules;

(IT) The instrument of transfer only involves overseas listed foreign shares listed in Hong Kong,
i.e. H shares;

(III) Stamp duty payable as required by Hong Kong laws has been paid for the instrument of
transfer;

(IV) It is required to provide relevant share certificates and evidence reasonably required by the
Board of Directors to prove that the transferor has the right to transfer the said shares;

(V) If the shares are transferred to joint holders, the number of joint holders shall not exceed four;
(VI) The Relevant Shares are not subject to lien of any company; and

(VII)No shares shall be transferred to any minors or mentally defective persons or any other legally
incapacitated persons.

If the Board of Directors refuses to register the share transfer, the Company shall send the
transferor and the transferee a notice of refusal to register the said share transfer within 2 months
after the request for transfer is submitted.

— 37 —



APPENDIX I PROPOSED AMENDMENTS TO ARTICLES OF ASSOCIATION

All instruments of transfer shall be kept at the legal address of the Company or other place
designated by the Board of Directors from time to time.

Article 3946 The shares of the Company held by the promoters shall not be transferred within one
year after incorporation of the Company. Shares issued prior to the public offering of the Company

shall not be transferred within one year from the date when the shares of the Company are listed

and traded on the stock exchange.

Directors, supervisors and senior management members of the Company shall declare to the
Company their shareholdings in the Company and any changes in such shareholdings. During their
terms of office, they may transfer no more than 25% of the total number of shares they hold in the
Company every year. The shares of the Company held by the aforesaid persons shall not be

transferred within one year from the date when the shares of the Company are listed and traded in a

stock exchange. They shall not transfer the shares they hold in the Company within half a year after
they leave their positions in the Company. If the transfer restrictions in this paragraph involve H
shares, the said transfer shall comply with relevant provisions under the Main Board Listing Rules.

Article 4047 With the approval of the securities regulatory authorities of the State Council, holders
of domestic shares of the Company may transfer all or part of their shares to overseas investors and
list the said shares on an overseas stock exchange; all or part of the domestic shares may be
converted into foreign shares, and the foreign shares so converted may be listed on an overseas
stock exchange. Listing of the transferred or converted shares on an overseas stock exchange shall
also comply with the regulatory procedure, regulations and requirements of the overseas stock
market. No general meeting er—<elass—meeting—is required to be held to resolve on the listing of the
transferred shares or foreign shares converted from domestic shares on an overseas stock exchange.
After the domestic shares are converted into overseas listed foreign shares, the converted shares
shall be the same class of shares as the original overseas listed foreign shares.

Article 4148 Change of share register arising from share transfer shall not be registered within
3020 days before convening of a general meeting or 5 days before the benchmark date on which the
Company decides to distribute dividends. Where the listing rules or law and regulations of the place
where the Company’s shares are listed have special provisions, such provisions shall apply.

Article 4249 If the Company convenes a general meeting, distributes dividends, conducts
liquidation or executes any other act requiring recognition of egwityshareholder’s capacity, the

Board of Directors_or the convener of the meeting shall designate a certain date as equity

determination date, at the end of which the registered shareholders shall be shareholders with the

relevant entitlementsefthe-Ceompany.

Article 4350 If any person objects to the share register and asks to have his/her name recorded in
or deleted from the share register, the said person may apply to the court with jurisdiction to correct
the share register.
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Article 4454 If any shareholder in the share register or any person requesting to have his/her name
recorded in the share register has lost his/her share certificates (hereinafter referred to as “Original
Share Certificates”), the said shareholder or person may apply to the Company to reissue new

share certificates for the said shares (hereinafter referred to as “Relevant Shares”).

Application for reissue of share certificates lost by holders of domestic shares shall be processed
pursuant to the Company Law.

Application for reissue of share certificates lost by holders of overseas listed foreign shares shall be
processed pursuant to the law, rules of the stock exchange or other relevant regulations of the place

where the original of the register of holders of overseas listed foreign shares is kept.

Application for reissue of share certificates lost by holders of H shares shall meet the following
requirements:

(I) The applicant shall submit an application with the standard format designated by the Company
and attach a notarial deed or statutory statement. The contents of the notarial deed or statutory
statement shall include the reason for application, information and evidence about how the
share certificates are lost, and a statement that no any other person may request to be
registered as shareholder for the Relevant Shares.

(I) Before deciding to reissue new share certificates, the Company has not received any statement
that nobody other than the applicant requests to be registered as shareholder for the said
shares.

(IT) After deciding to reissue new share certificates to the applicant, the Company shall publish
announcements of reissue of new share certificates on the newspapers designated by the Board
of Directors; the announcement period is 90 days, with at least one announcement in 30 days.
The newspapers designated by the Board of Directors shall include at least one of the Chinese
and English newspapers recognised by Hong Kong Stock Exchange, respectively.

(IV) Before publishing the announcement of reissue of new share certificates, the Company shall
submit a copy of the announcement to be issued to Hong Kong Stock Exchange, and may
publish the announcement only after receiving a reply from the Stock Exchange confirming
that the said announcement has been displayed in Hong Kong Stock Exchange. The duration
of display of the said announcement in Hong Kong Stock Exchange is 90 days. If the
application for reissuing share certificates is not approved by the registered holder of the
Relevant Shares, the Company shall mail a copy of the to-be-published announcement to the
said shareholder.

(V) If, after expiry of the 90-day period of announcement and display specified in (III) and (IV) of
this article, the Company has not received any objection to reissue of share certificates from
any person, the Company may issue new share certificates as requested by the applicant.
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(VD) When the Company reissues new share certificates as per this article, the Company shall
immediately deregister the original share certificates, and record such deregistration and
reissue in the share register.

(VII) All the expenses for deregistering the original share certificates and reissuing new share
certificates shall be borne by the applicant. The Company may refuse to take any action before
the applicant provides any reasonable guarantee.

Article 4552 After the Company reissues new share certificates in accordance with the Articles of
Association, the name of the goodwill purchaser of the said new share certificates or the
shareholder (if it is a goodwill purchaser) later registered as owner of the said shares shall not be
deleted from the share register.

Article 4653 The Company has no obligation to compensate any person for any loss arising from
deregistration of the original share certificates or reissue of new share certificates, unless the said
person can prove that the Company has committed any fraud.

Chapter 7 Rights and Obligations of Shareholders

Article 4754 Sha :
" o inthesl oo

The shareholders enjoy rights and fulfil obligations according to the class and number of their
shares; holders of shares of the same class shall enjoy the same rights and bear the same
obligations. A rpesetohnrehelderetf e Compan—sharethemmesiehtoverdividendse
Listributiontnotherst '

All #ypes—ef shareholders of the Company share the same rights over dividends or any distribution
in other forms. If any shareholder of the Company is a legal person, its legal representative or
proxy thereof exercise its rights on its behalf.

Article 4855 Holders of erdimary-shares of the Company shall enjoy rights as follows:

(I) collect dividends and other forms of interests distributed based on the number of shares held
by them;

(II) Legally request, convene, preside over, attend or entrust a proxy to attend and speak at

shareholders’ meetings and exercise relevant voting right as per their shareholdings;

(IT) supervise and administrate the business operation of the Company, and make suggestions or
enquiries accordingly;
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(IV) transfer, donate or pledge shares held by the shareholders in compliance with laws,

V)

administrative regulations and the Articles of Association. Shareholders holding 5% or more
of the Company’s shares with voting rights pledge the said shares shall submit a written report

to the Company within 3 business days after the pledge occurs;

inspect the Articles of Association, the share register, record of bondholders, minutes of

general meetings, resolutions of meetings of the Board of Directors, resolutions of meetings of
the Board of Supervisors and financial reports;ebtain—+relevant—informationinaccordance—with

theAtrtteles—otf-Assoctatton—theladine:
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(VD) participate in the distribution of the Company’s remaining assets based on the number of
shares held by the shareholders when the Company is terminated or liquidated;

(VID)request the Company to purchase their shares if the shareholders object to the resolutions
adopted by the general meeting on merger or division of the Company;

(VII) other rights conferred by laws, administrative regulations, departmental rules or the Articles of
Association.

Article 4956 Holders of erdirary—shares of the Company shall undertake the following obligations:
(I) abide by laws, administrative regulations and the Articles of Association;

(IT) contribute share capital according to the shares subscribed by them and the methods of

subscription;

(III¥) not exit shares after—approval-efregistration—by—the—Company unless otherwise stipulated by

laws and regulations;

(IV) not abuse shareholders’ rights to damage the interests of the Company or other shareholders or
abuse the independent legal person status of the Company and limited liability of the
shareholders to damage the interests of the creditors of the Company. Shareholders of the
Company who abuse their shareholders’ rights and cause damages to the Company or other
shareholders shall bear compensation liability in accordance with the law. Shareholders of the
Company who abuse the independent legal person status of the Company and limited liability
of shareholders to evade debts and seriously damage the interests of the creditors of the
Company shall bear joint and several liability for the Company’s debts.

(VD other obligations imposed by laws, administrative regulations and the Articles of Association.
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Article 5057 The controlling shareholder(s) or the de facto controller(s) shall not use their
connected relationship to prejudice the interests of the Company. In violation of such provisions,
he/she shall be liable to compensate the Company for the losses thereof.

The controlling shareholder(s) and the de facto controller(s) of the Company have the duty to act in

good faith towards the Company and public shareholders of the Company. The controlling

shareholder(s) shall strictly exercise their rights as a capital contributor in accordance with laws and

shall not take advantage of profit distribution, asset restructuring, external investment, capital

appropriation and loan guarantee to the detriment of the legal interests of the Company and public

shareholders. Nor shall they take the advantage of their controlling position to the detriment of the
Company and public sharcholders. hr—additton—to—oblsations—tn 2 —laws—admini i

Article 5158 The term “controlling shareholder” in the Articles of Association shall refer to the

shareholder satisfying any of the following conditions:

(I)  when acting alone or acting in concert with others, such shareholder has the power to_decide
the selection of more than half of members of the Company’s Board through actually

controlling the voting rights of the Company’s shares—eleet-half—er—a—greaternumber—ef—the
direetors;

(IT) when acting alone or acting in concert with others, such shareholder has the power to exercise
or control the exercise of more than 30% (inclusive) of the Company’s voting rights;

(III) when acting alone or acting in concert with others, such shareholder holds more than 3850%
(inclusive) of outstanding shares of the Company, unless there is evidence to the contrary;
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(IV) when acting alone or acting in concert with others, such shareholder has control of adequate

voting rights to exert influential power on resolutions of general meetings of the Company;easn

n : ot theC : ; ‘

(V) when acting alone or acting in concert with others, such shareholder has control of or

determine matters including major decisions on operation and important appointments;

(VI) other circumstances as considered by the securities regulatory authorities of the place of

listing of the Company’s shares.

“Acting in concert” mentioned herein means that two or more persons reach an agreement (verbal
or written) whereby any of them obtains the voting rights over the Company in order to control or
consolidate the control over the Company.

Chapter 8 General Meeting

Article 5259 The general meeting is the organ of authority of the Company, which exercises its
functions and powers in accordance with the law.

Article 5360 The general meeting may exercise the following functions and powers:
(I) to decide on the Company’s operational objectives and investment plans;

(I) to elect and replace the directors (not being representative(s) of employees) and to decide on
the matters relating to the remuneration of directors;

(IIT) to elect and replace supervisors who are representatives of shareholders and to decide on
matters relating to the remuneration of supervisors;

(IV) to review and approve the reports of the Board of Directors;
(V) to review and approve the reports of the Board of Supervisors;
(VI) to review and approve the Company’s annual financial budgets and final accounts;

(VI)to review and approve the Company’s profit distribution proposals and loss recovery
proposals;

(VII) to decide on any increase or reduction of the Company’s registered capital;
(IX) to decide on the issue of corporate bonds;

(X) to decide on the merger, division, change of corporate form, dissolution and liquidation of the
Company;

(XI) to amend the Company’s Articles of Association;
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(XII)to decide on the appointment, removal or non-reappointment of an accounting firm;

(XIII) to review proposals raised by the shareholder(s) who individually or jointly represent(s) more
than 3% of the total shares of the Company;

(XIV) to consider and approve external guarantees as provided in Article 61;

(X}V)to review the Company’s loan (both within the annual budget and extra-annual budget),
external investment, sale of assets, acquisition, lease, mortgage, pledge or any other matters in
relation to asset disposal and guarantee with an amount of more than 30% of the Company’s
audited total assets for the latest period;

(XVI)to consider and approve matters relating to changes in the use of proceedste—deetde—on—the
repurehase-of-the-Company-s—shares;

(XVII) to review equity incentive scheme_and employee incentive scheme;

(XVII) to review other matters which, in accordance with the laws, regulations and Articles of
Association of the Company, must be approved by a general meeting;

(k*#to decide on other matters required by the listing rules of the stock exchange of the place
where the Company’s shares are listed;-

(XX) the annual general meeting of the Company may grant the Board of Directors a mandate to

decide on issuing shares not more than 20% of the total issued shares (or class shares, where

applicable) of the Company for the time being to particular subjects, and the mandate shall

elapse on the date of the next annual general meeting subject to relevant laws and regulations,

normative documents and relevant requirements of the securities regulatory authorities of the

place where the shares of the Company are listed.

The general meeting can authorise or entrust the Board of Directors to handle the matters authorised
or entrusted thereby not in violation of laws and regulations and mandatory provisions under
relevant laws and regulations of the listing place.

Article 5461 The following external guarantees of the Company shall be considered and approved

by the shareholders’ general meeting:

(I) any guarantee provided after the total amount of external guarantees of the Company and its

controlled subsidiaries exceeds 50% of the Company’s most recent audited net assets;

(II) any guarantee provided after the total amount of external guarantees of the Company exceeds

30% of the most recent audited total assets;

(III) guarantees of the Company with an amount exceeding 30% of the Company’s most recent

audited total assets;

_45 —



APPENDIX I PROPOSED AMENDMENTS TO ARTICLES OF ASSOCIATION

(IV) guarantees provided to subjects with an asset-liability ratio of over 70%:;

(V) any single guarantee with an amount exceeding 10% of the most recent audited net assets;

(VI) guarantee provided to shareholders, de facto controllers and their related parties. Provision—of

When the general meeting is considering a proposal to provide guarantee for any shareholder or de
facto controller, the said shareholder or the shareholders controlled by the said de facto controller
shall not participate in the voting on the said proposal, and the said proposal shall be subject to
adoption by other attending shareholders holding more than half of the voting rights.

If any director, general manager or other senior management member violates the examination and
approval right and consideration procedure concerning external guarantee specified in the laws,
administrative regulations or the Articles of Association of the Company, the aforesaid person shall
be liable for compensating the Company for any loss incurred thereto, and the Company may
pursue action against the said person pursuant to law.

Article 5562 Save that the Company is under exceptional circumstances such as crisis, Fhe—the

Company may not enter into any contract with anyone other than a director,—seperviser; general
manager and other senior management members to assign all or a significant part of the
management of the Company’s business to the said person, unless with being approved by way of

special resolution at the—prierapproval-ef a general meeting.

Article 5663 There are two types of general meetings: the annual general meetings and the
extraordinary general meetings. Annual general meeting shall be held once every year within six
months after the end of the last accounting year.

Extraordinary general meeting shall be held when it is required. The Board of Directors shall hold
an extraordinary general meeting within two months after the date on which any of the following
circumstances occur:

(I) the number of directors is less than the number stipulated by the Company Law or less than
two-thirds of the number specified in the Articles of Association;

(IT) the outstanding losses of the Company amounted to one-third of the Company’s total paid-in

share capital;

(IT) shareholders individually or in aggregate holding more than 10% (inclusive) of the Company’s
shares request in writing that an extraordinary general meeting is convened;

(IV) the Board of Directors deems necessary or the Board of Supervisors proposes that the meeting

be convened;
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(VH) other situations, as stipulated in laws, administrative regulations, departmental rules, listing
rules of the stock exchange of the place where the Company’s shares are listed or the Articles
of Association.

In the event of the aforesaid (III); and (IV)—ard—39, the topics of the meeting proposed by the
requester shall be included in the agenda of the meeting.

Article 5764 If shareholders require convening an extraordinary general meeting-er—elass—meeting,
the following procedure shall be followed:

(I) Shareholder(s) holding more than 10% of the Company’s shares, individually or jointly, shall

have the right to request the Board of Directors in writing to convene an extraordinary general

meeting. The Board of Directors shall provide its written feedback on agreeing or disagreeing

to convene an extraordinary general meeting within 10 days after receiving the proposal in

accordance with the provisions of laws, administrative regulations and the Articles of

Association.

(II) If the Board of Directors agrees to convene an extraordinary general meeting, a notice of

general meeting shall be issued within 5 days after the resolution of the Board of Directors

meeting is made. The changes to the original proposal in the notice shall be subject to consent

of the shareholders who make the said proposal.

(IIT) If the Board of Directors disagrees to convene an extraordinary general meeting or fails to

make any feedback within 10 days after receiving the proposal, shareholder(s) holding more

than 10% of the Company’s shares, individually or jointly, shall have the right to request the

Board of Supervisors in writing to convene an extraordinary general meeting.

(IV) If the Board of Supervisors agrees to convene an extraordinary general meeting, a notice of

general meeting shall be issued within 5 days. The changes to the original proposal in the

notice shall be subject to consent of the sharcholders who make the said proposal.

(V). If the Board of Supervisors fails to issue a notice of general meeting within a specified period,

it shall be deemed that the Board of Supervisors shall not convene and preside over the

general meeting, the shareholder(s) individually or jointly holding 10% or more of the shares

of the Company for more than 90 consecutive days may convene and preside over the meeting

by himself/herself/themselves.

The Board of Supervisors or shareholders convene a general meeting because the Board of

Directors fails to convene the meeting upon the aforementioned request, the reasonable expenses

incurred shall be borne by the Company.

Where the Board of Supervisors or shareholders decide(s) to convene a general meeting by itself/

themselves, it/they shall notify the Board of Directors in writing. Prior to the announcement of the

resolution of the general meeting, the percentage of shares held by the convening shareholders shall
not be less than 10%.
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Article 5865 When the Company convenes a general meeting, shareholders individually or jointly
holding more than 3% of the shares of the Company may submit an interim proposal in writing to
the Board of Directors ten days before the general meeting is held. The Board of Directors shall
notify other shareholders within two days upon receipt of the proposal, and submit the said interim
proposal to the general meeting for deliberation. The contents of the interim proposal shall fall
within the functions and powers of the general meeting, and the proposal shall have a clear topic
and specific matters on which resolutions are to be made.

Article 5966 When the Company convenes an annual general meeting, the date and venue of the
meeting and the matters to be considered at the meeting shall be notified to all shareholders 20 days
before the meeting; the holding of an extraordinary general meeting shall be notified to all
shareholders 15 days prior to the meeting. When calculating the starting period, the day on which

the general meeting is convened by the Company shall be excluded.

Save-as—otherwise-provided—in—the-Artieles—of-Assoetattons—The notice of the general meeting shall

be delivered to the shareholders (whether or not entitled to vote at the general meeting) by the

means of notice as provided in the Articles of Association or other means as permitted by the stock
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exchange(s) where the shares of the Company are listedeeurier—or—perpatd—mat—to—the—reeiptents

. . . R N
a ha o he—seners Moo o— Ay

The notice of the general meeting issued to holders of overseas listed foreign shares may be
published through the website designated by Hong Kong Stock Exchange and the Company’s
website, and once the notice is published, all holders of overseas listed foreign shares shall be
deemed to have received the notice of the relevant general meeting.

Article 6067 The general meeting shall not resolve on matters not covered in the notice specified in
Articles 65 and 66 of the Articles of Association.

Article 6168 The notice of a general meeting shall meet—the—foHewing—requirements _include the
following:

@  itshat o ings
(H) itshall-speeify-the time, place and datetermduration of the meeting;

(HI) matters and proposals to be considered at the meetingit—shaH—deseribe—the—matters—to—be
y ] ] e

— 49 —



APPENDIX I PROPOSED AMENDMENTS TO ARTICLES OF ASSOCIATION

(IMID) it shall contain a conspicuous written statement that the—sharehelders—all holders of ordinary
shares are entitled to attend the general meeting and and—vete-have the right to appoint one or

more proxies in writing to attend and vote on their behalf and that such proxy is not required
to be a shareholder; and

(IV) the shareholding record date of the shareholders entitled to attend the general meeting.

Once a notice of general meeting is issued, the meeting shall not be postponed or cancelled and the

resolutions contained in the notice shall not be withdrawn without proper reasons. In the event of

postponement or cancellation, the convener shall announce and explain the reasons within two

working days before the original date of meeting.

VD &

Article 6269 The accidental omission to give notice of a meeting to, or the failure to receive the
notice of a meeting by any person entitled to receive such notice, shall not invalidate the meeting or
the resolutions adopted thereat.

Article 6370 Where the election of directors and supervisors will be discussed at a general meeting,

the notice of the general meeting shall, contain the details of the proposed directors and

supervisors, including at least the following particulars:

(I) personal particulars such as education background, working experience and concurrent
positions;

(II) whether there is any connected relationship with the Company or the controlling shareholder

and de facto controller of the Company;

III) shareholding in the Company; and

(IV) whether they have been subject to any penalties by the CSRC and other relevant departments.
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Article 647+ If an individual shareholder attends the meeting in person, such shareholder shall

present his/her identity card and other valid certificates or evidence or stock account card which can

be used to substantiate his/her identity. If a proxy is appointed to attend the meeting, the proxy

shall present his/her valid identity card and proxy form issued by the shareholder.

With respect to a corporate shareholder, its legal representative or a proxy appointed by the legal

representative shall attend the meeting. If the legal representative attends the meeting, he/she shall

present his/her own identity card, valid proof evidencing his/her qualification of serving as the legal

representative. If a proxy is appointed to attend the meeting, the proxy shall present his/her own

identity card and the written proxy form issued in accordance with law by the legal representative

of the corporate shareholder. Fhe—sappointmentof-aproxyby—a—sharcholdershall-bein—writinsand

ad Q a maatin a 4 a a

which—the—prexy—is—authoerised—te—vote—Where such a power of attorn

person authorised by the appointer, the power of attorney authorising signature or other

ey for voting is signed by a

authorisation documents shall be notarised. The notarised power of attorney or other authorisation
documents shall, together with the power of attorney for voting, be deposited at the Company’s
domicile or at such other place as specified in the notice of meeting.

Where the appointer is a legal person, its legal representative or a person authorised by the Board
of Directors or other decision-making body shall attend the general meeting of the Company as a
representative.

If the shareholder is a Recognised Clearing House (or agent thereof) meeting the definitions in the
relevant Hong Kong ordinances formulated from time to time, the said shareholder may authorise
one or more persons as he/she deems appropriate to act as his/her proxy at any general meeting-e¥
elass—meeting; however, where several persons are thus authorised, the power of attorney shall
clearly state the number and class of the shares represented by each of the persons thus authorised.
The power of attorney shall be signed by the persons authorised by the Recognised Clearing House.
The person thus authorised may represent the Recognised Clearing House (or agent thereof) in
exercising its rights at any meeting (without being required to present share certificate, certified
power of attorney and/or further evidence of due authorisation) as if that person is an individual

shareholder of the Company.

—The power of attorney shall specify that in the

absence of instructions from the shareholder, whether or not the proxy may vote as he/she thinks
fit.
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Save as provided above, the aforesaid power of attorney shall also specify (I) the-number-of-shares
to-be-represented-by—the-prexy—the name of the proxy; (II) whether or not the proxy has any voting

right(s); (III) the respective instructions on voting in favour of, against or abstention from voting in

respect of each item of businesses on the agenda of the general meeting of shareholders; whethereof

:(IV) the date of issue and validity period; (V)-
the signature (or seal) of the proxy. In case the proxy is a corporate shareholder, the proxy form

shall be affixed with the corporate’s seal thereon. H—several—persens—are—appointed—as—the

Article 6775 General meetings shall be convened and presided over by the chairman. Where the

chairman cannot or does not fulfil the duty thereof, the meeting shall be presided over by a director

selected by a majority of directors

A general meeting convened by the Board of Supervisors itself shall be presided over by the

chairman of the Board of Supervisors. Where the chairman of the Board of Supervisors cannot or
does not fulfil the duty thereof, more than half of the supervisors may jointly elect a supervisor to
preside over the meeting.

A general meeting convened by the shareholders themselves shall be presided over by a
representative elected by the convener.
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Where a general meeting is held and the chairman of the meeting violates the rules of procedure
which makes it difficult for the general meeting to continue, a person may be elected at the general
meeting to act as chairman, subject to the approval of more than half of the attending shareholders
having the voting rights. If for any reason the shareholders cannot elect a person to preside over the
meeting, the shareholder (including proxies thereof) holding the most voting shares among the
attending shareholders shall preside over the meeting.

Article 6876 Resolutions of a general meeting are divided into ordinary resolutions and special
resolutions.

Ordinary resolutions shall be passed by votes representing more than half of the voting rights held
by shareholders (including proxies thereof) attending the general meeting.

Special resolutions shall be passed by votes representing more than two thirds of voting rights held
by shareholders (including proxies thereof) attending the general meeting.

The attending shareholders (including proxies thereof) shall declare their affirmative, negative or

abstention votes on every issue to be voted on. Abstentiens—will-not-be-counted—whenthe Company
el l . ] o il oy .

Article 6977 Shareholders (including proxies thereof) who vote at a general meeting shall exercise
their voting rights in proportion to the amount of voting shares they represent. Each share carries
the right to one vote. However, the Company has no voting right for the shares it holds, and such
part of shares shall be excluded from the total number of voting shares represented by the
shareholders attending the general meeting.

According to applicable laws and regulations and the Main Board Listing Rules, where any
shareholder is required to waive his/her voting rights or is restricted to cast only affirmative or
negative vote on a certain resolution, any vote cast by the said shareholder or proxy thereof in
violation of the relevant provisions or restrictions shall not be counted into the voting results.

Article 7078 Voting at general meetings shall be conducted by show of hands unless otherwise

specified in the applicable listing rules of the place of listing or other securities laws and

regulations; er—the—foHowing—persens requiring voting by ballot.-before—or-atter—~votingby—show—of
Rattress
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Article 7179 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, and the voting results shall be deemed as resolutions
passed at the said meeting.

Article 7280 On a poll, a shareholder (including proxy thereof) entitled to two or more votes needs
not cast all his/her votes in the same way of pros, cons or abstention.

Article 7381 In case of an equality of votes, the chairman of the meeting shall be entitled to an
additional vote.

Article 7482 The following matters shall be approved by ordinary resolutions at a general meeting:
(I)  working reports of the Board of Directors and the Board of Supervisors;
(IT) profit distribution proposals and loss recovery proposals formulated by the Board of Directors;

(IIT) appointment and removal of members of the Board of Directors and the Board of Supervisors

(excluding employee representative supervisors), their remunerations and methods of payment;

(IV) annual financial budgets, final accounts, annual reports-balance—sheets;inecomestatements—and
otherfinanetal-statements of the Company; and

(V) other matters than those that should be passed by special resolutions pursuant to the laws,
administrative regulations or the Articles of Association.

Article 7583 The following matters shall be approved by special resolutions at a general meeting:

(I) increase or reduction of the Company’s share capital or issuance of any class of shares,
warrants and other similar securities;

h issuanceofbonds-ofthe-Company:
(I1¥) division, merger, dissolution and liquidation of the Company;

(III¥) change of corporate form;
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(IV) loan (both within the annual budget and extra-annual budget), external investment, sale of
assets, acquisition, lease, mortgage, pledge or any other matters in relation to asset disposal
and guarantee with an amount of more than 30% of the Company’s audited total assets for the

latest period;

(V}H amendment to the Articles of Association and consideration and approval of the articles of
association formulated by the Board of Directors;

(VI}) consideration and implementation of the equity incentive scheme;

(VII}) any other matter specified in the laws, administrative regulations or the Articles of Association
and confirmed by an ordinary resolution at a general meeting that it may have material impact
on the Company and accordingly shall be approved by special resolutions.

(VIIEX)other matters requiring adoption by special resolutions pursuant to the Main Board Listing
Rules.

Article 7684 When convening a H-the-general meeting—requires, all the directors, supervisors, and

secretary of the Board of Directors shall attend the meeting, and the general manager and senior
management members of the Company shall be present at te—atterd the meeting:—they—shall-attend
the—meeting: The directors, supervisors, general manager and other senior management members
attending—orpresent—at—the—meeting—shall answer or explain inquiries made by shareholders—exeept

Article 7785 The chairman of the meeting shall be responsible for determining whether a resolution
has been passed pursuant to voting results. His/her decision, which—shal-be—finaland-coneclusive;
shall be announced at the meeting and recorded in the minutes.

Article 7886 The method and procedure for nomination of directors and supervisors (excluding

employee representative supervisors) to be elected at a general meeting are as follows:

(I) shareholder(s) severally or jointly holding more than 3% of the outstanding voting shares of
the Company may propose in writing director candidates or supervisor candidates who are not
employee representatives to the general meeting, but the number of nominees shall comply
with the Articles of Association and shall not exceed the number of directors or supervisors to
be elected. t

(IT) directors or supervisors may propose a list of director or supervisor candidates as per the
number specified in the Articles of Association and the number of the directors or supervisors
to be elected and submit it to the Board of Directors and the Board of Supervisors for
examination respectively. After the Board of Directors or the Board of Supervisors examined
the list and resolved on the candidates of directors or supervisors, they shall submit the results
to the general meeting through written proposal.
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(M) the director or supervisor candidates other than directors and supervisors selected on a

cumulative voting system shall be voted on separately at the general meeting.

(MIV)in the event of a temporary vacancy of director or supervisor, the Board of Directors or the
Board of Supervisors shall propose to elect or replace one at the general meeting.

Article 7987 If the chairman of the meeting has any doubt as to the result of a resolution which has
been put to vote, he/she may have the ballots counted. If the chairman of the meeting has not
counted the ballots, any shareholder who is present in person or by proxy and who objects to the
result announced by the chairman of the meeting may, immediately after the declaration of the
voting result, demand that the ballots be counted and the chairman of the meeting shall have the
ballots counted immediately.

Article 8088

The minutes together with the attendance record of shareholders and the powers of attorney of the
proxies shall be kept at the domicile of the Company.
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Chapter 10 Board of Directors

Section 1 Directors

Article 8198 Directors shall be elected or replaced by the general meeting and serve a term of
office of three years. A director may serve consecutive terms if re-elected upon the expiration of
his/her term. However, the successive terms of independent non-executive directors shall not exceed
nine years. Where the listing rules or law and regulations of the place where the Company’s shares

are listed have special provisions, such provisions shall apply.
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The term of a director shall start from the date on which the said director assumes office to the
expiry of the current Board. A director shall continue to perform his/her duties as a director in
accordance with the laws, administrative regulations, departmental rules and the Articles of
Association until a duly reelected director takes office, if re-election is not conducted in a timely
manner upon the expiry of his/her term of office.

Article 8299 A director may resign before his/her term of office expires. In resigning his/her duties,
a director shall tender a written resignation to the Board of Directors. The Board of Directors will
disclose relevant information as soon as possible.

If any director resigns so that the membership of the Board of Directors falls short of the quorum,
the said director shall continue fulfilling the duties as director pursuant to the laws, administrative
regulations, departmental rules and the Articles of Association until a new director is elected.

Save as provided in the preceding paragraph, a director’s resignation shall be effective when his/her
resignation is served to the Board of Directors.

Article 83400 If resignation of a director takes effect or if his/her term of office expires, the said

director shall go through all handover formalities with the Board of Directors. His/her honesty
obligation to the Company and shareholders thereof shall not terminate automatically atwithin two

years after the end of his/her term of office but shall still be valid—within—the—reasonable—period
Frod il ol : atiom,

Article 84304 If any director fails to attend Board of Directors meetings in person or by proxy for
two consecutive times, the said director shall be deemed incapable of performing his/her duties, and
the Board of Directors shall suggest that the general meeting dismiss the said director.
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Article 85402 The Company shall have independent non-executive directors. Unless otherwise
specified in this section, the provisions on the qualifications and obligations of directors in Chapter
14 of the Articles of Association shall apply to independent non-executive directors. At least one
independent non-executive director of the Company shall be an accounting professional.
Independent non-executive directors shall honestly fulfil their duties and protect the interests of the
Company, in particular the legitimate rights and interests of public shareholders, to ensure the
sufficient representation of the interests of all shareholders.

Article 86403 If any director leaves his/her office without authorisation or violates the laws,
administrative regulations, departmental rules or the Articles of Association in fulfilling his/her
duties before his/her term of office expires, thereby incurring any loss to the Company, the said
director shall be liable for compensation.

Article 87304 Save as specified in the Articles of Association or properly authorised by the Board
of Directors, no director shall act on behalf of the Company or the Board of Directors in his/her
personal name. If a director acts in his/her own name but a third party may reasonably think the
said director is acting on behalf of the Company or the Board of Directors, the said director shall
make a prior statement of his/her standpoint and capacity.

Section 2 Board of Directors

Article 884085 The Company shall establish a Board of Directors, which shall comprise of six to
nine directors. The number of independent non-executive directors, at any time, shall be at least 3,
and shall represent more than one third of members of the Board of Directors.

Independent non-executive directors may directly report to the general meeting, the securities
regulatory authorities of the State Council and other relevant authorities.

A director may serve concurrently as general manager or other senior management member, but the
directors serving concurrently as such and employee representative holding the office of director

shall not be more than half of the directors of the Company.

The Board of Directors shall have one chairman. The chairman shall be elected or removed by more

than half of all the directors, shall serve a term of three years, and is eligible for re-election.

An independent non-executive director shall serve a term of three years and is eligible for re-
but no more than nine years.—whether-ernothef

elections- :
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Where the listing rules or law and regulations of the place where the Company’s shares are listed

have special provisions, such provisions shall apply.

Article 893086 The Board of Directors shall be accountable to the general meeting and exercise the
following functions and powers:

(I) to convene general meetings, make proposals or motions to the general meeting, propose
relevant matters to the general meetings for adoption and report on its work to the general
meeting;

(IT) to implement the resolutions of the general meetings;

(IT) to decide on the Company’s operational plans and investment proposals;

(IV) to formulate proposals for the Company’s annual financial budgets and final accounts;
(V) to formulate the Company’s profit distribution proposals and loss recovery proposals;

(VD) to formulate proposals for the increase or reduction of the Company’s registered capital, the
issue of shares, corporate bonds or other securities, and the listing;

(VII)to formulate proposals for acquisition and disposal of the Company’s material assets,
repurchase of shares of the Company, or merger, division, dissolution and change of corporate
form;

(VII) to decide on the setup of the Company’s internal management organs;

(IX) to appoint or dismiss the Company’s general manager or secretary to the Board of Directors
and, based on the general manager’s nomination, to appoint or dismiss the Company’s deputy
general manager, financial officer and other senior management members;

(X) to decide on the remunerations of and rewards and punishments for the aforesaid senior
management members;

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

(XII)to formulate proposals for any amendment to the Articles of Association and formulate the
articles of association;

(XIIT) to consider matters including investment, acquisition or disposal of assets, financing,
connected transactions which should be resolved on by the Board of Directors pursuant to the
Listing Rules of the Hong Kong Stock Exchange;

(XIV) to propose to the general meeting to appoint or replace the accounting firm which audits the
Company’s accounts;
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(XV)to hear the work report of the general manager of the Company and examine on the general
manager’s work;

(XVD) to decide on the loan (both within the annual budget and extra-annual budget), external
investment, sale of assets, acquisition, lease, mortgage, pledge or any other matters in relation
to asset disposal and guarantee with an amount of more than 10% but less than 30% of the
Company’s audited total assets for the latest period;

(XVII) to resolve on the important issues of the Company other than those which should be resolved
at general meetings pursuant to the Company Law and the Articles of Association;

(XVIIl) to exercise other functions and powers conferred by the laws and regulations, the Listing
Rules of the Hong Kong Stock Exchange, the Articles of Association or the general meeting.

The Board of Directors shall also be responsible for the following issues:

(I) to formulate the Company’s corporate governance system and review and improve its
corporate governance;

(I) to review and supervise the training for and continuous professional development of the
directors and senior management members;

(IIT) to review and supervise the systems formulated and observation thereof by the Company and
make relevant disclosures as per the laws and relevant provisions of the securities regulatory
authority of the place where the Company’s shares are listed;

(IV) to work out the Company’s code of conduct and relevant compliance manual for its employees
and directors, and review and supervise their behaviors.

The Board of Directors shall be responsible for the above corporate governance functions and may

also assign its responsibilities to one or more special committees under it.

Resolutions made by the Board of Directors in relation to connected transactions shall not be valid
unless signed by the independent non-executive directors.
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Article 90408 The chairman shall exercise the following functions and powers:

(I) to preside over general meetings, and convene and preside over Board of Directors meetings;
(IT) to supervise and examine the implementation of the resolutions of the Board of Directors;
(IT) to sign the shares, corporate bonds and other securities issued by the Company;

(IV) to sign important documents of the Board of Directors and other documents that should be
signed by the legal representative of the Company, and exercise functions and powers of the
legal representative;

(V) in case of force majeure or major emergency in which a Board of Directors meeting cannot be
held in time, to exercise the special right of disposal in respect of the business of the
Company in compliance with laws and in the interests of the Company, and report to the
Board of Directors afterwards;

(VI) to organise formulation of regulations on the operation of the Board of Directors, and

coordinate the operation of the Board of Directors;

(VID)to listen to regular or irregular work reports of the senior management members of the
Company, and propose guiding opinions on implementation of the resolutions of the Board of
Directors;

(VIII) to nominate candidates for the general manager of the Company and secretary to the Board of
Directors;

(IX) to handle external affairs on behalf of the Company and sign economic contracts concerning
investments, cooperative operations, joint ventures and loans;

(X) to exercise other functions and powers specified in relevant laws, regulations or the Articles of
Association and granted by the Board of Directors.

Where the chairman cannot fulfill his functions and powers, more than half of the directors may

jointly elect a director to preside over the meeting.

Where necessary, the Board of Directors may authorise the chairman to exercise part of the
functions and powers of the Board of Directors while the Board of Directors is not in session.
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Article 91409 The Board of Directors shall meet regularly and Board of Directors meetings shall be
held at least four times a year, and shall be convened by the chairman. A written notice shall be
sent to all the directors and supervisors at least 14 days prior to the convening of the meeting.

In the event of any of the following, the chairman shall convene and preside over a provisional
Board of Directors meeting within 10 days after receipt of the proposal:

(I) It is proposed by shareholders representing more than one tenth of the voting rights;

(IT) It is jointly proposed by more than one third of the directors;

(M) It is proposed by the Board of Supervisors;

(MHIV) If any other circumstance as specified in the Articles of Association or relevant laws and
regulations occurs.

Article 9210 A regular meeting of the Board of Directors shall be notified to all the directors,
supervisors and general manager 14 days prior to the convening of the meeting, and an interim
meeting shall be notified to all the directors, supervisors and general manager five days prior to the
convening of the meeting. The responsible organ of the Company shall submit a written notice of
the meeting to all the directors, supervisors and general manager by direct service, fax, express mail
or other means of electronic communication. Where the notice is not served by direct delivery,
telephone acknowledgement and relevant records shall be made.

Where a provisional Board of Directors meeting needs to be convened as soon as possible in
emergency, the notice of meeting may be sent by telephone or by other verbal means at any time,
but the convener shall make explanations at the meeting.

Article 9313 A Board of Directors meeting shall be attended by more than half of the directors.

Every director shall have the right to one vote. Resolutions made by the Board of Directors shall be
approved by more than half of all the directors, save as otherwise specified by laws, administrative

regulations and the Articles of Association.
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Article 9432 Directors shall attend Board of Directors meetings in person. Where any director
cannot attend the meeting for any reason, he/she may appoint another director in writing to attend
the meeting on his/her behalf, with the form of proxy containing the name of the proxy, the matters

delegated, the scope of authorisation and the validity period of such authorisation, and being signed
or stamped by the appointerswth—the % g rey—spectytre—the e—olauthortsation.

The director attending the meeting on behalf of another director shall exercise rights within the
range authorised. Where a director is not present at a Board of Directors meeting and also fails to
appoint a proxy to act on his/her behalf, the said director shall be deemed to have waived his/her

rights to vote at the meeting.

Article 95H3 In respect of any important issue to be decided by the Board of Directors of the
Company, a notice and adequate information shall be sent to all the directors before the deadline
specified in the Articles of Association, in strict accordance with the specified procedure. The
director may request additional information. Where more than one fourth of the attending directors
or more than two independent non-executive directors think they cannot make judgments on
relevant issues due to inadequate information or other reasons, they can jointly propose to adjourn
the Board of Directors meeting or suspend discussing some topics considered at the said meeting,
and the Board of Directors shall approve such proposal.

Article 96444 The Board of Directors shall file resolutions of the meeting as minutes, which shall
be signed by the attending directors and the minutes recorder. The directors shall be responsible for
the resolutions passed at the Board of Directors meeting. Where a resolution of the Board of
Directors violates any law, administrative regulation or the Articles of Association, thereby causing
serious losses to the Company, the directors participating in the resolution shall be liable for
compensation to the Company; however, the director may be exempted from liability if it is proved
that he/she expressed his/her objection at the time of voting, which is recorded in the minutes of the
meeting. Any attending director shall be entitled to have an explanatory note made in the minutes
regarding his/her speech at the meeting. The minutes of Board of Directors meetings shall be kept
as archives of the Company by the secretary to the Board of Directors for 10 years.

Section 3 Special Committees under the Board of Directors

Article 97445 The Board of Directors shall have three special committees, namely the Audit
Committee, the Nomination Committee and the Remuneration Committee. The composition and
rules of procedure of the special committees shall be separately agreed upon by the Board of
Directors. Where necessary, the Board of Directors may set up other special committees. The
special committees are ad hoc committees under the Board of Directors which provide suggestions
or advisory opinions for the Board of Directors on important decisions. A special committee may
not make any resolution on behalf of the Board of Directors, but may exercise decision-making
power on matters authorised by the Board of Directors under its special authority.
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Chapter 11 Secretary to the Board of Directors of the Company

Article 98436 The Company shall have one secretary to the Board of Directors. The Secretary to
the Board of Directors shall be a member of the senior management of the Company.

Article 99117 The secretary to the Board of Directors of the Company shall be a natural person
who has the requisite professional knowledge and experience, and shall be nominated by the
chairman, appointed or dismissed by the Board of Directors. His main duties include:

(I) ensure that the Company has complete organisation documents and records; keep and manage
the information of shareholders; help directors with the daily work of the Board of Directors;

(I) organise and arrange for Board of Directors meetings and general meetings; prepare meeting
materials, handle relevant meeting affairs; make minutes of the meetings and ensure their
accuracy; prepare and maintain the documents and records of the meeting and take the
initiative in the implementation of the relevant resolutions. report and make recommendations
to the Board of Directors on important issues in implementation;

(IIT) act as the liaison officer of the Company with the securities regulatory authorities, be
responsible for organising preparation and timely submission of the reports and documents
required by the regulatory authorities as well as accepting and organising the implementation
of any assignment from the regulatory authorities;

(IV) coordinate and organise the Company’s information disclosure; establish and improve the
information disclosure system; attend all of the Company’s meetings involving information
disclosure; and keep informed of the Company’s material operation decisions and relevant
information;

(V) ensure that the share register of the Company is established appropriately and that the persons
who have the right of access to the relevant records and documents of the Company obtain the
same in due time;

(VD) be responsible for addressing information disclosure of the Company, lead the formulation and
execution of the information disclosure management system and the internal reporting system
of important information, and urge the Company and relevant parties to fulfill the information
disclosure obligation according to laws;

(VII) handle and coordinate public relations between the Company and relevant regulatory agencies,
intermediaries and the media;

(VII) perform other functions and powers as conferred by the Board of Directors as well as other
functions and powers as required by the laws, regulations and the stock exchange of the place
where the Company’s shares are listed.
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Article 100H8 A director or other senior management members of the Company may serve
concurrently as secretary to the Board of Directors. The accountants of the accounting firm engaged
by the Company and management personnel of controlling shareholders shall not serve concurrently
as secretary to the Board of Directors.

Chapter 12 General Manager and Other Senior Management Members

Article 10119 The Company shall have one general manager, who shall be nominated by the
chairman and appointed or dismissed by the Board of Directors. A director may serve concurrently
as general manager, deputy general manager or other senior management member, but the number
of directors serving concurrently as such and directors who are employee representatives shall not

be more than half of the directors of the Company.

Article 102420 The general manager may serve a term of three years and may serve consecutive
terms upon reappointment.

Article 103324 The general manager shall be accountable to the Board and exercise the following
functions and powers:

(I) manage the business operations of the Company and report to the Board of Directors;

(I) organise the implementation of resolutions of the Board of Directors, annual business plans
and investment plans of the Company;

(IIT) draft the Company’s basic management system and plans for the establishment of the internal
management structure of the Company;

(IV) formulate the specific rules of the Company;

(V) propose to the Board of Directors to appoint or dismiss the deputy general manager, financial
officer and other senior management members of the Company;

(VD) appoint or dismiss management personnel and general staff other than those that should be
appointed or dismissed by the Board of Directors, propose policies on the salaries, welfares,
rewards and penalties related to the employees of the Company;

(VII) propose the convening of a provisional Board of Directors meeting;

(VIII) decide on other issues of the Company within the authority granted by the Board of Directors;
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(IX) decide on the loan (both within the annual budget and extra-annual budget), external
investment, purchase or sale of assets, acquisition, lease, mortgage, pledge or any other
matters in relation to asset disposal and guarantee with an amount of less than 10% of the

Company’s audited total assets for the latest period;

(X) exercise other functions and powers conferred in the Articles of Association and by the Board
of Directors . The senior management members other than the general manager shall assist the
general manager in his work and may exercise part of his/her functions and powers upon his/
her entrustment.

Article 104422 The general manager shall attend Board of Directors meetings, and if he/she is not
a director, he/she shall not have any voting right at Board of Directors meetings.

Article 105423 In exercising functions and powers, the general manager of the Company shall fulfil
the obligation of honesty and diligence in accordance with laws, administrative regulations and the
Articles of Association.

Article 1063424 The Company shall have one financial officer, who shall be appointed or dismissed
by the Board of Directors, and shall be accountable to the Board of Directors and the general

manager.
Chapter 13 Board of Supervisors

Article 107425 The Company shall have a Board of Supervisors, which shall perform supervisory
functions according to laws, administrative regulations and the Articles of Association.

Article 108426 The Board of Supervisors shall comprise three supervisors, one of whom shall be
the chairman of the Board of Supervisors. Each supervisor shall serve a term of three years, which
is renewable upon re-election and re-appointment.

The chairman shall be appointed or dismissed by more than half vetes—ef—mere—than—twe—thirds
Gnelastve)-of the members of the Board of Supervisors.

Article 109427 The Board of Supervisors shall comprise two shareholder representatives and one
employee representative. In particular, shareholder representatives shall be elected and dismissed at
general meetings, and the employee representative supervisor shall be elected democratically at the
employee representatives’ meetings, employees’ meetings or in other forms.

Article 110428 Directors, general manager and other senior management members of the Company

shall not serve as supervisors concurrently.
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Article 111429 The Board of Supervisors shall be accountable to the general meeting and shall
exercise the following functions and powers in accordance with the law:

(I) to review and issue written review comments on the regular reports of the Company prepared

by the Board of Directors;

(IT) to supervise the actions of directors, general manager and other senior management members
Artieles—of-Asseetation during the performance of their functions, and to propose removal of
directors and senior management members who have violated laws, administrative regulations,

the Articles of Association or the resolutions of the general meetings;

(III) to require directors and senior management members to make corrections if their conduct has
damaged the interests of the Company;

(IVH) to review the financial position of the Company;

(}V) to verify the financial information such as the financial report, business report and profit
distribution proposal to be submitted by the Board of Directors to the general meetings and to
appoint, in the name of the Company, certified public accountants and practicing auditors to
assist in the re-examination of such information should any doubt arise in respect thereof;

(VD to propose the convening of extraordinary general meetings and, in case the Board of
Directors does not perform the obligations to convene and preside over the general meetings
in accordance with Company Law, to convene and preside the general meetings;

(VII)to submit proposals to the general meeting;
(VIII) to propose the convening of a provisional Board of Directors meeting;

(HHXDto initiate legal proceedings against directors and senior management members in accordance
with Artiele45+of the Company Law;

(IX) to exercise other functions and powers stipulated by laws, administrative regulations and the
Articles of Association.

Supervisors shall attend Board of Directors meetings.

Article 112430 Meetings of the Board of Supervisors shall be held at least once every six months,
and shall be convened by the chairman of the Board of Supervisors. The notice of the meeting shall
be served on all the supervisors in writing ten days prior to the convening of the meeting. Where
the chairman of the Board of Supervisors cannot or does not fulfill the duties thereof, more than
half of the supervisors may elect a supervisor to convene and preside over the meetings of the
Board of Supervisors.
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Supervisors may propose to convene a provisional meeting of the Board of Supervisors. Where the
Board of Supervisors holds regular or temporary meetings, the staff of the Board of Supervisors
shall, within a reasonable period of time in advance, submit a written notice of the meeting to all
supervisors by direct service, fax, e-mail or other means. Where the notice is not served by direct
delivery, telephone acknowledgement and relevant records shall be made.

Where a provisional meeting of the Board of Supervisors needs to be convened in emergency, the
notice of the meeting may be sent at any time by telephone or by other verbal means, but the
convener shall make explanations at the meeting.

Article 11333F Rules of procedure: At meetings of the Board of Supervisors, each attendant shall
cast one vote, by open ballot or in writing.

Voting procedure: the voting intention of a supervisor may be pro, con or abstention. Every
attending supervisor shall choose one of the aforesaid intentions. If any director doesn’t make any
choice or chooses two or more intentions at the same time, the chairman of the meeting shall
require the said supervisor to make a choice again, if he/she refuses to do so, he/she shall be
deemed as having abstained from voting; any supervisor who has left the meeting midway without
coming back and making any choice shall be deemed as having abstained from voting.

Resolutions of the Board of Supervisors shall be approved by more than half twe—thirds—Gnelusive)
of the members of the Board of Supervisor. The Board of Supervisors shall take minutes of the
decisions on the matters discussed, and the supervisors present at the meeting shall sign their names
in the minutes. Any supervisor shall be entitled to have an explanatory note made in the minutes
regarding his/her speech at the meeting. The minutes of the meetings of the Board of Supervisors

shall be kept as corporate documents for at least ten years-atthe-demicHe—ofthe-Company.

Article 114432 If the Board of Supervisors finds the Company’s operations are abnormal, it may
conduct an investigation; if necessary, it may employ such professionals as lawyers and accounting
firms to assist it in its work, and the reasonable expenses for such expenses shall be borne by the
Company.

Article 115433 Supervisors shall honestly fulfil the supervisory duty in accordance with laws,
administrative regulations and the Articles of Association.

Chapter 14 Qualifications and Obligations of Directors, Supervisors and
Senior Management Members of the Company

Article 116434 In any of the following circumstances, a person shall not serve as director,

supervisor, general manager or other senior management member of the Company:

(I) a person without or with limited capacity for civil conduct;

71 -



APPENDIX I PROPOSED AMENDMENTS TO ARTICLES OF ASSOCIATION

(IT) a person who is sentenced to criminal punishment for corruption, bribery, embezzlement of
property, misappropriation of property or disruption of the order of the socialist market
economy, where less than 5 years have elapsed since the sentence was served; or who has

been deprived of his/her political rights for committing a crime, where less than 5 years have

elapsed since the sentence was served;_

(IIT) a person who is a director or plant manager or manager of a company or enterprise in
bankruptcy liquidation and is personally held responsible for the bankruptcy of such company
or enterprise, where less than 3 years have lapsed from the date of completion of the

bankruptcy liquidation of the said company or enterprise;

(IV) a person who is the legal representative of a company or enterprise whose business license has
been revoked or which has been ordered to close down due to violation of laws and is
personally held responsible for such circumstance, where less than 3 years have lapsed from

the date on which the business license of the company or enterprise has been revoked;

(V) a person who has a large amount of outstanding debts which have become overdue;

(VI}) a person who, according to relevant laws and administrative regulations, cannot act as a leader
of an enterprise;

B apersonotherthan—anataral-persons

(VIE%) a_person who are subject to the CSRC’s punishment which prohibits he/she from entering into

the securities market for a period which has not yet expireda—persen—wheo—has—been—econvicted

(VII¥) other circumstances specified in relevant laws and regulations of the place where the
Company’s shares are listed.
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Article 117340 The fiduciary duties of a director, supervisor, general manager and other senior
management members of the Company do not necessarily cease upon termination of their tenure.
The duty of confidentiality in respect to trade secrets of the Company survives the termination of
their tenures. The duration of other obligations shall be determined on the basis of equitable
principles, depending on the length of time between the occurrence of the event and departure, and
on the circumstances and conditions under which the relationship with the Company ends.
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Chapter 15 Financial Accounting System

Article 118452 The Company shall establish its financial and accounting system in accordance with
the laws, administrative regulations and the provisions stipulated by the relevant authorities of the
State.
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Article 119453 The fiscal year of the Company is Gregorian calendar year, i.e. from 1 January to
31 December every year.

At the end of each fiscal year, the Company shall prepare a financial report which shall be audited
and verified according to law. The financial statements of the Company shall be prepared in
accordance with the requirements of China Accounting Standards for Business Enterprises and—the

reqirements—of applicable laws and regulations.

Article 120454 The Board of Directors of the Company shall make available before the
shareholders at every annual general meeting such financial reports prepared by the Company in
accordance with the relevant laws, administrative regulations and regulatory documents
promulgated by the local government and the competent authorities.

Article 121455 The Company shall not maintain books of accounts other than those provided for
by law. The Company’s assets shall not be deposited in an account maintained in the name of any
individual.

Article 122456 The Company’s financial reports shall be—made—available—fer—shareholders”

The—finanetal reports—in—the—preecedine—parasgraph—shall include directors’ report, balance sheet

(including documents to be attached in accordance with PRC laws, other laws, and administrative

regulations), profit and loss statement (income statement), statement of income and expenditure
(cash flow statement) or (under condition of not violating PRC laws) financial highlights approved
by Hong Kong Stock Exchange.

The Company shall, at least 21 days before convening of the annual general meeting, deliver or
send by prepaid mail the aforesaid financial reports (including each document to be attached to the
balance sheet as prescribed by law) to all holders of overseas listed foreign shares at the address
registered in the share register. The Company may also do the same by announcement (including
through the Company’s website) in accordance with the laws, administrative regulations, department
rules and relevant regulations of the securities regulatory authority of the place where the
Company’s shares are listed.

Article 123457 The Company shall publish its financial reports twice every fiscal year. The interim
financial report shall be published within 60 days after the first 6 months of each fiscal year and the

annual financial report shall be published within 120 days after each fiscal year.
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Chapter 16 Profit Distribution

Article 1241458 After being adjusted in accordance with relevant regulations of the State, the
Company shall distribute profits in the following order:

(I) Pay income tax according to law;

(I) Make up for losses of previous years;

(IIT) Withdraw—+8% as statutory common reserve fund;

(IV) Withdraw discretionary common reserve fund subject to resolutions of the general meeting;

(V) Withdraw various employee welfare funds that should be undertaken by enterprises according
to law;

(VD) Pay dividends to shareholders.

Such withdrawal may be stopped when the statutory common reserve fund of the Company has
accumulated to at least 50% of the registered capital of the Company. After withdrawal of statutory
common reserve fund, the Beard—general meeting may decide whether to withdraw discretionary

common reserve fund. The Company shall not distribute any profit to shareholders before making
up for its losses and withdrawing statutory common reserve fund. The Company’s shares held by
the Company are not entitled to any profit distribution.

Article 125459 Capital reserve fund includes the following items:
(I)  Premium received when shares are issued at a premium to their par value;

(II) Any other income required by the finance regulatory department of the State Council to be
included in the capital reserve fund.

Article 126460 Where the Company, upon adoption of a resolution by the general meeting, is to
convert the common reserve fund into capital stock, new shares shall be distributed to the
shareholders in proportion to their original shareholdings. Where the statutory common reserve fund
is converted into capital stock, the balance of the reserve fund shall not fall below 25% of the

Company’s registered capital prior to such conversion.

Article 127361 The Company may distribute dividends in either (both) of the following forms:
(I) Cash;

(IT) Shares.

Article 128462 Monies paid for any shares before dunning shall have dividends, but the
shareholders are not entitled to dividends announced later for the said monies.
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Article 129363 The Company shall appoint collection agents for holders of overseas listed foreign
shares. The collection agents shall, on behalf of the related shareholders, collect dividends and
other payables distributed by the Company for the overseas listed foreign shares, and keep the said
monies for payment to the said shareholders.

The collection agents appointed by the Company shall meet the relevant requirements of the laws of
the listing place or the relevant regulations of the stock exchange.

The collection agents appointed by the Company for holders of foreign shares listed on Hong Kong
Stock Exchange shall be trust companies registered pursuant to the Trustee Ordinance of Hong
Kong.

Provided that the relevant PRC laws and regulations are observed, the Company may exercise the
right to seize dividends not collected, but the said right shall not be exercised before expiry of the
applicable validity period.

If the Company ceases sending dividend warrants to holders of overseas listed foreign shares by
post, it shall be stipulated that such dividend warrants haven’t been cashed and that the Company
shall not exercise such right until such dividend warrants have been so left uncashed on two
consecutive occasions. The Company may also, however, exercise such power where such dividend
warrants are sent back due to the initial failure of service to the addressee.

Regarding the right to issue warrants to unregistered holders, no new warrants may be issued in
place of the lost ones unless the Company confirms, beyond all reasonable doubts, the original
warrants have been destroyed. The Company is entitled to sell the share certificates of un-
contactable holders of overseas listed foreign shares in a manner the Board of Directors deems fit,
subject to the following terms:

(I) Dividends have been distributed for the said shares for at least three times in a period of 12
years, but are not claimed in the said period; and

(II) Upon expiry of the 12-year period, the Company publishes an announcement on one
newspaper or more newspapers in the place where the Company’s shares are listed, stating its
intention to dispose of the shares, and notifies Hong Kong Stock Exchange of such intention.

Article 130364 Cash dividends and other monies paid by the Company to holders of domestic
shares shall be paid in RMB. Cash dividends and other monies paid by the Company to holders of
overseas listed foreign shares shall be stated and announced in RMB and paid in HKD. Foreign
currency needed by the Company to pay cash dividends and other monies to holders of overseas
listed foreign shares shall be obtained pursuant to relevant State regulations on foreign exchange.

Article 131465 Save as otherwise specified in relevant laws and administrative regulations, if the
cash dividends and other monies are paid in HKD, the exchange rate shall be the average selling
rate of foreign exchange issued by People’s Bank of China one Gregorian week before
announcement of the dividends and other monies.
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Chapter 17 Appointment of Accounting Firm

Article 132466 The Company shall appoint an independent accounting firm which is qualified
under the relevant regulations of the State to audit its financial statements, verify its net assets and
other relevant consultancy servicesfor a term of one year which is subject to renewal.

The appointment of the accounting firm of the Company shall be decided at a general meeting, and
the Board shall not appoint the accounting firm prior to obtaining approval at the general meeting.
The audit fees payable to the accounting firm shall be decided at the general meeting.—audit—the

Article 133467 The term of appointment of the accounting firm for the Company shall be from

conclusion of one annual general meeting to conclusion of the next annual general meeting.
Article 134468 The accounting firm appointed by the Company shall have the following rights:

(I) To access the account books, records and vouchers of the Company at any time, and to ask a
director, general manager or other senior management member to provide relevant documents
and explanations;

(II) To require the Company to take all reasonable measures to obtain from its subsidiaries such

information and explanation as are necessary for the fulfilment of its duties;

(IIT) To attend general meetings and to receive all notices of, and other information relating to, any
general meeting which any shareholder is entitled to receive, and to speak at any general
meeting in relation to matters concerning its role as the accounting firm of the Company.

The Company shall provide the appointed accounting firm with true and complete accounting
vouchers, accounting books, financial reports and other accounting information, and shall not reject,
conceal or misstate any information.

Article 135369 If there is a vacancy in the position of the accounting firm, the Board of Directors
may appoint an accounting firm to fill such vacancy before the convening of the general meeting.
Any other accounting firm which has been appointed by the Company may continue to act during
the period of vacancy.

Article 136470 The appointment, removal or non-reappointment of the accounting firm, the

remuneration of the accounting firm or the manner in which such firm is to be remunerated shall be

determined by the general meeting. Regardless of the terms in the contract concluded between the
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accounting firm and the Company, the general meeting may, through an ordinary resolution,
dismiss the said accounting firm before expiry of the term thereof. In the event of any rights

claimed by the accounting firm against the Company, the said rights shall not be affected.
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Article 137473 Where the Company dismisses or does not continue appointing the accounting firm,
prior notice shall be given to the accounting firm, and the accounting firm shall be entitled to state
its opinions to the general meeting. Where the accounting firm tenders its resignation, it shall state
to the general meeting whether the Company has anything inappropriate.

Chapter 18 Notice

Article 138474 The notice of the Company may be served as follows:
(I) by personal delivery;

(IT) by post;

(IIT) by fax or email;

(IV) by publication on the website designated by the Company and the Hong Kong Stock Exchange
in accordance with the laws, administrative regulations and the listing rules of the stock
exchange of the place where the Company’s shares are listed;
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(V) by announcement;

(VI) by other means agreed upon by the Company or the recipient in advance or approved by the
recipient after receipt of the notice;

(VII)by other means approved by the relevant regulatory authority of the place where the
Company’s shares are listed or stipulated in the Articles of Association.

Save as otherwise specified in the context, the “announcement” as mentioned herein, in respect of
the announcement sent to holders of domestic shares or required to be sent in China pursuant to
relevant regulations and the Articles of Association, refers to announcement published in the
rewspapers_information disclosure media in China, which sewspapers-information disclosure media

shall be as specified in the Chinese laws and administrative regulations or designated by the
securities regulatory authorities of the State Council; if the Company sends the notice to the holders
of overseas listed foreign shares by announcement, an electronic version for immediate publication
shall be submitted on the same day to the Hong Kong Stock Exchange via the electronic
publication system of the Hong Kong Stock Exchange pursuant to the local listing rules for
publication on the website of the Hong Kong Stock Exchange, or an announcement shall be
published in newspapers (including publication of advertisements in the newspapers) according to
the local listing rules. The announcement shall also be published on the website of the Company. In
addition, save as otherwise specified in the Articles of Association, the said notice shall be sent by
personal delivery or prepaid mail to the registered addresses in the register of holders of overseas
listed foreign shares, so that the shareholders are fully informed and have enough time to exercise

their rights or act in accordance with the notice.

The holders of overseas listed foreign shares of the Company may obtain in written form (by e-mail
or by post) the information about the Company that the Company shall send to the shareholders,
and may choose to receive either or both of the Chinese and English versions. The holders of
overseas listed foreign shares may, in a reasonable period, also notify the Company in writing in
advance to revise the means of receiving the aforesaid information and the relevant version thereof
according to proper procedures.

To prove that they have sent the notices, documents, information or written statements to the
Company, the shareholders or directors shall provide evidence showing that the relevant notices,
documents, information or written statements have been sent to the correct address before the
designated deadline by ordinary means or by prepaid mail.

Although the Company is required to provide and/or send information about the Company to
shareholders in writing according to the preceding paragraph, regarding the means used by the
Company to provide and/or send information about the Company to the shareholders according to
the requirements of the Listing Rules of the Hong Kong Stock Exchange, if the Company has
obtained the shareholders’ prior written consent or implied consent according to relevant laws and
regulations and the Listing Rules of the Hong Kong Stock Exchange amended from time to time, it
may send or provide information about the Company to shareholders of the Company by electronic
means or via publication on website of the Company. Information about the Company includes but
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is not limited to circulars, annual reports, interim reports, quarterly reports, notices of general
meetings and other information about the Company listed in the Listing Rules of the Hong Kong
Stock Exchange.

If the Company has obtained the right to issue notices via advertisements, such advertisements may
be published in newspapers and there is no prohibition on sending a notice to shareholders whose
registered addresses are in places other than Hong Kong.

Article 139475 Save as otherwise specified in the Articles of Association, the means of service of
notice specified in the preceding article shall apply to notices of general meetings, Board of

Directors meetings and Board of Supervisors meetings held by the Company.

Article 140476 If the notice of the Company is sent by personal delivery, the recipient shall affix
signature (or seal) to the Return on Service and the signing date shall be the date of service; if the
notice of the Company is sent by post, the day 48 hours after handover to the post office shall be
the date of service; if the notice of the Company is sent by fax, email or publication on the website,
the sending date shall be the date of service; if the notice of the Company is sent by announcement,
the date of first announcement shall be the date of service. The relevant announcement shall be

published on the designated-rewwspapers—and-periodieats information disclosure media.

Article 141477 If the listing rules of the stock exchange of the place where the Company’s shares
are listed stipulate that the Company send, post, distribute, send, announce or otherwise provide
relevant documents of the Company in English and Chinese, if the Company has made appropriate
arrangements to confirm whether the shareholders hope to receive only the English version or the
Chinese version, the Company may (as per the intent stated by the shareholders) send only the
English version or the Chinese version to the related shareholders within the range allowed by the
applicable laws and regulations and pursuant to the applicable laws and regulations.

Chapter 19 Merger and Division of the Company

Article 1423478 In respect of the merger or division of the Company, the Board of Directors of the
Company 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 laws. Any
shareholder objecting to the merger or division of the Company shall have the right to require the
Company or the shareholders approving the merger or division of the Company to purchase his/her
shares at a fair price. Resolution on merger or division of the Company shall be archived as
document for reference by the shareholders.

The aforesaid document shall also be served by mail to holders of overseas listed foreign shares.

Article 143479 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 a balance sheet and a property inventory. The Company shall notify

its creditors within 10 days after the adoption of the merger resolution and shall publish
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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 haven’t received the notice.

The claims 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 1444808 Where the Company is divided, its properties shall be divided accordingly.

Where the Company is divided, a balance sheet and a property inventory shall be prepared. The
Company shall notify its creditors within 10 days after the adoption of the merger resolution and
shall publish announcements in newspapers within 30 days.

The companies after division shall bear joint liability for the debts of the Company before division
as per the agreements concluded, save as otherwise specified in the written agreement on debt
repayment reached between the Company and its creditors before division.

Article 14538+ Change in registered particulars arising from a merger or division of the Company
shall be registered with the company registration authority according to laws. If the Company is
dissolved, it shall be deregistered according to laws. If a new company is established, such
establishment shall be registered according to laws.

Chapter 20 Dissolution and Liquidation of the Company
Article 146482 The Company dissolves for the following reasons:
(I) the operation period expires;
(II) the general meeting resolves to do so;
(IIT) merger or division of the Company entails dissolution;

(IV) the business license is revoked according to laws, or the Company is ordered to close or is

cancelled;

(V) if the Company gets into serious trouble in operations and management and continuation may
incur material losses of interests to 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 according to lawss:

Article 147483 Where the Company is dissolved pursuant to Items (I), (I), (IV) or (V) of Article
182 of the Articles of Association, it shall establish a liquidation committee for liquidation within

15 days after the dissolution circumstance arises. The members of the liquidation committee shall
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be determined by directors or an—erdinary—reselation—of—the general meeting. If the liquidation
committee is not duly set up, the creditors may request the people’s court to designate related

persons to form a liquidation committee to carry out liquidation. ts—eh

Article 148484 If the Board of Directors decides to liquidate the Company (save for liquidation
when the Company is declared bankrupt), the notice of general meeting to be held therefor shall
contain a statement that the Board of Directors has made thorough investigation on the conditions
of the Company and that the Company may repay all the debts of the Company within 12 months
after commencement of liquidation.

After the resolution on liquidation by a special resolution is adopted at the general meeting, the

functions and powers of the Board of Directors shall be terminated immediately.

Article 149485 The liquidation committee shall exercise the following functions and powers during

the period of liquidation:

(I) to examine and take possession of the Company’s assets and prepare a balance sheet and a
property inventory;

(IT) to inform creditors by notice or announcement;

(IT) to deal with the outstanding businesses of the Company relating to liquidation;
(IV) to pay off the taxes owed and the taxes arising during liquidation;

(V) to settle claims and debts;

(VI) to dispose of the remaining assets of the Company after repayment of debts;

(VII) to represent the Company in civil proceedings.
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Article 150486 The liquidation committee shall notify all creditors within 10 days after its
establishment and shall make announcements in newspapers within 60 days. The creditors shall
declare their rights to the liquidation committee within 30 days after receipt of the notice or within
45 days after announcement if the creditors haven’t received the notice. The creditors shall explain
matters relating to their rights and Provide relevant evidential documents. The liquidation
committee shall register the creditor’s rights.

The liquidation committee shall not pay off any debts to any creditors during the period of
declaration of creditor’s rights.

Article 151487 After the liquidation committee has examined and taken possession of the assets of
the Company and has prepared a balance sheet and a property inventory, it shall formulate a
liquidation proposal and submit such proposal to the general meeting or relevant competent
authority for confirmation.

The assets of the Company shall be liquidated in the following order of priority: liquidation
expenses; salaries, labour insurance premiums and statutory compensations for the employees of the
Company; outstanding taxes; and other debts of the Company.

The remaining assets of the Company after repayment as specified in the preceding paragraph shall

be distributed to the shareholders of the Company as per—the—types—ef—their—shares—and their

shareholding percentages.

The Company shall continue to exist during the liquidation period, although it cannot engage in

business activities that are not related to the liquidation. Fhe—Company—shalnot-conduetany—new
busi vl  eridation

Article 152488 After the liquidation committee 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 for declaration of bankruptcy of the Company.

Following a ruling by the people’s court that the Company is bankrupt, the liquidation committee
shall transfer to the people’s court all matters relating to the liquidation.

Article 1531489 After completion of liquidation of the Company, the liquidation committee shall

prepare a 11qu1dat10n report which shall be —&n—meeme—&&d—e*pe&ﬁﬂa—re—s—t—&feme&t—aﬂd—&eeeﬂm

accountants—shal submitted—the—same-to the general meetmg or the people s court for confirmation
and be —Fhe H-eotrtee—sh S almeetine
er—ehe—peep}e—s—ee&rt—submlt—ehe—a-fefesﬁd—deeumeﬁaﬁeﬂted to the company regrstratlon authority,
and apply to cancel registration of the Company and announce termination of the Company.
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Chapter 21 Amendment to the Articles of Association

Article 154490 The Company may amend the Articles of Association pursuant to laws,
administrative regulations and the Articles of Association. The Company shall amend the Articles
of Association in any of the following circumstances:

(I) After amendments are made to the Company Law or other relevant laws and administrative
regulations, the Articles of Association run counter to the said amendments;

(IT) The Company’s conditions have changed, and such change is not covered in the Articles of
Association;

(III) The general meeting has resolved to amend the Articles of Association.
Article 155491 The Articles of Association shall be amended as per the following procedures:

(I) The Board of Directors first approves the resolution on amendment to the Articles of

Association and drafts a proposal on amendment to the Articles of Association;

(IT) The Board of Directors holds a general meeting and the proposal on amendment to the
Articles of Association is voted on by the general meeting;

(IIT) The general meeting approves the proposal on amendment to the Articles of Association via
special resolutions;

(IV) The Company submits the amended Articles of Association to the company registration
authority for filing.

Article 156492 If the amendment to the Articles of Association shall be subject to approval by

competent authorities, the Articles of Association shall be submitted to the authorities for

the—Seeurities—Commisston—of—the—State—Ceunetl; if the amendment involves registration of the
Company, the involved change shall be registered pursuant to laws.

Chapter 22 Settlement of Disputes

Article 157193The-Ceompanyshal-settedisputestoHowingtheralesbelow:
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These articles are binding upon the Company, its shareholders, directors, supervisors, managers and

other senior officers; the aforementioned persons may claim rights relating to the affairs of the

Company in accordance with these articles. A shareholder may bring actions against the Company,

the Company may bring actions against any of its shareholders, shareholders may bring actions

against each other, and a shareholder may bring actions against the directors, supervisors, managers

and other senior officers of the Company, in each case in accordance with these articles. The

actions referred to in the preceding paragraph include court proceedings and applications for

arbitration before an arbitration tribunal. The ‘“senior officers” referred to in these Articles shall

refer to the board secretary and the financial principal of the Company and other personnel as

engaged by the Board as the senior officers of the Company.
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Chapter 23 Supplementary Provisions

Article 158492 The meaning of the “accounting firm” mentioned in the Articles of Association is
the same as that of “auditors”. An “effective controller” mentioned in the Articles of Association
refers to a person who is not a shareholder of the Company but can effectively control the
Company through investment, agreement or other arrangements.

The phrases “above”, “within” and “below” as referred to in the Articles of Association are
inclusive while “exceed” and ‘““other than” are exclusive.

“Connected transactions” as referred to in the Articles of Association shall be as defined in the
Listing Rules of the Hong Kong Stock Exchange.

Article 159495 The Articles of Association shall be executed in Chinese. Where the articles of
association in any other language disagree with the Articles of Association, the Chinese version of
Articles of Association shall prevail.

Article 160496 After adoption at the general meeting, the Articles of Association shall take effect

Article 161497 The Articles of Association shall be subject to the interpretation of the Board of
Directors of the Company.

Article 162498 The Board may formulate the articles of association pursuant to the Articles of
Association and submit the same to the general meeting for approval by a special resolution. The
articles of association shall not conflict with the Articles of Association.
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The Rules of Procedure for the General Meeting are written in Chinese. The English version
is an unofficial translation of its Chinese version and is for reference only. In case of any
discrepancies, the Chinese version shall prevail.

The proposed amendments to the Rules of Procedure for the General Meeting are set out
below:

Chapter I General Provisions

Article 1 To regulate the discussion methods and decision-making procedures of Shandong
Fengxiang Co., Ltd.* (hereinafter referred to as the “Company”), procure shareholders and the
general meeting to effectively perform their duties and improve the standard operation and
scientific decision-making of the general meeting, the Rules are formulated in accordance with the
Company Law of the PRC (hereinafter referred to as the “Company Law”), Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited and other relevant laws and
regulations, and the requirements of the Articles of Association of Shandong Fengxiang Co., Ltd.*
(hereinafter referred to as the “Articles of Association”) and in light of the actual conditions of the
Company.

Article 2 The Rules apply to the general meeting of the Company and shall be binding on the
Company, all its shareholders, representatives of the shareholders, directors, supervisors, general
manager, other senior management members and other relevant personnel present at the general
meeting.

Article 3 The Board of Directors of the Company shall strictly follow relevant laws on the
convening of general meetings, and shall organise general meetings in a serious and timely manner.
All the directors of the Company shall be diligent and responsible for the normal convening of a
general meeting, and shall not hinder the general meeting’s exercising its functions and powers
according to law.

Any shareholder who holds the shares of the Company legally and validly is entitled to attend a
general meeting in person or by proxy, and shall have various rights including the right to know,
the right to speak, the right to raise questions and the right to vote pursuant to law. Shareholders
and their proxies attending a general meeting shall comply with the provisions of relevant
regulations, the Articles of Association and the Rules and take initiatives to maintain the order of
the meeting, and shall not infringe upon the lawful rights and interests of other shareholders.

Article 4 The general meeting shall exercise its functions and powers within the scope stipulated
by the Company Law, and shall not interfere with the shareholders’ disposal of their own rights.
The issues to be considered and decided at a general meeting shall be determined pursuant to the
Company Law and the Articles of Association.

Article 5 The secretary to the Board of Directors of the Company is responsible for all work of

preparation and organisation for convening of general meetings.
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Chapter 2 Functions and Powers of the General Meeting

Article 6 The general meeting comprising all shareholders is the organ of authority of the
Company.

Article 7 The general meeting may exercise the following functions and powers in accordance
with the law:

(I) to decide on the Company’s operational objectives and investment plans;

(IT) to elect and replace the directors (not being representative(s) of employees) and to decide on

matters relating to the remuneration of directors;

(IT) to elect and replace supervisors who are representatives of shareholders and to decide on

matters relating to the remuneration of supervisors;
(IV) to review and approve the reports of the Board of Directors;
(V) to review and approve the reports of the Board of Supervisors;
(VD) to review and approve the Company’s annual financial budgets and final accounts;

(VI)to review and approve the Company’s profit distribution proposals and loss recovery

proposals;
(VIIDto decide on any increase or reduction of the Company’s registered capital;
(IX) to decide on the issue of corporate bonds;

(X) to decide on the merger, division, change of corporate form, dissolution and liquidation of the
Company;

(XI) to amend the Company’s Articles of Association;
(XII)to decide on the appointment, removal or non-reappointment of an accounting firm;

Xl to review proposals raised by the shareholder(s) who individually or jointly represent(s) more
than 3% of the total shares of the Company;

AHXY) to consider and approve external guarantees as provided in Article 61;

fHXY) to review the Company’s loan (both within the annual budget and extra-annual budget),
external investment, sale of assets, acquisition, lease, mortgage, pledge or any other matters in
relation to asset disposal and guarantee with an amount of more than 30% of the Company’s

audited total assets for the latest period;
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fRHXV) to consider and approve matters relating to changes in the use of proceedsto—deeide—on—the
R e e oy Rates

fXVlto review equity incentive scheme_and employee incentive scheme;

X to review other matters which, in accordance with the laws, regulations and Articles of
Association, must be approved by a general meeting;

XIX)to decide on other matters required by the listing rules of the stock exchange of the place
where the Company’s shares are listed; and-

fXthe annual general meeting of the Company may grant the Board of Directors a mandate to

decide on issuing shares not more than 20% of the total issued shares (or class shares, where

applicable) of the Company for the time being to particular subjects, and the mandate shall

elapse on the date of the next annual general meeting subject to relevant laws and regulations,

normative documents and relevant requirements of the securities regulatory authorities of the

place where the shares of the Company are listed.

Article 8 The general meeting can authorise or entrust the Board of Directors to handle the

matters authorised or entrusted thereby not in violation of laws and regulations and mandatory
provisions under relevant laws and regulations of the listing place.

Article 9 The principle of authorisation of the general meeting on the Board of Directors: to
ensure the Company’s efficiency in decision-making and continuously improve the regulated
operation and scientific decision-making of the Board on the premise of reasonably controlling
operation risks.

The Board of Directors shall organise relevant experts and specialists to review relevant matters not
in the functions and powers authorised by the general meeting on the Board of Directors, and
submit the same to the general meeting for approval. Meanwhile, if relevant laws and regulations or
relevant government requirements provide that relevant matters within the aforesaid functions and
powers authorised by the general meeting on the Board of Directors must be resolved by the
general meeting, the Board of Directors shall submit a proposal to the general meeting for approval
according to such laws and regulations or government requirements.
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Chapter 3 System of General Meetings

Article 10 There are two types of general meetings: the annual general meetings and the
extraordinary general meetings. Annual general meeting shall be held once every year within six
months after the end of the last accounting year. Extraordinary general meeting shall be held
irregularly. The Board of Directors shall hold an extraordinary general meeting within two months
after the date on which any of the following circumstances occur:

(I) the number of directors is less than the number stipulated by the Company Law or less than
two-thirds of the number specified in the Articles of Association of the Company;

(IT) the outstanding losses of the Company amounted to one-third of the Company’s total paid-in
share capital;

(IIT) shareholders individually or in aggregate holding more than 10% (inclusive) of the Company’s
shares request in writing that an extraordinary general meeting is convened;

(IV) the Board of Directors deems necessary or the Board of Supervisors proposes that the meeting

be convened; and

&A(V) other situations, as stipulated in laws, administrative regulations, departmental rules, listing
rules of the stock exchange of the place where the Company’s shares are listed or the Articles
of Association of the Company.

Article 11 Shareholders (including proxies thereof) attending a general meeting shall have various
rights under laws, including the right to be informed, the right to speak, the right to raise questions
and the right to vote.

Chapter 4 Convening of General Meetings

Article 12 The Board of Directors shall convene general meetings in a timely manner within the
periods specified in Article 10 of the Rules.

Article 13 The Board of Supervisors shall be entitled to propose to the Board of Directors to
convene an extraordinary general meeting, and shall put forward its proposal to the Board of
Directors in writing. The Board of Directors shall, pursuant to laws, administrative regulations and
the Articles of Association of the Company, give a written reply on whether or not to convene the
extraordinary general meeting within 10 days after receipt of the proposal.

Where the Board of Directors agrees to convene the extraordinary general meeting, it shall serve a
notice of such meeting within five days after the resolution is made by the Board of Directors. Any
changes to the original proposal set forth in the notice shall be subject to approval by the Board of

Supervisors.
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If the Board of Directors does not agree to convene the extraordinary general meeting or fails to

give a written reply within 10 days after receipt of the proposal, the Board of Directors shall be

deemed as unable to or failing to perform the duty of convening the general meeting, and the Board

of Supervisors may convene and preside over the meeting by itself.

Article 14 If shareholders require convening an extraordinary general meeting—er—elass—meeting,
the following procedure shall be followed:

(Y

D

(1)

Shareholder(s) holding more than 10% of the Company’s shares, individually or jointly, shall

have the right to request the Board of Directors in writing to convene an extraordinary general

meeting. The Board of Directors shall provide its written feedback on agreeing or disagreeing

to convene an extraordinary general meeting within 10 days after receiving the proposal in

accordance with the provisions of laws, administrative regulations and the Articles of

Association. Fwe—er—reore—shareholde Frre—h e e e e e

If the Board of Directors agrees to convene an extraordinary general meeting, a notice of

general meeting shall be issued within 5 days after the resolution of the Board of Directors

meeting is made. The changes to the original proposal in the notice shall be subject to consent

of the sharecholders who make the said proposal.

5>

If the Board of Directors disagrees to convene an extraordinary general meeting or fails to

av)

make any feedback within 10 days after receiving the proposal, shareholder(s) holding more

than 10% of the Company’s shares, individually or jointly, shall have the right to request the

Board of Supervisors in writing to convene an extraordinary general meeting. H—+the Board—of

If the Board of Supervisors agrees to convene an extraordinary general meeting, a notice of

general meeting shall be issued within 5 days. The changes to the original proposal in the

notice shall be subject to consent of the shareholders who make the said proposal.
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(V) If the Board of Supervisors fails to issue a notice of general meeting within a specified period,

it shall be deemed that the Board of Supervisors shall not convene and preside over the

general meeting, the shareholder(s) individually or jointly holding 10% or more of the shares

of the Company for more than 90 consecutive days may convene and preside over the meeting

by himself/herself/themselves.

Article 15 Where the shareholders convene a meeting because the Board of Directors or the Board
of Supervisors fails to convene the meeting pursuant to the aforesaid provision, the reasonable

expenses incurred shall be borne by the Company-and—shal-be-deductedfrom—the—montes—payable
by—the—Company—to—the—defanlting—directors—or—supervisors. Where the Board of Supervisors or

shareholders decide(s) to convene a general meeting by itself/themselves, it/they shall notify the
Board of Directors in writing. Prior to the announcement of the resolution of the general meeting,

the percentage of shares held by the convening shareholders shall not be less than 10%.

Article 16 With regard to the general meeting convened by the Board of Supervisors or
shareholders on its/their own initiative, the Board of Directors and its secretary shall offer
cooperation. The Board of Directors shall provide the share register.

Article 17 The Company shall bear the expenses necessary for a general meeting convened by the
Board of Supervisors or shareholders on its/their own initiative.

Chapter S Proposals and Notices of General Meetings

Article 18 The contents of a proposal shall fall within the functions and powers of the general
meeting, and the proposal shall have a clear topic and specific matters on which resolutions are to
be made, shall be submitted or served to the convener in writing, and shall comply with the
relevant provisions of laws, administrative regulations and the Articles of Association.

Article 19 Where the Company convenes a general meeting, the Board of Directors, Board of
Supervisors, and shareholder(s) individually or jointly holding more than 3% of the shares of the
Company shall be entitled to make proposals to the Company.

Article 20 Shareholder(s) individually or jointly holding more than 3% of the shares of the
Company may submit written interim proposals to the convener 10 days prior to the convening of
the general meeting. The convener shall serve a supplementary notice of general meeting within
two days after receipt of the proposals and announce the contents of the interim proposals.

Save as specified in the preceding paragraph, the convener shall not change the proposals set out in
the notice of general meeting or add any new proposal after the said notice is served.

Proposals not set out in the notice of general meeting or not complying with Article 18 of the rules

of procedure shall not be voted on or resolved at the general meeting.

—98 —



APPENDIX II PROPOSED AMENDMENTS TO THE RULES OF
PROCEDURE FOR THE GENERAL MEETING

Article 21 Proposals of an annual general meeting shall be considered and approved by the Board
of Directors or Board of Supervisors before submission to the general meeting for consideration.
Proposals of an extraordinary general meeting shall be considered and approved by the convener in
accordance with the Articles of Association before submission to the general meeting for
consideration.

Any proposer entitled to submit interim proposals pursuant to the Articles of Association may
submit interim proposals pursuant thereto.

The convener shall act in the best interests of the Company and shareholders and consider the
interim proposals proposed by the proposer in accordance with the Articles of Association and the
following requirements:

(I) Relevance. The convener shall consider the shareholder proposals; where issues involved in
the proposal are directly related to the Company and fall within the scope of the functions of a
general meeting as stipulated by the laws, regulations and the Articles of Association, the
proposal shall be submitted to the general meeting for discussion. Proposals failing to meet the
aforesaid requirement shall not be submitted to the general meeting for discussion.

(I) Procedures. The convener may decide on procedural issues relating to the shareholder
proposals. Where a proposal needs to be divided into different proposals or merged with other
proposals to be voted on, the consent of the original proposer is required; where the original
proposer does not agree with the change, the presider of the general meeting may request the
general meeting to decide on the procedural issues and conduct the discussion in accordance
with the procedures decided on by the general meeting.

Where the convener decides not to submit an interim proposal to the general meeting, explanations
shall be made at the general meeting, and the contents of the proposal and explanations of the
convener shall be announced together with the resolutions of the general meeting after completion
of the general meeting.

Article 22 For an annual general meeting to be held, a notice shall be given to each shareholder
20 days in advance, which shall state the time and venue of the meeting, and the matters to be
deliberated at the meeting. For an extraordinary general meeting, a notice shall be given to each
shareholder 15 days in advance, which shall state the time and venue of the meeting, and the
matters to be deliberated at the meeting. When calculating the starting period, the day on which the
general meeting is convened by the Company shall be excluded. Fhe—date—ofisste—of—the—notice

The notice of the general meeting shall be delivered to the shareholders (whether or not entitled to

vote at the general meeting) by the means of notice as provided in the Articles of Association or

other means as permitted by the stock exchange(s) where the shares of the Company are listed.

Notices of general meetings served to holders of overseas listed foreign shares may be published on
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the website designated by The Stock Exchange of Hong Kong Limited or the website of the

Company. Once the announcement has been published, all holders of overseas listed shares shall be
deemed to have received the notice of the relevant general meeting. Hrless—otherwisestipulated-by

The contents of the meeting notice and changes thereto are determined according to the Articles of
Association.

Article 23 Notices or supplementary notices of general meetings shall adequately and completely
disclose the specific contents of all proposals, as well as all the information or explanation which
are necessary for the shareholders to make a reasonable judgment in respect of the issues to be
discussed.

Article 24 The notice of a general meeting shall include the following—meet—the—feHowine
FeqUirerRents:

@ et writine:

dh0) speetfy-the time, venue and duration date-of the meeting;

@H(I) matters and proposals to be considered at the meetingstate—the—matters—to—be—discussed—at—the
eete:

@AIit shall contain a conspicuous written statement that the shareholders all holders of ordinary

shares are entitled to attend the general meeting and and vote have the right to appoint one or

more proxies in writing to attend and vote on their behalf and that such proxy is not required
to be a sharcholder provide—shareholders—with—such—informationand-—explanation—as—nece
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Article 25 If the election of directors or supervisors is proposed to be discussed at a general

meeting, the notice of such meeting shall adequately disclose detailed information about the
director or supervisor candidates, which information shall at least include:

(I) personal particulars, including educational background, work experience, and part-time jobs;

(IT) whether one has any connected relations with the Company or its controlling shareholders and
the actual controllers;

(III) the number of shares one holds in the Company;

(IV) whether one has been punished by relevant authority or the reprimand of the stock exchange;
and

(V) whether one may not serve as a director, supervisor, or senior management member of the
Company in accordance with the Company Law.

In addition to the adoption of the cumulative voting system for the election of Directors and

Supervisors, Eeach candidate for director or supervisor shall be proposed via a single proposal.

Article 26 The accidental omission to give notice of meeting to, or non-receipt of notice of
meeting by, any person entitled to receive such notice shall not invalidate relevant general meeting
and the resolutions adopted at the meeting.
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Article 27 After the notice of a general meeting is issued, the meeting shall not be postponed or
cancelled and the proposals set out in the notice shall not be cancelled without proper reasons. In
the case of any postponement or cancellation, the convener shall notify other shareholders and give
the reasons therefor at least two workdays prior to the date on which the meeting is originally
scheduled.

Chapter 6 Convening of General Meetings

Article 28 For each general meeting, the convener shall set a secretariat (hereinafter referred to as
the “Secretariat”) for the meeting, which shall be mainly responsible for:

(I) registering shareholders;

(IT) printing and distributing meeting documents;

(IIT) registering and counting shareholders’ attendance to the meeting;
(IV) accepting shareholders’ application for speaking at the meeting;
(V) assisting in statistics of voting results; and

(VD) handling other affairs of general meetings.

Article 29 Before the commencement of a general meeting, staff of the Secretariat shall register
the attending shareholders at a prominent position outside the venue of the general meeting.

Staff of the Secretariat and the lawyer appointed by the Company shall jointly verify the validity of
the shareholders’ qualifications based on the share register provided by the securities registration
and clearing authority, and shall register the names of the shareholders as well as the number of
their voting shares. The registration for a meeting shall be completed before the presider announces
the number of shareholders and proxies that attend the meeting and the total number of their voting
shares.

Article 30 The venue of general meetings convened by the Company shall be the domicile of the
Company or the place specified in the Articles of Association.

A general meeting may be held on site or by other means. Shareholders attending a general meeting
by other means rather than attending the meeting on the site shall be deemed to have attended such
meeting.

Article 31 The Board of Directors and the Board of Supervisors of the Company shall take
necessary measures to ensure the solemnity and proper order of the general meeting. The Company
shall have the right to reject persons, other than shareholders (or proxies), directors, supervisors,
secretary to the Board of Directors, senior management members, lawyer(s) engaged and persons
invited by the Board of Directors, to enter the meeting venue according to law. The Company shall
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take actions to stop anyone from disturbing the order of the general meeting, provoking a quarrel,
making trouble or infringing the lawful rights and interests of other shareholders and refer the case
to relevant authorities for settlement in time.

Article 32 All shareholders or proxies thereof shall be entitled to attend general meetings, and the
Company and the convener shall not deny such right on any ground.

The shareholders may attend general meetings and exercise voting rights in person or appoint a
proxy (proxies) to attend the meeting and exercise voting rights for them within the scope of
authorisation.

Article 33 If an individual shareholder attends the meeting in person, he/she should present his/

her identity card or other valid identification or proof showing his/her identity, and his/her stock

account card; if he/she has appointed a proxy to attend the meeting, the proxy should present his/
o dividual_sharehold ball

her valid identity card and the shareholder’s power of attorney.

Article 34 A legal representative or a proxy appointed by the legal representative shall attend the

meeting. If a legal representative attends the meeting, he/she shall present his/her identity card and

a valid certificate proving his/her qualification as a legal representative; if a proxy attends the

meeting, the proxy shall present his/her identity card and a written power of attorney issued by the
legal representative of the corporate shareholder in accordance with the law.Eer—a—ecorperate

Article 35 The power of attorney issued by a shareholder to appoint a proxy to attend a general

meeting shall specify:

(I) the name of the proxy of shareholderthe—name—of-the—proxy;

(I) whether or not the proxy has any voting righthas-any—vetineright;

(III) directive to vote for or against or abstain from voting on each and every matter under
consideration included in the agenda of the general meeting;

(IV) the date of issue and validity period of the power of attorney; and

(V) signature (or seal) of the principal. If the principal is a corporate shareholder, the corporate
seal shall be affixed.
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The power of attorney shall indicate whether the proxy may vote according to his/her own intention
if the shareholder fails to give specific instructions.

Article 36 All directors, supervisors and the secretary of the Board of Directors shall be present at

any general meeting of the Company and the general manager and other senior management shall

attend the general meeting. H-alH-the-directorssupervisors—seneral-manaserand-Sepiormanasermen

Article 37 General meetings shall be convened and presided over by chairman of the Board of

Directors. If the chairman is unable to perform his/her duties or fails to perform his/her duties, the
meeting shall be presided over by a director selected by a majority of directorsthe—Beard—may

A general meeting convened by the Board of Supervisors itself shall be presided over by the

chairman of the Board of Supervisors. Where the chairman of the Board of Supervisors cannot or
does not fulfill his/her duties, more than half of the supervisors may jointly elect a supervisor to
preside over the meeting.

A general meeting convened by the shareholders themselves shall be presided over by a
representative elected by the convener.

Where a general meeting is held and the chairman of the meeting violates the rules of procedure
which makes it difficult for the general meeting to continue, a person may be elected at the general
meeting to act as chairman, subject to the approval of more than half of the attending shareholders
having the voting rights. If for any reason the shareholders cannot elect a person to preside over the
meeting, the shareholder (including his/her proxy) holding the most voting shares among the

attending shareholders shall preside over the meeting.

Article 38 The Board of Directors and the Board of Supervisors shall report their work in the past
year on the annual general meeting.

Article 39 Except in relation to company trade secrets which cannot be disclosed, subject to

applicable laws and regulations, Bdirectors, supervisors and senior management members shall

make explanations in respect to the inquiries and suggestions made by shareholders at the general
meeting.
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Article 40 The presider shall, prior to voting, declare the number of attending shareholders and
their proxies as well as the total number of their voting shares, and the number of attending
shareholders and their proxies and the total number of their voting shares shall be as recorded in

the meeting’s register.

Article 41 The Company has no voting right for the shares it holds, and such part of shares shall
be excluded from the total number of voting shares represented by the shareholders attending the
general meeting.

Article 42 General meetings shall have minutes, which shall be kept by the secretary to the Board

of Directors and shall record the following information:
(I)  the date, venue and agenda of the meeting, and the name of the convener;

(IT) the names of the presider, and the directors, supervisors and senior management members
attending or present at the meeting;

(II) the number of shareholders and proxies attending the meeting, number of voting shares held
by holders of RMB—erdinary—domestic shares (including proxies thereof) and holders of
domestie—overseas listed foreign shares (including proxies thereof) attending the meeting, and
the percentages of the said shares in the total shares of the Company;

(IV) process of discussion in respect of each proposal, highlights of speeches and the voting result
by domestic shareholders and overseas listed foreign shareholders;

(V) details of the inquiries or suggestions of the shareholders, and the corresponding response or
explanations;

(VD) names of the lawyer, counting officer and monitoring officer; and

(VII)other issues that shall be recorded in the minutes in accordance with the Articles of
Association.

Article 43 The convener shall ensure the meeting minutes are true, accurate and complete. The
attending directors, supervisors, secretary to the Board of Directors, convener or representative
thereof, and presider shall sign the meeting minutes. The meeting minutes, the signed attendance
record of the attending shareholders and the power of attorney for attendance by proxy, the valid
information relating to the voting by other means shall be kept for at least 10 years.

Article 44 The convener shall ensure that the general meeting is held continuously until final
resolutions have been reached. In the event that the general meeting is suspended or the
shareholders fail to reach any resolution due to force majeure or for other special reasons, necessary
measures shall be taken to resume the meeting as soon as possible or the meeting shall be
terminated directly.
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Chapter 7 Voting and Resolutions of General Meetings

Article 45 Voting at general meetings shall be conducted by show of hands save as otherwise

specified in the applicable listing rules of the listing place or other securities laws and
regulations. Vetins—at—general—meetinss—shalbe—condueted i

Article 46 Resolutions of a general meeting shall be classified as ordinary resolutions and special

resolutions.

Ordinary resolutions shall be passed by votes representing more than half of the voting rights held
by shareholders (including proxies thereof) attending the general meeting.

Special resolutions shall be passed by votes representing more than two thirds of voting rights held
by shareholders (including proxies thereof) attending the general meeting.

Article 47 The following matters shall be approved by ordinary resolutions at a general meeting:
(I)  work reports of the Board of Directors and the Board of Supervisors;
(IT) profit distribution plans and loss recovery plans formulated by the Board of Directors;

(IT) appointment and dismissal of the members of the Board of Directors and the Board of
Supervisors (excluding employee supervisors), their remunerations and the method of payment
thereof;

(IV) annual budgets_and;—final accounts;—balanee—sheets;—income——statements—and—other—finanetal
statements of the Company;

(V) annual reports of the Company; and
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(VD) other issues than those should be passed by special resolutions pursuant to relevant laws,
administrative regulations or the Articles of Association.

Article 48 The following matters shall be approved by special resolutions at a general meeting:

(I) increase or reduction in the registered capital of the Company and the issue of shares of any
class, warrants and other similar securities;

db  issue-ofcorporate bondsof-the Company:
@) division, merger, dissolution and liquidation of the Company;
@Ad)transformation of the Company;

8HIV)loan (including loan in and off annual budget), external investment, sale, acquisition, lease,
mortgage and pledge of assets and other asset disposal and guarantee matters with the
transaction amount exceeding 30% of the latest audited total assets of the Company;

&4(V)amendment to the Articles of Association and consideration and approval of articles of
association formulated by the Board of Directors;

A4V consideration and implementation of equity incentive scheme;

MBI any other issue specified in the laws, administrative regulations or the Articles of Association
and confirmed by an ordinary resolution at a general meeting that it may have a material
impact on the Company and accordingly shall be approved by special resolutions; and

VI other issues requiring adoption by a special resolution pursuant to the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited.

Article 49 Shareholders (including proxies thereof) shall exercise their voting rights as per the

voting shares they represent. Each share carries the right to one vote.

Article 50 The general meeting shall vote on all the proposals separately; in the event of several
proposals for the same issue, such proposals shall be voted on in the order of time at which they
are submitted. Unless the general meeting is adjourned or no resolution can be made for special
reasons such as force majeure, voting of such proposals shall neither be shelved nor refused at the
general meeting.
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Article 51 No amendment shall be made to a proposal when it is considered at a general meeting;
otherwise, the relevant amendment shall be deemed as a new proposal and shall not be voted on at
the general meeting.

Article 52 The same voting right can only be exercised in only one form: onsite or otherwise.
Where the same voting right is exercised more than once, the voting result of the first time shall
prevail.

Article 53 Before proposals are voted on at the general meeting, two shareholders’ representatives
shall be appointed to count, and monitor counting of, the votes. Where any shareholder has interests
in any issue considered, the said shareholder or proxy thereof shall not participate in counting and
monitoring of counting of votes.

After voting of the attending shareholders, relevant staff of the Secretariat shall responsively collect
votes cast by the shareholders and the lawyers, shareholders’ representatives and supervisors’
representatives shall be jointly responsible for the counting and monitoring of counting of votes.

Shareholders or proxies thereof voting over the network or otherwise shall have the right to check
their voting results via the corresponding voting system.

Article 54 The presider of the meeting shall be responsible for announcing whether a resolution
has been passed pursuant to the voting result, and shall announce the voting result at the meeting
and record the result in the meeting minutes.

Article 55 A shareholder attending a general meeting shall express one of the following opinions
on any proposal to be voted on: pro, con or abstention.

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”.

Article 56 If the presider of the meeting has any doubt as to the result of a resolution which has
been put to vote at the general meeting, he/she may have the votes counted. If the presider has not
counted the votes, any shareholder who is present in person or by proxy and who objects to the
result announced by the presider may, immediately after the announcement of the result, demand
that the votes be counted and the presider shall have the votes counted immediately.

Article 57 Where a proposal on election of directors or supervisors is passed at the general
meeting, the new directors or supervisors shall take office immediately after passing of the proposal
on election at the general meeting and signing of confirmation of statements, unless the time for
taking office is otherwise specified in the proposal on election passed at the general meeting.

Article 58 Where a proposal on cash dividends, bonus shares or increase of share capital by way
of transfer from capital reserves, the Company shall implement the specific scheme within two
months after conclusion of the general meeting.
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Article 59 Resolutions of a general meeting that run counter to the laws and administrative
regulations shall be void.

Where the meeting convening procedure and voting method of the general meeting run counter to
the laws and administrative regulations or the Articles of Association or where the content of any
resolution runs counter to the Articles of Association, the shareholders may request the people’s
court to cancel the said procedure, method or resolution within 60 days after adoption of the
resolution.

Article 60 The convener of the general meeting may decide whether or not to tape the whole

course of the meeting according to the actual needs for convening of the general meeting.
Chapter 8 Supplementary Provisions

Article 61 Save as otherwise specified, the terms used in the rules of procedure shall have the
same meaning as set forth in the Articles of Association.

Article 62 Where any matter is not covered herein or where the rules of procedure conflict with
the relevant regulations issued from time to time or the Articles of Association, the latter shall

prevail.

Article 63 After adoption at the general meeting, the rules of procedure shall take effect_in
the the general meeting frem—the—date—on—whichHshares—publiely
r—The z ed—and shall

accordance with resolution of

constitute an appendix to the Articles of Association.

Article 64 In respect of amendment to the rules of procedure, the Board of Directors shall propose
an amendment draft and submit the same to the general meeting for consideration and approval.

Article 65 The phrases “above” and “within” as referred to in the rules of procedure are
inclusive while “exceed”, “less than” and “more than” are exclusive.

Article 66 The rules of procedure shall be subject to the interpretation of the Board of Directors.

*  For identification purposes only
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The Rules of Procedure for the Board of Directors are written in Chinese. The English version
is an unofficial translation of its Chinese version and is for reference only. In case of any
discrepancies, the Chinese version shall prevail.

The proposed amendments to the Proposed Amendments to the Rules of Procedure for the
Board of Directors are set out below:

Chapter 1 General Provisions

Article 1 To specify the duties and authority of the board of directors (hereinafter referred to as
the “Board of Directors”) of Shandong Fengxiang Co., Ltd. (hereinafter referred to as the
“Company”), regulate the meeting and working procedures of the Board of Directors, ensure the
Board of Directors and directors of the Company perform their duties honestly and protect the
interests of the Company and shareholders, the Company works out the rules of procedure in
accordance with the Company Law of the PRC (hereinafter referred to as the “Company Law”),
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited
(hereinafter referred to as “Listing Rules of the Hong Kong Stock Exchange’) and other relevant
provisions, and the Articles of Association of Shandong Fengxiang Co., Ltd.* (hereinafter referred
to as the “Articles of Association”).

Article 2 The Board of Directors shall be accountable to the general meeting, be responsible for
the operation and management of the Company’s assets, protect the interests of the Company and
shareholders, and exercise the functions and powers conferred by laws and regulations, the Articles
of Association and the rules of procedure.

The Board of Directors shall discuss matters at Board of Directors meetings. Attending Board of
Directors meetings according to regulations is a basic way for a director to perform his/her duties.

Chapter 2 Formation and Committees of the Board of Directors

Article 3 The Company shall have a Board consisting of six to nine directors. The number of
independent non-executive directors shall be at least three at any time, and not less than one third
of the total number of directors. Independent non-executive directors may directly report to the
general meeting, the securities regulatory authorities of the State Council and other relevant
authorities.

A director may serve concurrently as general manager or other senior management member, but the
directors serving concurrently as such and employee representative holding the office of director

shall not be more than half of the directors of the Company.

The Board of Directors shall have one chairman. The chairman shall be elected or removed by more

than half of all the directors, shall serve a term of three years, and is eligible for re-election.
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Pirectorsheedaotholdhares—o e Compain-
An independent non-executive director shall serve a term of three years and is eligible for re-

election—H—an—independent—directorhas—served—a—term—of but the term shall be no more than

nine

eleeted Where the listing rules or law and regulations of the place where the Company’s shares are

listed have special provisions, such provisions shall apply.

Article 4 The Board of Directors shall establish three special committees, namely, audit
committee, nomination committee and remuneration committee, and may also establish other
special committees if necessary.

Article 5 The special committees shall be accountable to the Board of Directors, and proposals of
the special committees shall be submitted to the Board of Directors for examination and decision.
The duties, formation and rules of procedure of the special committees shall be otherwise
determined by the Board of Directors according to the Articles of Association and relevant rules of
procedure.

Article 6 The special committees may appoint intermediaries to provide professional advice, with
costs to be borne by the Company.

Article 7 The special committees shall not make any resolution in the name of the Board of
Directors, but may exercise the right to make decisions on the authorised matters based on the
special authorisation of the Board.

Article 8 The special committees of the Board of Directors shall work out working rules, which
shall come into effect upon approval by the Board.

Article 9 The Board of Directors shall have a Board Office for handling the daily affairs of the
Board of Directors. The secretary to the Board of Directors shall serve concurrently as the officer in
charge of the Board Office and keep the seal of the Board.

Chapter 3 Functions and Powers of the Board of Directors and Chairman

Article 10 The Board of the Company shall consist of directors elected by the general meeting

according to the Articles of Association.

A director may resign before his/her term of office expires. In resigning his/her duties, a director
shall tender a resignation to the Board of Directors. The Board of Directors shall disclose relevant
information as soon as possible. If the term of office of a director expires but re-election is not
made responsively or if any director resigns during his/her term of office so that the membership of
the Board of Directors falls short of the quorum, the said director shall continue fulfilling the duties
as director pursuant to laws, regulations and the Articles of Association until a new director is
elected.
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Article 11 The Board of Directors shall diligently fulfill its duties under the relevant laws,
regulations and the Articles of Association, ensure that the Company complies with the laws,
regulations and the Articles of Association, treat all shareholders impartially, and pay attention to

the interests of other interested parties.

Article 12 The Board of Directors shall exercise the following functions and powers according to
laws:

(I) to convene general meetings, make proposals or motions to the general meeting, propose to
the general meeting for adoption of relevant matters and report on its work to the general

meetings;
(IT) to implement the resolutions of the general meetings;
(III) to decide on the Company’s operational plans and investment proposals;
(IV) to formulate proposals for the Company’s annual financial budgets and final accounts;
(V) to formulate the Company’s profit distribution proposals and loss recovery proposals;

(VD to formulate proposals for the increase or reduction of the Company’s registered capital, the
issue of shares, corporate bonds or other securities, and the listing;

(VII)to formulate proposals for acquisition and disposal of the Company’s material assets,
repurchase of shares of the Company, or merger, division, dissolution and change of corporate
form;

(VIIDto decide on the setup of the Company’s internal management organs;

(IX) to appoint or dismiss the Company’s general manager or secretary to the Board of Directors
and, based on the general manager’s nomination, to appoint or dismiss the Company’s deputy
general manager, financial officer and other senior management members;

(X) to decide on the remunerations of and rewards and punishments for the aforesaid senior
management members;

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

(XII)to formulate proposals for any amendment to the Articles of Association and formulate the
articles of association;

(XIM)to consider matters including investment, acquisition or disposal of assets, financing,
connected transactions which should be resolved on by the Board of Directors pursuant to the
Listing Rules of the Hong Kong Stock Exchange;
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(XIV)to propose to the general meeting to appoint or replace the accounting firm which audits the
Company’s accounts;

(XV)to listen to the work report of the general manager of the Company and examine on the
general manager’s work;

(XVDto decide on the loan (both within the annual budget and extra-annual budget), external
investment, sale of assets, acquisition, lease, mortgage, pledge or any other matters in relation
to asset disposal and guarantee with an amount of more than 10% but less than 30% of the
Company’s audited total assets for the latest period;

(XVIDto resolve on the important issues of the Company other than those which should be resolved
on at general meetings pursuant to the Company Law and the Articles of Association;

(XVIDto exercise other functions and powers conferred by the laws and regulations, the Listing
Rules of the Hong Kong Stock Exchange, the Articles of Association or the general meeting.

The Board of Directors shall also be responsible for the following issues:

(I) to formulate the Company’s corporate governance system and review and improve its
corporate governance;

(IT) to review and supervise the training for and continuous professional development of the
directors and senior management members;

(IT) to review and supervise the systems formulated and observation thereof by the Company and
make relevant disclosures as per the laws and relevant provisions of the securities regulatory
authority of the place where the Company’s shares are listed; and

(IV) to work out the Company’s code of conduct and relevant compliance manual for its employees
and directors, and review and supervise their behaviors.

The Board of Directors shall be responsible for the above corporate governance functions and may
also assign its responsibilities to one or more special committees under it.

Resolutions made by the Board of Directors in relation to connected transactions shall not be valid

unless signed by the independent non-executive directors.

Unless otherwise provided by laws, administrative regulations and the Articles of Association, the
Board of Directors may grant part of its functions and powers to the chairman, one or more of other
directors or the general manager. The contents of functions and powers granted by the Board of
Directors shall be specific and detailed.
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Article 13 The chairman shall exercise the following functions and powers:

(I) preside over general meetings, and convene and preside over Board of Directors meetings;

(IT) supervise and examine the implementation of the resolutions of the Board of Directors;

(IIT) sign the shares, bonds and other securities issued by the Company;

(IV) sign important documents of the Board of Directors and other documents that should be
signed by the legal representative of the Company, and exercise functions and powers of the
legal representative;

(V) in case of force majeure or major emergency in which a Board of Directors meeting cannot be
held in time, exercise the special right of disposal in respect of the business of the Company
in compliance with laws and in the interests of the Company, and report to the Board of

Directors afterwards;

(VD) organise formulation of regulations on the operation of the Board of Directors, and coordinate
the operation of the Board of Directors;

(VID)listen to regular or irregular work reports of the senior management members of the Company,
and propose guiding opinions on implementation of the resolutions of the Board of Directors;

(VII)nominate candidates for the general manager of the Company and secretary to the Board of
Directors;

(IX) handle foreign affairs on behalf of the Company and sign economic contracts concerning
investments, cooperative operations, joint ventures and loans;

(X) exercise other functions and powers specified in relevant laws, regulations and the Articles of
Association or granted by the Board of Directors.

Where the chairman cannot fulfill his functions and powers, more than half of the directors may
jointly elect a director to preside over the meeting.

Where necessary, the Board of Directors may authorise the chairman to exercise part of the
functions and powers of the Board of Directors while the Board of Directors is not in session.

Chapter 4 Proceedings of Board of Directors Meetings
Article 14 Regular meetings
Board of Directors meetings include regular meetings and provisional meetings. The Board of
Directors shall hold at least four regular meetings every year. The regular Board of Directors
meetings shall be held at such a time that ensures the Company’s periodic reports can be submitted
and reported to relevant regulatory authorities within the time stipulated by relevant laws,

administrative regulations, departmental rules and the Articles of Association.

The chairman shall hold a meeting without executive directors with independent non-executive
directors once every year.
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Article 15 Proposal for regular meetings

Before sending the notice for holding a regular Board of Directors meeting, the Board Office shall
adequately consult with the directors, and shall formulate a preliminary proposal for the meeting
and submit the same to the chairman for decision. Before deciding a proposal, the chairman shall,
where necessary, seek opinions of the general manager and other senior management members.

Article 16 Provisional meetings
In any of the following circumstances, the Board of Directors shall hold a provisional meeting:
(I) It is proposed by shareholders representing more than one tenth of the voting rights;

(IT) Tt is jointly proposed by more than one third of the directors;

M) It is proposed by the Board of Supervisors;

MBIV If any other circumstance as specified in the Articles of Association or relevant laws and
regulations occurs.

Article 17 Procedure for proposing provisional meetings

A proposal for convening a provisional Board of Directors meeting as specified in the preceding
article shall be in written form and affixed with the signature (seal) of the proposer and submitted
to the Board Office or directly to the chairman. A written proposal shall specify:

(I) name or title of the proposer;

(IT) reasons for the proposal or causes on which the proposal is based;
(IT) time or duration, venue and form of the meeting proposed;

(IV) well-defined and specific proposal; and

(V) means to contact the proposer, date of proposal, etc.

The contents of the proposal shall be within the functions and powers of the Board of Directors
specified in the Articles of Association, and the documents relating to the proposal shall be
submitted together with the proposal itself.
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The Board Office shall transfer to the chairman the aforesaid written proposal and relevant
documents on the day of receipt of the same. Where the chairman deems the proposal not explicit
or specific or the relevant documents inadequate, the chairman may require the proposer to amend
or supplement the proposal.

The chairman shall convene and preside over a Board of Directors meeting within 10 days after
receipt of the proposal or requirement of the securities regulatory authorities.

Article 18 Convening and presiding of meetings

The chairman shall convene and preside over the Board of Directors meetings; where the chairman
cannot or does not fulfill the duty thereof, more than half of the directors may elect a director to
convene and preside over the Board of Directors meetings.

Article 19 Meeting notice

The Board Office shall send a meeting notice in the written form to all the directors, supervisors,
managers and secretary to the Board by email, post, fax or direct delivery 14 days and 5 days
before a regular Board of Directors meeting and a provisional Board of Directors meeting
respectively. Where the notice is not served by direct delivery, telephone acknowledgment and
relevant records shall be made.

Where a provisional Board of Directors meeting needs to be convened responsively in emergency,
the meeting shall be held without being subject to the time in the meeting notice, and a reasonable
notice shall be sent. Where the meeting notice is sent by telephone or by other verbal means, the
convener shall make explanations at the meeting.

Article 20 Contents of the meeting notice

A meeting notice shall include at least the following details:
(I) the date and venue of the meeting;

(IT) the form of convening the meeting;

(IIT) the matters (meeting proposals) to be considered;

(IV) the convener and the presider of the meeting, the proposer of the provisional meeting and his/
her written proposal;

(V) meeting documents needed for voting by directors;
(VD) requirements for the directors to attend the meeting in person or by proxy;
(VII) the contact person and means of contact;

(VIIl)date on which the notice is sent.
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A verbal meeting notice shall at least include the contents under sub-paragraphs (I) and (II) above,
and the description for convening a provisional Board of Directors meeting as soon as possible in
case of urgent situation.

Adequate information shall be attached to the notice of a Board of Directors meeting, including
background information relating to the topics for discussion at the meeting and information and
data helping the directors learn about the business development of the Company. Where more than
one-fourth of the directors or more than two independent non-executive directors consider the

information as inadequate or the demonstration as unclear, they may jointly propose to the Board of
Directors in writing to adjourn the Board of Directors meeting or postpone consideration of such
matters, and the Board of Directors shall adopt such a proposal.

Article 21 Change of the meeting notice

If, after the written notice of a regular Board of Directors meeting is sent, it is necessary to change
the time, venue, etc. of the meeting or add, change or cancel meeting proposals, a written notice of
change shall be sent three days before the original designated date for convening the meeting to
explain the circumstance and provide contents and documents relating to the new proposals. Where
the notice of change is sent in less than three days in advance, the date of meeting shall be
postponed accordingly, or the meeting may be convened as scheduled with the approval of all
attending directors.

If, after the notice of a provisional Board of Directors meeting is sent, it is necessary to change the
time, venue, etc. of the meeting or add, change or cancel meeting proposals, the prior consent of all
the attending directors shall be sought and relevant records shall be made.

Article 22 Convening of meetings

A Board of Directors meeting shall be attended by more than one half of the directors. Where any
relevant director refuses to attend or is negligent in attending the meeting so that the number of
attendees falls short of the quorum required for convening the meeting, the chairman and the
secretary to the Board of Directors shall promptly report to the regulatory authority.

Supervisors may attend Board of Directors meetings without voting rights; the general manager and
the secretary to the Board of Directors who don’t serve concurrently as director shall attend Board
of Directors meetings without voting rights. The presider of the meeting may, where he/she deems
necessary, notify other relevant persons to attend Board of Directors meetings without voting rights.

Article 23 Attendance in person or by proxy

In principle, the directors shall attend Board of Directors meetings in person. Where a director is
unable to attend a meeting for any reason, he/she shall review the meeting documents in advance,
form definite opinions, and appoint another director in writing to attend the meeting on his/her
behalf.
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The power of attorney shall specify:

(I) the names of the principal and proxy;

(I) reasons for the principal’s failure to attend the meeting;
(IIT) brief opinions of the principal on respective proposals;

(IV) the principal’s range of authorisation and instructions about voting intent in relation to
respective proposals;

(V) Signature of the principal, date, etc.

Where any director signs the written confirmation for the periodic reports by proxy, such director
shall specify such authorisation in the power of attorney.

The proxy director shall present the written power of attorney to the presider of the meeting,
explain the proxy attendance in the attendance book and exercise the rights as director within the
range of authorisation.

If any director fails to attend a Board of Directors meeting in person or by proxy, such director
shall be deemed as having waived his/her right to vote at the meeting.

Article 24 Restriction on proxy attendance
Proxy attendance at Board of Directors meetings shall follow the principles below:

(I) where related party transactions are considered, a non-related director shall not appoint a
related director to attend the meeting on his/her behalf, and a related director shall also not
accept the appointment of a non-related director;

(IT) an independent non-executive director shall not appoint 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 appointment 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/her own opinions and voting intent on the proposals, and the
relevant director shall also not accept the carte blanche or any appointment not well defined;

(IV) one director shall not accept appointment by more than two directors, and a director shall also
not appoint any other director who has been appointed by two other directors to attend the
meeting on his/her behalf;

(V) if any director fails to attend Board of Directors meetings in person or by proxy for two
consecutive times, such director shall be deemed incapable of performing his/her duties, and
the Board of Directors shall suggest that the general meeting dismiss such director.
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Article 25 Forms of convening the meetings

Board of Directors meetings shall generally be held on site. Whenever it is necessary, the Board of
Directors meetings may be convened in the form of voting via video, telephone, fax or email after
agreement of the convener (the presider) and proposer provided that the directors can fully give
their opinions. The Board of Directors meetings may also be held on site and off site
simultaneously.

Where a Board of Directors meeting is held off site, the number of the directors present at the
meeting is calculated according to the number of the directors present in the video, the number of
the directors expressing opinions in the teleconference, the number of valid votes including faxes or
emails received within the specified period, or the written confirmations for attendance at the
meeting submitted by the directors after the meeting.

Article 26 Consideration procedure of the meetings

The presider of the meeting shall ask the directors attending the Board of Directors meeting to
provide definite opinions on respective proposals.

The presider of the meeting shall declare the commencement of the meeting at the appointed time.
After the meeting commences, the presider of the meeting shall first declare the meeting agenda.
The proposals shall be considered at the meeting one by one.

For any proposal requiring prior acknowledgements of independent non-executive directors as
specified, the presider of the meeting shall, before discussing the relevant proposal, appoint one
independent non-executive director to read out the written acknowledgements of independent non-
executive directors.

The presider of the meeting shall promptly stop any director from hindering the normal progress of
the meeting or affecting the speech of other directors.

A Board of Directors meeting shall not vote on any proposal not included in the meeting notice
unless with the unanimous consent of all the attending directors. A director appointed by another
director to attend the Board of Directors meeting on his/her behalf shall not vote on any proposal
not included in the meeting notice for the appointing director.

Article 27 Expression of opinions

The directors shall carefully read documents relating to the meeting and shall express well-
informed, independent and discreet opinions.

The directors may, before the meeting, inquire about information needed for decision making from
relevant persons or institutions such as the Board Office, the convener of the meeting, the general
manager and other senior management members, special committees, the accounting firm and the
law firm, or may, while the meeting is underway, suggest to the presider that the aforesaid persons
or institutions appear at the meeting to make relevant explanations.
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Article 28 Voting at meetings

After adequate discussion of each proposal, the presider shall submit it to voting by the attending
directors.

Each attendee shall cast one vote by a show of hands or by ballot or otherwise.

The voting intention of a director may be pro, con or abstention. Every attending director shall
choose one of the aforesaid intentions. If any director does not make any choice or chooses two or
more intentions at the same time, the presider of the meeting shall require the said director to make
a choice again, if he/she refuses to do so, he/she shall be deemed as having abstained from voting;
any director who has left the meeting midway without coming back and making any choice shall be
deemed as having abstained from voting.

Provisional Board of Directors meetings may be held and pass resolutions by means of written
communications, with the resolutions signed by the attending directors, provided that the attending
directors fully express their opinions.

Article 29 Development strategy and investment decision-making procedures

The Company’s development strategy and investment decision-making procedures: the Strategy
Committee of the Board of Directors shall take charge and organise the general manager and
relevant departments of the Company to formulate the Company’s medium- and long-term
development plans, annual investment plans, and investment and merger and acquisition plans for
major projects, which shall be submitted to the Board of Directors for consideration and be
implemented upon approval by voting at the general meeting; according to the Articles of
Association, regarding investment projects within the terms of reference of the Board of Directors,
the Strategy Committee of the Board of Directors shall take charge and organise the general
manager and relevant departments to draw up feasibility plans and submit the same to the Board of
Directors for consideration, which shall be implemented after the resolution of the Board of
Directors is made.

Article 30 Personnel appointment and removal decision-making procedures

The Company’s personnel appointment and removal decision-making procedures: according to the
Articles of Association and the rules of procedure, the Nomination Committee of the Board shall
take charge and organise the general manager and the Company’s personnel department to review
the personnel appointments and removals within the terms of reference of the Board (excluding
personnel appointments and removals decided by the general manager upon authorisation by the

Board of Directors), make proposals to the Board of Directors in light of the opinions from the
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party organisation and other relevant parties. After the Board of Directors of the Company makes
resolutions upon discussion, the chairman shall issue the letters of appointment, assignment or
recommendation or removal documents.

The Remuneration Committee of the Board of Directors shall take charge and organisze the general
manager and the Company’s personnel department to review and assess the remunerations and
evaluations relating to personnel appointment and removal within the terms of reference of the
Board of Directors and make proposals to the Board of Directors in light of the opinions from the
party organisation and other relevant parties.

Regarding personnel appointments and removals or remunerations and evaluations decided by the
general manager upon authorisation of the Board of Directors, the general manager shall take
charge and organise the Company’s personnel department to review the relevant personnel, and
make decisions after listening to opinions from relevant parties. Regarding appointments and
removals of personnel from the enterprises the Company has invested in, the Board of Directors
shall exercise the following functions and powers: based on the nomination of the general manager,
it shall appoint and/or recommend directors, supervisors and/or senior management members to the
invested enterprises in accordance with its Articles of Association.

Article 31 Financial budget and final account decision-making procedures

The Company’s financial budget and final account decision-making procedures: the Audit
Committee of the Board of Directors shall take charge and organise the general manager and the
Company’s financial department to formulate the Company’s annual financial budgets and final
accounts, surplus distribution and loss recovery plans, etc., and submit them to the Board for
consideration and making resolutions, which shall be implemented by the general manager upon
review and approval by the general meeting.

Article 32 Decision-making procedures for other important issues

The Company’s decision-making procedures for other important issues: before reviewing and
signing documents on important issues such as loans, asset disposal and guarantees decided by the
general meeting, the Board of Directors or the chairman upon authorisation by the Board of
Directors, the chairman shall conduct a feasibility study on relevant issues and, if necessary, listen
to opinions from relevant parties; meanwhile, in signing any external guarantee document, if
necessary, the chairman shall also organise the general manager and the Company’s financial
department to fully investigate and evaluate the application of the guaranteed party and provide
opinions; in signing any loan document, if necessary, the chairman shall also organise the general
manager and the Company’s financial department to submit reports on loan amount, necessity, and
repayment plan. After summarising the above opinions, the chairman shall make a decision within
his/her authority, or submit relevant information to the Board of Directors in writing, or submit it to
the general meeting through the Board of Directors, and shall sign and implement the above
relevant documents upon approval by the Board or general meeting.
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Article 33 Statistics of voting results

Each proposal shall be voted on separately at the Board of Directors meeting. For any proposal
voted on by a show of hands at the Board of Directors meeting, after voting of the attending
directors, the presider of the meeting shall make statistics on-site. For any proposal voted on by
ballot at the Board of Directors meeting, after voting of the attending directors, the securities affairs
representative and relevant staff of the Board Office shall promptly collect ballots cast by the
directors, which shall be counted by the secretary to the Board of Directors under supervision of a
supervisor or an independent non-executive director.

Where the meeting is held on-site, the presider of the meeting shall announce the statistics on-site;
under other circumstances, the presider of the meeting shall require the secretary to the Board of
Directors to inform the directors of the voting result prior to the next workday after the prescribed
voting deadline.

The ballots cast by directors after the presider of the meeting announces the voting result or after
the prescribed voting deadline shall not be counted.

Article 34 Forming of resolutions

Save-as—speeifiedin-Artiele 33-oftherules—of proeeduretThe proposals considered and passed and

the relevant resolutions formed by the Board of Directors shall be subject to approval of more than
half of all the directors of the Company. Where the relevant laws, administrative regulations and
Articles of Association have any provisions on approval by more directors, such provisions shall

apply.

If different resolutions conflict with each other in contents and meanings, the resolutions formed
later in time shall prevail.

Voting at Board of Directors meetings may be conducted via meeting (including video conference)
or correspondence (including circulation of written proposal). In the form of voting by
correspondence, the matters to be voted on by such means and relevant background information

shall be sent to all directors—atJdeast—3—days—before—veoting in advance in accordance with the

provisions of the rules of procedure, and the reasons shall be explained and the directors shall be

able to fully express their opinions. If a Board of Directors meeting is held by means of voting via
correspondence (including via circulation of written proposal), directors or other directors appointed
thereby shall write down their opinions of pros, cons or abstentions on the proposal. Once the
number of directors voting in favor of the proposal has reached the quorum necessary for resolving
on the proposal as specified in the Articles of Association and the rules of procedure, such proposal
shall be passed.
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Article 35 Abstention from voting

Under any of the following circumstances, the directors shall abstain from voting on relevant
proposals:

(I) The directors themselves think they should abstain from voting;

(I) The directors are connected with the enterprises involved in the proposals and shall therefore
abstain from voting pursuant to the Articles of Association.

Where any director abstains from voting, the Board of Directors meeting may be held when more
than half of the non-related directors attend the meeting. The resolution of the Board of Directors
meeting shall be passed by more than half of the non-related directors. If the number of non-related
attending directors is less than 3, the relevant proposal shall not be voted on but shall be submitted
to the general meeting for deliberation.

Save as specified above, the specific procedures for abstention from voting of related directors are
as follows:

(I) related directors, other directors or supervisors submit an application or request for abstention
from voting to the Board of Directors;

(IT) the chairman examines the application or request for abstention from voting submitted by
related directors, other directors or supervisors according to law and make a decision; if a
related director who is required to abstain from voting does not abstain from voting, the
chairman may also make a decision by itself and require the said director to abstain from
voting; where the said director or other directors or supervisors disagree with the chairman’s
decision, such decision shall be subject to a resolution adopted by a majority of all Board
members.

Article 36 No acting beyond authority

The directors shall strictly act as authorised by the general meeting and the Articles of Association,
and shall not make any resolution beyond authority.

If any director violates the laws, administrative regulations, department rules or the Articles of
Association in fulfilling his duties to the Company, thereby incurring any loss to the Company, the
said director shall be liable for compensation.

Where a director provides guarantee for others with the Company’s property without approval by
the Board of Directors or the general meeting, the Board of Directors shall advise the general
meeting to replace the said director; and the director shall be liable for compensating for any loss
incurred to the Company arising therefrom.
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Article 37 Special provision on profit distribution

Where the issues relating to profit distribution of the Company need to be resolved on at the Board
of Directors meeting, the profit distribution proposal to be submitted to the Board of Directors for
deliberation may first be submitted to the certified public accountants, who shall be required to

produce a draft audit report (all financial data except those involving profit distribution have been
determined). After resolving on profit distribution, the Board of Directors shall require the certified
public accountants to produce a formal audit report, according to which the Board of Directors shall
resolve on other relevant issues in the regular report.

Article 38 Processing of proposals not passed

Where any proposal is not passed, any Board of Directors meeting shall not deliberate any proposal
with the same contents within one month if relevant conditions and factors have not changed
significantly.

Article 39 Suspension of voting

Where more than half-ef—the—attending—one-fourth of the directors or more than two independent
non-executive directors think they cannot make judgments on relevant issues because the relevant
proposal is not clear or specific or the meeting documents are inadequate, etc., the presider shall
require suspending voting on the said proposal at the meeting.

The director proposing suspension of voting shall provide definite requirements for the conditions
to be met for resubmitting the said proposal for deliberation.

Article 40 Recordings of meetings

Board of Directors meetings held on site or via video or telephone may be wholly recorded where
necessary.

Article 41 Meeting minutes

The secretary to the Board of Directors shall arrange a clerk of the Board of Directors Office to
record the minutes of the Board of Directors meeting. The meeting minutes shall include the
following information:

(I) the date, venue and form of the meeting;

(IT) sending of the notice of meeting;

(IIT) convener and presider of the meeting;

(IV) the names of the attending directors and the directors (proxies) attending the meeting on
behalf of others;

(V) the agenda of the meeting;

(VD) the proposals considered at the meeting, summaries of the speeches of directors, and chief
comments and opinions of directors on relevant issues;
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(VII) the voting method and result for each resolution (the voting result shall set out the numbers of
pros, cons and abstentions);

(VIII)other issues that the attending directors think should be recorded.
Article 42 Signatures of directors

The attending directors shall sign the minutes of the meeting and records of the resolutions in
person or on behalf of the directors appointing them to attend the meeting. Where the directors
disagree over the minutes of the meeting or the records of the resolutions, they may attach written
remarks when signing the said minutes or records. Where necessary, they shall promptly report to
the regulatory authority or announce public statements.

Where any director neither signs as per the preceding paragraph nor provides his/her different
opinions in writing, the said director shall be deemed as fully agreeing with the minutes of the
meeting and the records of the resolutions.

Article 43 Execution of resolutions

The chairman of the Board of Directors shall urge relevant personnel to execute the resolutions of
the Board of Directors, supervise such execution, and report at future Board of Directors meetings
how the formed resolutions are executed. In case of any non-conformity with the resolutions found
during the inspection, the chairman may require and urge relevant person to make correction.
Where the said person does not adopt the chairman’s idea, the chairman may propose to convene a
provisional Board of Directors meeting to make a resolution requiring the person to make
correction.

When the Board of Directors is not in session, the Company’s economic operation and its
implementation of investment projects and resolutions of the Board of Directors, as collected by the
secretary to the Board of Directors and approved by the chairman of the Board of Directors, shall
be reported in writing to the directors, so as to ensure that they have timely knowledge of the
Company’s operation and the implementation of resolutions of the general meeting and the Board of
Directors. Directors may request relevant information to learn about and supervise the
implementation of resolutions of the general meeting and the Board of Directors.

Article 44 Preservation of meeting archives

Archives of Board of Directors meetings include meeting notices, meeting documents, attendance
book, powers of attorney for proxy directors, meeting recordings, votes, meeting minutes signed by
the attending directors, meeting summaries, minutes of resolutions, etc., which shall be kept by the
secretary to the Board of Directors.

Archives of Board of Directors meetings shall be kept for at least 10 years.
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Chapter 5 Secretary to the Board of Directors

Article 45 The Board of Directors shall have a secretary, who shall be a senior management

member of the Company and shall be accountable to the Board of Directors.

Article 46 Qualifications of secretary to the Board of Directors:

@

1y

i

V)

V)

(VI)

having college degree or above, with at least three years’ experience in secretary work,
management and equity related affairs;

adequately informed of accounting, taxation, law, finance and corporate governance, having
upright character and work ethics, strictly observing relevant laws, regulations and rules, and
capable of diligently fulfilling duties;

a director of the Company may concurrently serve as secretary to the Board of Directors, but a
supervisor may not concurrently serve as secretary to the Board of Directors;

a person under any of the circumstances as prescribed in Article 146 of the Company Law
shall not serve as secretary to the Board of Directors;

the accountants of the accounting firm and the lawyers from the law firm engaged by the
Company shall not serve concurrently as secretary to the Board of Directors;

the circumstances disqualifying a person as director of the Company in the Articles of
Association shall apply to the secretary to the Board of Directors.

Article 47 The secretary to the Board of Directors shall perform the following duties:

@

Ay

(11T

to ensure that the Company has complete organisation documents and records; maintain and
manage the shareholder’s information; assist directors in the daily work of the Board of
Directors;

to organise the preparation of Board of Directors meetings and general meetings; prepare
meeting materials, handle relevant meeting affairs; make minutes of the meetings and ensure
their accuracy; prepare and keep meeting documents and minutes; take initiative to monitor
the progress of the implementation of relevant resolutions. Report any important issues
occurring during the implementation to the Board of Directors and give relevant advice to the
Board of Directors;

to act as a liaison between the Company and the securities regulatory authorities, organise the
preparation and timely submission of the reports and documents required by the regulatory
authorities, and accept, organise and complete the relevant tasks assigned by the regulatory
authorities;
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(IV) to coordinate and organise the Company’s information disclosure; establish and improve the
information disclosure system; participate in all relevant meetings of the Company involving
information disclosure; and keep informed of the Company’s major business decisions and

related information in a timely manner;

(V) to ensure the proper establishment of the Company’s share register and the timely availability
of relevant records and documents by those entitled to the Company’s relevant records and
documents;

(VD to handle the Company’s information disclosure affairs, lead the formulation and execution of
the information disclosure management system and the internal reporting system of important
information, so as to make the Company and related parties perform the information disclosure
obligations in accordance with the law;

(VI)to handle and coordinate public relations between the Company and relevant regulatory
agencies, intermediaries and the media;

(VII)to perform other functions and powers conferred by the Board of Directors as well as other
functions and powers required by laws and regulations, and the stock exchange on which the
Company’s shares are listed.

Article 48 The secretary to the Board of Directors shall be nominated by the chairman of the
Board of Directors and appointed or dismissed by the Board of Directors.

The secretary to the Board of Directors may be concurrently acted by the directors or other senior
management members of the Company, except as otherwise provided by laws, regulations, the
Articles of Association and other normative documents.

Article 49 The secretary to the Board of Directors shall organise the relevant institutions and

personnel of the Company to ensure that the directors exercise the following functions and powers:
(I) to learn about the business operations and financial position of the Company;
(IT) to supervise the performance of duties by other directors and senior management members;

(IIT) to take appropriate measures to ensure the director’s right to know and to ensure the
truthfulness and completeness of the information provided;

(IV) to safeguard the right of directors to attend the Board of Directors meetings;
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(V) to provide directors with the necessary working conditions for the performance of their duties.

When a director exercises his/her functions and powers, the relevant personnel of the Company
shall provide active support to him/her, and shall not refuse, obstruct or conceal, nor interfere in the
exercise of his/her functions and powers.

Article 50 The secretary to the Board of Directors shall have the obligation of good faith and
diligence to the Company, assume the relevant legal responsibilities of the senior management
members, shall abide by the Articles of Association, faithfully perform his/her duties and safeguard
the interests of the Company, and shall not take advantage of his/her position and authority in the
Company for personal gains.

Chapter 6 Supplementary Provisions

Article 51 Save otherwise specified, the terms used in the Rules of Procedure shall have the same

meanings as those in the Articles of Association.

Article 52 1In case of any matters not covered in the rules of procedure or any conflict with the
provisions of the relevant laws and regulations or the Articles of Association promulgated from
time to time, the provisions of the relevant laws and regulations or the Articles of Association shall

prevail.

Article 53 The rules of procedure shall become effective in accordance with the resolution of the

general meeting

%%%Wupon the adoptlon by a resolution of the general

meeting, constituting an appendix to the Articles of Association.

Article 54 In respect of amendments to the rules of procedure, the Board of Directors shall
propose an amendment draft and submit the same to the general meeting for deliberation and
approval.

Article 55 The phrases “above” and “within” as referred to in the rules of procedure are
inclusive while “exceed”, “less than” and ‘“more than” are exclusive.

Article 56 The rules of procedure shall be subject to the interpretation of the Board of Directors.

*  For identification purposes only
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The Rules of Procedure for the Board of Superviors are written in Chinese. The English
version is an unofficial translation of its Chinese version and is for reference only. In case of any
discrepancies, the Chinese version shall prevail.

The proposed amendments to the Rules of Procedure for the Board of Supervisors are set out
below:

Chapter 1 General Provisions

Article 1 In order to improve the supervision mechanism, clarify the powers and procedures of the
Board of Supervisors, promote the supervisors and the Board of Supervisors to effectively perform
their supervisory duties and protect the legitimate rights and interests of shareholders, the Rules of
Procedure for the Board of Supervisors were formulated by Shandong Fengxiang Co., Ltd.*
(hereinafter referred to as the “Company”) in accordance with the Company Law of the PRC
(hereinafter referred to as “Company Law”), the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited, and the Articles of Association of Shandong Fengxiang
Co., Ltd.* (hereinafter referred to as the “Articles of Association™).

Article 2 The Board of Supervisors is the Company’s supervisory body and is accountable to all
shareholders, with financial supervision as the core, and shall supervise the finance of the Company
and the legality and compliance of the fulfillment of duties of the Company’s Directors, general
manager and other senior management to protect the legitimate rights and interests of the Company
and its shareholders in accordance with the Company Law and other relevant laws, regulations and
regulatory documents and the Articles of Association.

Article 3 Supervisors shall abide by the relevant laws and regulations and the Articles of
Association, and perform their obligations of integrity and diligence.

Article 4 Supervisors shall have professional knowledge or work experience in the fields of law
and accounting. Members and structure of the Board of Supervisors shall ensure the Board of
Supervisors being able to independently and effectively supervise and review Directors, general
manager and other senior management as well as the Company’s finance.

Article 5 The Company shall take measures to safeguard the right to know of supervisors, and
provide the supervisors with necessary information and data in a timely manner, to allow the Board
of Supervisors to implement effective supervision, inspection and assessment on the financial
position and operation management of the Company. The reasonable expenses required by
supervisors to perform their duties shall be borne by the Company.

The general manager shall report to the Board of Supervisors the execution, implementation,
application of funds and profits or losses of major contracts as required by the Board of
Supervisors. The general manager shall ensure the truthfulness of the report.
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Chapter 2 Composition and Secretary of the Board of Supervisors

Article 6 The Board of Supervisors shall have three supervisors, with one acting as the chairman
of the Board of Supervisors. Supervisors have a term of three years and can be re-elected.

Article 7 The appointment and removal of the chairman of the Board of Supervisors shall be

approved by a majority mere-than—two-thirds—-inelasive)members-of the Board of Supervisors.

Article 8 The members of the Board of Supervisors are composed of two shareholder
representatives and one employee representative. Among them, shareholder representatives are
elected and dismissed by shareholders’ general meetings, and the employee representative
supervisor is elected by the Company’s congress of workers, general membership meetings or other
forms of democratic election.

Article 9 Supervisors may resign before the expiration of their terms of office. Supervisors who
resign shall submit a written resignation report to the Board of Supervisors.

If the number of supervisors of the Board of Supervisors is lower than the statutory minimum
number due to the resignation of the supervisors, the original supervisors shall still perform the
duties of supervisors in accordance with the laws, administrative regulations, department regulations
and the Articles of Association before the newly-elected supervisors take office.

Except for the circumstances listed in the preceding paragraph, the resignation of a supervisor shall
take effect when the resignation report is served on the Board of Supervisors.

Article 10 If resignation of a supervisor takes effect or his/her term of office expires, all transfer
procedures should be completed with the Board of Supervisors, and the fiduciary obligations owed
by that supervisor to the Company and shareholders do not necessarily cease before the resignation
report comes into effect or within the reasonable period after it has come into effect and after the
termination of his/her office. The confidentiality obligation of the supervisor in respect of trade
secrets of the Company remains even after the termination of his/her office, until those trade secrets
have become public information. The duration of other obligations shall be determined in
accordance with the principle of fairness, depending on the length of time between the occurrence
of the event and resignation, and the circumstances and conditions under which the relationship
with the Company ends.

Article 11 Directors, general manager and other senior management of the Company shall not
concurrently serve as supervisors.

Article 12 The Board of Supervisors shall not set an office separately. All departments of the
Company shall actively assist and cooperate with relevant work related to the performance of the
functions of the Board of Supervisors. The Board of Supervisors has a part-time secretary who is
responsible for keeping the minutes, documents and seals of the Board of Supervisors, and assisting
the Chairman of the Board of Supervisors in daily affairs.
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Chapter 3 Powers of the Board of Supervisors

Article 13 The Board of Supervisors shall be accountable to the shareholders’ meeting and
exercise the following duties in accordance with laws:

(I) to review and issue written review comments on the regular reports of the Company prepared

by the Board of Directors;

D to supervise the acts of the directors, general manager, and other senior management members

when they perform their duties; to suggest the removal of directors or senior management
members who have violated the laws, administrative regulations, the Articles of Association or
the resolutions of the shareholders’ meetings;

@hdl) to request the directors and senior management members to make corrections when his/her
action damages the interests of the Company;

@hIV)to check the finance of the Company;

@A) to verify financial information such as financial reports, business reports, profit distribution
plans, etc. that the Board of Directors proposes to submit to the shareholders’ meeting and, if
any doubt, to appoint, in the name of the Company, a certified public accountant or practicing
auditor to assist in reviewing such information;

8H(Vh)to suggest the convening of Extraordinary shareholders’ meetings, and, when the Board of
Directors fails to perform its duties of convening and presiding over the shareholders’
meetings in accordance with the Company Law, to convene and preside over the shareholders’
meetings;

&VI)to submit proposals to the shareholders’ meetings;
VI to suggest the convening of extraordinary meetings of the Board of Directors;

MHiIX) to file lawsuits against directors and senior management in accordance with the provisions of
Article 151 of the Company Law;

@#9X) other functions and powers stipulated by laws, administrative regulations and the Articles of
Association.

Supervisors are present at bBoard of Directors meetings and propose questions or make
recommendations on matters resolved by the Board of Directors.

Article 14 The Board of Supervisors shall read the special report on the company’s supervision
over the past year at the annual general meeting, which includes:

(I) Company financial inspections;
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(IT) implementation of relevant regulations, the Articles of Association and resolutions of
shareholders’ general meetings by the Company’s directors, general manager and other senior
management;

(IIT) the Board of Supervisors’ evaluation of the integrity, diligence and due diligence of the
directors, general manager and other senior management of the Company in performing their
duties;

(IV) other major events that should be reported to the shareholders’ meeting as deemed by the
Board of Supervisors.

When the Board of Supervisors deems it necessary, it may also issue opinions on the proposals
considered by the shareholders’ meeting and submit the independent reports.

Article 15 When exercising its functions and powers, the Board of Supervisors may hire a
professional firm such as a law firm or an accounting firm to provide assistance if necessary, and
the Company shall bear the expenses incurred.

Chapter 4 Meeting System of the Board of Supervisors

Article 16 Meetings of the Board of Supervisors can be divided into regular meetings and
provisional meetings.

Article 17 The Board of Supervisors shall hold regular meetings at least once every six months.

Article 18 Under any of the following circumstances, the Board of Supervisors shall convene an
extraordinary meeting within ten days:

(I) when any supervisor proposes to convene;

(IT) when the shareholders’ general meeting and the Board of Directors meetings have passed
resolutions in violation of laws, regulations, rules, various regulations and requirements of the
regulatory authorities, the Articles of Association, resolutions of the company’s general
meeting of shareholders and other relevant provisions;

(IIT) When the misconduct of directors and senior management may cause significant damage to the
Company or cause adverse influence in the market;

(IV) When shareholders file lawsuits against the Company, directors, supervisors, and senior
management;

(V) When the Company, directors, supervisors, and senior management are punished or publicly
condemned by the securities regulatory authority, the securities competent authority and the
exchange in the place of listing.
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Article 19 The Board of Supervisors shall hold regular meetings and hold provisional meetings in
a timely manner as required. If the Board of Supervisors meeting cannot be held as scheduled for
any reason, the reason should be stated.

Article 20 Before the notice of the regular meeting of the Board of Supervisors is issued, the
secretary of the Board of Supervisors shall solicit proposals from all supervisors for the meeting.
The proposals of the Board of Supervisors focus on the supervision of the Company’s standardised
operations and the directors and senior managers’ duties and behaviors rather than the Company’s
operation and management decisions.

Article 21 When a supervisor proposes to convene an extraordinary meeting of the Board of
Supervisors, he shall submit a written proposal signed by the proposed supervisor to the chairman
of the-supervisersBoard of Supervisors. The written proposal should state the following:

(I) the name of the proposed supervisor;

(IT) the reasons for the proposal or the objective reasons on which the proposal is based;
(IIT) the time or time limit, place and method of the proposed meeting;

(IV) clear and specific proposals;

(V) contact information of the proposed supervisor and proposed date.

Within three days after the chairman of the Board of Supervisors receives the written proposal from
the supervisor, the Board of Supervisors shall issue a notice to convene an extraordinary meeting of
the Board of Supervisors. If the Board of Supervisors fails to issue a notice of the meeting, the
proposed supervisor shall report to the supervisory authority in a timely manner.

Article 22 Meetings of the Board of Supervisors shall be attended by more than half of the
supervisors. If the relevant supervisors refuse to attend, or fail to attend the meeting, resulting in
failure to meet the minimum number of people required to hold the meeting, other supervisors shall
report to the supervisory authority in a timely manner. The secretary of the Board of Directors and
the securities affairs representative may attend the meetings of the Board of Supervisors.

Article 23 Supervisors shall attend the meetings of the Board of Supervisors in person.
Supervisors who cannot attend the Board of Supervisors meetings in person nor entrust other
supervisors to attend the Board of Supervisors meetings twice continuously shall be deemed to be
unable to perform their duties, and should be replaced by the shareholders’ meeting or the workers
congress (or other institutions that elect the employee representative supervisors).

Article 24 The Board of Supervisors may require the company’s directors, general manager and
other senior management, internal and external auditors to attend meetings of the Board of
Supervisors and answer questions of concern.
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Article 25 Meetings of the Board of Supervisors shall be held on-site.

In an emergency, meetings of the Board of Supervisors can adopt voting by communication.
However, the convener (host of the meeting) of the Board of Supervisors should explain the
specific emergency to the attended supervisors. The method of voting by communication is: with
the consent of the convener, a written document containing the resolutions is sent to all the
supervisors for review, and the supervisors sign the resolution document. Supervisors may also

express their opinions in writing.
Chapter 5 Procedures of the Board of Supervisors

Article 26 The Board of Supervisors meeting shall be convened by the Chairman of the Board of
Supervisors and a notice for convening the meeting shall be issued. The notice of the meeting
includes the date, place and duration of the meeting, the agenda, the subject matter, the topics and
related information, the date of the notice, etc.

Article 27 To convene a regular meeting of the Board of Supervisors, all supervisors should be
notified in writing 10 days before the meeting is convened; to convene an extraordinary meeting,
all supervisors should be notified in writing 5 days before the meeting is convened by e-mail, post,
fax or personal service. If the notice is not delivered directly, it should be confirmed by telephone
and recorded accordingly. If an extraordinary meeting of the Board of Directors needs to be
convened as soon as possible in case of emergency, it shall not be subject to the aforesaid time
limit for the notice of the meeting, but a reasonable notice should be issued and the convener
should make a statement at the meeting.

Article 28 Before the notice of the regular meeting of the Board of Supervisors is issued, the
secretary of the Board of Supervisors should solicit proposals from all supervisors for the meeting.
The proposals of the Board of Supervisors focus on the supervision of the company’s standardised
operations and the directors and senior managers’ duties and behaviors rather than the company’s
management decisions.

Article 29 The notice of the Board of Supervisors meeting includes the following:
(I) the time, place and duration of the meeting;
(IT) matters to be considered (proposals of the meeting);

(IIT) the convener and moderator of the meeting, the proposer of the provisional meeting, and his
written proposal;

(IV) meeting materials necessary for the supervisors to vote;
(V) the requirement that the supervisors should attend the meeting in person;

(VI) contact person and contact information.
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The oral meeting notice shall include at least the contents of items (I) and (II) above, as well as a
description of the emergency required to convene an extraordinary meeting of the Board of
Supervisors as soon as possible.

If a supervisor has attended the meeting and did not raise an objection to failure to receive the
notice before the meeting or at the beginning of the meeting, he shall be deemed to have been
given the meeting notice in accordance with the aforementioned provisions.

Article 30 The Board of Supervisors meeting shall be convened and presided over by chairman of
Board of Supervisors or a supervisor who is jointly recommended by more than half of the

supervisors if chairman of Board of Supervisors is unable to or fails to perform his/her duties.

Article 31 The moderator of the meeting shall announce the start of the meeting at the scheduled
time. After the meeting officially starts, the supervisors participating in the meeting shall first reach
a consensus on the agenda. After the supervisors at the meeting reached a consensus on the agenda,
proposals shall be reviewed at the meeting one by one.

Article 32 The meeting moderator shall ask the participating supervisors for their definite
opinions on each proposal. When reviewing relevant proposals and reports, the Board of
Supervisors meeting may require the company’s directors, general manager and other senior
management, internal and external auditors to attend the meeting without voting rights, make
necessary explanations on relevant matters, and answer the concerned questions of the Board of
Supervisors.

Article 33 The Board of Supervisors Resolution shall be passed by show of hands or voting by
ballot on a one-person-one-vote basis. Voting intention of participating supervisors consists of the
affirmative vote, negative vote and abstention. They shall choose one of them. If any participating
supervisor fails to choose or chooses two or more options at the same time, the meeting moderator
shall ask the supervisor to make the second round of choosing. The supervisors who refuse to
choose or fail to return after leaving the meeting without making any choosing shall be deemed to
have abstained from voting.

Article 34 The Chairman of the Board of Supervisors announces the resolutions and reports
adoption based on the voting results.

Article 35 The resolutions of the Board of Supervisors shall be passed by more than half twe-
thirds—nelastve) of members of the Board of Supervisors.

Article 36 Except for the unanimous consent of all the supervisors present at the meeting, the
meeting of the Board of Supervisors shall not vote on proposals not included in the notice of the
meeting.
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Article 37 If supervisors attending the Board of Supervisors meeting leave halfway, they should
explain the reasons to the moderator and ask for leave. With regard to the remaining voting rights,
the supervisors may entrust other supervisors in writing to exercise for them; otherwise, they shall

be deemed to abstain.

Article 38 The meeting of the Board of Supervisors shall vote on each proposal. The staff of the
meeting shall count the voting results in time.

Article 39 The Board of Supervisors shall make records of decisions on the matters discussed at
the meeting. The meeting minutes of the Board of Supervisors shall include the following contents:

(I) meeting session, date, venue and convening mode;
(IT) issuance of meeting notices;

(IIT) meeting convener and moderator;

(IV) roll call situation about attendees;

(V) proposal deliberated at the meeting, main points and views of each supervisor on the relevant
matters and their voting on the proposal;

(VI) voting method and result of each proposal (note the specific numbers of affirmative votes,
negative votes, and abstentions);

(VII) other matters considered necessary to be recorded by the participating supervisors.

For the Board of Supervisors meeting held by means of communication, the Board of Supervisors
Secretariat shall sort out the minutes in accordance with the above provisions.

Article 40 The supervisors present at the meeting shall sign the minutes of the meeting.
Supervisors have the right to require some declarative statements of their speeches at meetings on
the records. The supervisors participating in the meeting shall sign and confirm the minutes and
resolutions of the meeting. If the supervisors have different opinions on the meeting minutes and
resolutions, they may make written explanations when signing. When necessary, they should report
to the supervisory authority in a timely manner, or issue a public statement.

Article 41 If any supervisor fails to sign for confirmation as provided in the foregoing stipulation
and make a written explanation on his/her different views, or fails to report it to the regulatory
authorities or make a public statement, he/she shall be deemed to have fully agreed with the
contents of the meeting minutes and resolutions. The minutes of the Board of Supervisors are kept
as company files for a period of no less than ten years. The Board of Supervisors meeting files,
including meeting notices and meeting materials, meeting registration books, voting papers, meeting
records and resolutions signed and confirmed by the supervisors attending the meeting, shall be
kept by the secretary of the Board of Supervisors. But it can be backed up by the board secretary.
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Chapter 6 Implementation and Feedback of Resolutions of the Board of Supervisors

Article 42 The Board of Supervisors may make resolutions and make recommendations to the
Board of Directors and shareholders’ meeting, and the Board of Directors shall organise relevant
departments to implement them.

Article 43 In the event that a proposal of convening an extraordinary meeting of the Board of
Directors or an extraordinary shareholders’ meeting or proposing an extraordinary resolution to the
annual shareholders’ meeting is involved in the resolutions of the Board of Supervisors, the Board
of Supervisors shall submit the agenda of the meeting and proposals with full contents in writing to
the Board of Directors within the specified period, and shall ensure that the contents of the
proposals comply with the provisions of relevant regulations and the Articles of Association.

Article 44 Supervisors shall urge relevant personnel to implement the resolutions of the Board of
Supervisors. The chairman of the Board of Supervisors shall report the implementation of the
adopted resolutions at the future meetings of the Board of Supervisors.

Chapter 7 Supplementary Provisions

Article 45 Unless otherwise specified, the terms used in these Rules of Procedure have the same
meanings as those terms in the Articles of Association.

Article 46 In case of any matters uncovered herein or conflicts with the relevant regulations or the
Articles of Association promulgated from time to time, the relevant regulations or the Articles of
Association shall prevail.

Article 47 These rules of procedure come into effect in accordance with the resolution of the
general meeting i i i

fPhe—Steek—E-)eeh-aﬂ-ge—ef—Heﬂg—Keﬁg—lﬁmﬁed—after they have been approved by the shareholders’

meeting, and constitute an annex to the Articles of Association.

Article 48 The amendments to these rules of procedure are proposed by the Board of Supervisors
to the shareholders’ meeting for approval.

Article 49 The terms ‘“above” and ‘“within” in these rules of procedure include the figure;

ER]

“over”, “below” and “more than” do not include the figure.

Article 50 These rules of procedure shall be interpreted by the Board of Supervisors.

*  For identification purposes only
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