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F—FEEN

Chapter I General Provisions

F—F AN EEEEETERBERAE (ATEKE “2
A7) WARMATY, R#EQFAWLE, RIFAE. KA. BRI R
AW EERE, RE (FREARFMEREL) . (FEARIEM
EaEk) (UTER “AE®” ) mEMEFE AL, FHITRER,

Article 1 This Articles of Association (hereinafter referred to as “AOA”)
is enacted for the purposes of regulating the organization and operation of
CINKO SCM Co., Ltd. (hereinafter referred to as the “company”),
promoting the development of company, protecting the legitimate rights and
interests of company, shareholders, employees and creditors. This AOA
formulated in accordance with the Law of Company Law of the People's
Republic of China (hereinafter referred to as the “Company Law”) and other

relevant regulations.

F o4& NERKE (NER) EF e AR ESR AR R G
AR

WA DL R R T AR, ARG T AP X g b BOE R I A EIE,
BARE R

NEEMWVEAN, FEILIBEAM >, THEEAMFN. 2860
BEN X EEERE, TR,

Article 2 The Company is a joint stock limited company duly organized
and registered under the Company Law of the People's Republic of China
and other relevant laws and regulations.

The Company was incorporated by way of promotion and is registered
with the Beijing Chaoyang District Market Supervision and Administration
Bureau, holding a valid business license.

As an enterprise legal person, the Company has independent property
and enjoys the right to such property. Its lawful rights and interests are
protected by law from infringement.

Fo& Al EMF AR AP EENEEERGH R
Article 3 Registered Chinese name: CINKO SCM Co., Ltd.
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BWEA NEER: AR TEHEXELTE F6F 8541321606,
Article 4 Registration Address: Room 1606, Floor 13, Building 8, Yard
6A, Shuguang Xili, Chaoyang District, Beijing, People's Republic of China.

FHE NEEMFARHART 4,300 7 7T
Article 5 The registered capital of Company is RMB 43,000,000.

FRE NEAKAFEA R HIRAE
Article 6 Company is a joint stock limited company with permanent

existence.

FEt& NAREEyNEMEEREAN, EHZF,
Article 7 General Manager is the legal representative of Company, the
term of office is 3 years.

FN\E NE 20N FHRA, BRI R A IR A
B AEFE, A E AT AN 8 RS A ETE.

Article 8 The entire assets of the Company shall be divided into shares
of equal value. The shareholders shall be liable to the Company to the extent
of the shares they have subscribed for, and the Company shall be liable for
its debts to the extent of all its assets.

A NEAREFENAZER, NEERNLAE. RE. BF,
HE BREEARERTART.

BRI UARFE NS ZFRRIFNE; N8 URELIEERLFK
R, 2F, BT, ELEMAMEREEAR; RERITURELEE
BEFRAEA; REITUKEBELAAZERFAGANESE, kF. R4H
An L B E AR

Article 9 The Company shall formulate its AOA in accordance with the
law. The AOA are binding on the Company, its shareholders, directors,
supervisors, and senior management personnel.

A shareholder may file a lawsuit against the Company in accordance
with the AOA; the Company may file a lawsuit against a shareholder,
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director, supervisor, general manager, or other senior management personnel
in accordance with the AOA; a shareholder may file a lawsuit against another
shareholder in accordance with the AOA; a shareholder may file a lawsuit
against a director, supervisor, general manager, or other senior management
personnel of the Company in accordance with the AOA.

FT45 ANDERFINBREEARARENINEREE, £F 4
mE . BEREE. WHHATA

Article 10 The term "other senior managers" referred to herein means
general manager, secretary of the board to directors, the deputy general

managers and the person in charge of finance.

F_ELETEMEE

Chapter 11 Business Purpose and Business Scope

Ft—% QNEWEERE: UTHRRRAZF LR, AAEA
BERILETZRF TR, URFEETEMELELAARFRUKE
R, REFEFHAILBREAHFR.

Article 11 Company’s Business Purpose: To continue to explore and
promote economic development; using standardized operations to ensure
success in the market competition, the concept of scientific management
methods and to rapid development of the company, gets a good satisfactory
economic return for shareholders.

T4 RNEZEREN: RNAZREREN: AL THEAZY S,
(AT AIZ N 5278 FAE BT A ) ; SV EEEE,; MEksd
B ERE AR R#tn (CPAENEHRXITREMENR Z, #
ZEE)  Rydto, REB#E D, BEA#ED., (UELAHRE
ERZERB R, ARG, FTLEEFa, #REXFAAZ
AEEE) (ZAdT 2011 F6 A 16 HEAFALEEHIFRF
b, RENEHENTEH, 2R RIITHEBKLENA ST EL
EEH. ) #AER, FENRRE, 2B, IIREE, FEIHFR
xR % ElfRfE REREH,



—RIE: HEHER e NE,; BLERTZHRE; it
ZERRYZHARE; SHREATRS; BARS. BATX. &
AEM, BRI AL, BARE; AMEERT;, 2WRE
WS ARXWUTARRES; FREANEERS; Sl EEEH;
REHE;, —FEEL; REZTMMAEHRE;

MERAFEEHE, AFRITARHE., (RRENEHEN
TEM, RELHRREGEITTREEES) FATH: MR RKIE
WS (TamlRky) o (KEREMENTE, S8 X6
BRI REE ED, AREEIUE LU X3 T XA 2K o R A
AR (AREE PEAREEANRER L) FHEILEFRF 8T
AFRERANaE GBRAKRN | BAKRE, X8, @RUKME
KRG FAREE; PrREE; BAEE; SV EEERE; TIgE M
FXl; BARERE; BerE GZBRID) o (KEREHER T
H, ZEXFITHEEFINTFRELE R (ARFEHE GIBEREE
ANFEFE) FELSSFREANAE .

Article 12 Company’s Business Scope: To undertake non-vessel
operating common carrier business (subject to the Non-Vessel Operating
Common Carrier Business Service Qualification Registration Certificate);
business management consulting; wholesale of mechanical and electrical
equipment; domestic wholesale and import of coal (no physical coal trading,
storage, or transportation activities within Beijing); import and export of
goods, import and export agency, and import and export of technology. (The
above does not involve commodities under state trading management; for
commodities subject to quota or license management, applications shall be
handled according to relevant state regulations.) (This enterprise changed
from a domestic enterprise to a foreign-invested enterprise on June 16, 2011.
For projects subject to approval by law, business activities shall be carried
out in accordance with the approved content after approval by the relevant
departments.)

Wholesale and retail of mechanical and electrical equipment, metal
materials, mechanical equipment; providing charging services for electric
vehicles; international freight forwarding and consulting.

General Projects: Land international goods transport agency; maritime
international goods transport agency; air international goods transport
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agency; storage equipment leasing services; technical services, technology
development, technical consulting, technology exchange, technology
transfer, technology promotion; Ileasing of mechanical equipment;
conference and exhibition services; organizing cultural and art exchange
activities; information technology consulting services; business management
consulting; car sales; used car brokerage; wholesale of auto parts; sales of
new energy vehicles; sales of automobile accessories. (Except for projects
subject to approval by law, independently carry out business activities based
on the business license.)

Licensed Projects: Urban distribution and transportation services
(excluding hazardous goods). (For projects subject to approval by law,
business activities can only be carried out after approval by the relevant
departments, with specific business projects subject to the approval
documents or permits of the relevant departments.) (Investment in fields
prohibited by the "Foreign Investment Access Negative List" is not allowed.)

Warehousing (excluding port areas), technical inspection, loading,
unloading, packaging of automobiles and parts, and related services;
reclaimed water car washing; logistics consulting; business consulting;
business management consulting; marketing planning; domestic freight
forwarding; commission agency (excluding auctions). (For projects subject
to approval by law, business activities can only be carried out after approval
by the relevant departments.) (Investment in fields prohibited by the
"Foreign Investment Access Negative List" is not allowed.).

F_E NFARILFX

Chapter III Method of establishment of Company

Fr=F naARrrA: KRETL, KRAKLWT:

Article 13 Method of establishment of Company: promotion name of
the promoters are as follows:

1. XA, FEARK, EH: AETAMRZEE=K 10 54
1003 =, #FAHNE 940 7k, UARTIHEEH, THMN.

1. Mr. Liu Mingli, citizen of the PRC, Address: No. 1003, Building 10,
3rd District, AnHuaLi, Chaoyang District, Beijing, holds 9,400,000 shares
of Company by RMB cash. Investment money has been paid.
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2. X, FEAK, EH: ARTARRXAFEARRX 1 F#
1306 =, #FHNE 940 7 i, UARTI &L E, THH.

2. Mr. Sun Yuanfei, citizen of the PRC, Address: Room 1306, Building
1, 6th District, HePingli, Dongcheng District, Beijing, holds 9,400,000
shares of Company by RMB cash. Investment money has been paid.

3. BT, YELR, E: AR TEERATEALFF S H# 1
=, FANE 120 7/, UARTIAeHE, THHA.

3. Mr. Xu Shaoyu, citizen of the PRC, Address: Room 1, 5th Row,
JiMenLi, Haidian District, Beijing, holds 1,200,000 shares of Company by
RMB cash. Investment money has been paid.

FUE KRR

Chapter IV Share

F—% BT

Section 1 Issuance of Shares

F+ W& N E R R RBID S REE T A
Article 14 Share of Company take the form of inscribed stocks.

F+E& N RATHETR BG4 4L

Article 15 All shares issued by Company are common shares.

FTR%F DA BB, ZANT, AF, REHER, B
R — B LS B S AR

FlRZATH R X RE, FROATRERNBE LHRE; £
AL E AN AT B, RO SO AR E N

Article 16 Issuance of shares shall base on principles of open, fair and
just; shares of the same kind shall have the equal right.

The issuing conditions and price of shares of the same type at the same
time shall be equal; any share subscribed by anyone shall be paid at the same

price.

FHt4& QFAXTHERE, UARTAHEE, SREEHAS,
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Article 17 The Share issued by Company shall have it value marked by

RMB. Every Share has the same nominal value.

FHNF QYR ERRLMIEE T AE. RAGHE LT
#H TP FE 50

Article 18 The company shall prepare a register of shareholders and
keep it at the company, which shall state the following:

(=) BUR B9 4 B 4 A7 BAE BT

(1) The name and domicile of each shareholder;

(=) & B e R 4

(2) The number of shares held by each shareholder;

(=) BB ARBAAR A HE,

(3) The date on which each shareholder acquired his/her shares.

FHE N E R AR BRR 2 TR R R AN 2,000 77,
FREEART 1 T, BRAEHART 2,000 77T, XELAHNEH
(B . INGRy R B, W R 7 XA AR [ 2o T

Article 19 Company, when it was set up, issued to all shareholders 20
million ordinary shares, par value of RMB 1 per share, the total share capital
of RMB 20,000,000. Promotion's name, the number of shares, form of

investment and capital are as follows:

B (REZXERTW

N N :
R WA HED AN R
LAWK NG E HE | HE  AEE | BE OBEX  AER | HE | BX
%% FRORE  Be%k wE | AR REE ®HE | FX
XA 9407 BX (kT 940 77 A% wH 9407 & e
I 9407 B |BR 9407 f% i 9407 f% i
hms 1207w 2010 Fogmpg 2010 Fem oo 2010 Figpm
12 A 124 - 12 A
ook HooH
¥ e 2,000 2,000
éﬁ>zmwm%;§% e 7 %ﬁ&m 7 '
w X ﬁ( X ﬁ“ﬁf




Set(change of registration

Subscribed case deadlinedate of application) is Installments
. actually paid
Promotion'
Form . number . forms number . forms
s name Numbe Time of Time of Time of
s of . of . of of . of
r of . investmen investmen | investmen .
invest purchase invest | purchase invest
shares t t t
ment d shares ment d shares ment
Mr. Liu 9,400, 9,400, 9,400,
L cash cash cash
Mingli 000 000 000
Mr. Sun 9,400, 9,400, 9,400,
. cash cash cash
Yuanfei 000 December | 000 December 000 December
Mr. Xu 1,200, 2010 1,200, 2010 1,200, 2010
cash cash cash
Shaoyu 000 000 000
20,000, 20,000, 20,000,
Total cash cash cash
000 000 000




NEI BRI MARBRARAATH SRR EHA 4300 7K, FREE
ART 176, BRAEHART 4300 7 T.

So far, the Company has issued 43 million ordinary shares, with per
value of RMB 1 per share, to all shareholders. The total amount of share
capital is RMB 43 million.

NEE NG &S Ul

Existing shareholders of Company are as follows:

1. X(AL, FEAR, FA: AETHERZEE =K 10 5%
1003 5, RAHLNE 940 F R, &M EHH 21.86%, UARTIH L
A, T

1.Liu Mingli, citizen of the PRC,Address: No. 1003, Building 10, 3rd
District, AnHuali, Chaoyan District, Beijing, holds 9,400,000 shares of
Company by RMB cash (accounting for 21.86 percent of the total shares
issued by Company). Investment money has been paid.

2, %, wEARK, EF: ARTRBEAFEARRX 1S4
1306 =, #FANE 940 7, &BREHR 21.86%, UARTHAE
%, TS

2.Sun Yuanfei, citizen of the PRC, Address: Room 1306, Building 1,
6th District, HePingLi, Dongcheng District, Beijing, holds 9,400,000 shares
of Company by RMB cash (accounting for 21.86 percent of the total shares
issued by Company). Investment money has been paid.

3. 4T, vEAR, E: AAETEEREATEALFF S H# 1
=, FRNE 120 7%, SBRm AN 28%, UARTALEE, B
B

3.Mr. XuShaoyu, citizen of the PRC, Address: Room 1, 5th Row,
JiMenLi, Haidian District, Beijing, holds 1,200,000 shares of Company by
RMB cash(accounting for 2.8 percent of the total shares issued by Company).
Investment money has been paid.

4. EUKOR Car Carriers Inc., E#EEMeAL, EAH: & F
L XE=RYEAET6-1E, EEREKA: Craig Louis 4t 4, B4
FEK, HiE: WA, FFLE 600 7&K, &KRA LK 13.95%, D
= TIALHTAEE, THH.

4 EUKOR Car Carriers Inc., Company registered in South Korea,

Registered Office Address: Capital Tower, 736-1, Yeoksam-dong,
12



Gangnam-gu, Seoul, Legal Representative: Mr. Sjur Galtung, Title:
Chairman of the board of directors, Nationality: Norwegian, holds 6,000,000
shares of Company by dollar cash (accounting for 13.95 percent of the total
shares issued by Company). Investment money has been paid.

5. A HEMEERETHRARAE, EH: A F W E K EE N
X GgxpELA , ERKREA: BH; #FHLE 1,300 7k, &
Wt BAHY 30.23% , LUAME 6,216.16 77 TR AR R/ A R T L4 77
AEF, EREBREFESETEXRIIMHER, AUEFHNBRRNAETH
RERI, EHATHENA e —KERN,

5.YueDa Supply Chain Management Jiangsu Co., Ltd, registered in
Customs Office in Harbor District Dafeng City, legal representative:
ShaoYong; holds 13, 000,000 shares of Company with equity valued RMB
62,161,600 and/or equivalent RMB cash contribution (accounting for 30.23
percent of the total shares issued by Company). After obtainment of approval
from commercial department in accordance with the law, the registration will
be changed in light of the equity transference or the investment money will
be paid at one time.”

6., WEERETF O CARGK) , ZELEF: WFETL
IR, $ATES KA AHAL; FHRE 400 7K, &Rk
R 9.3%, UARTH & K.

6.Tibet Huasheng Investment Center(Limited Partnership), with
principle business premise in Damu Industry Zone, Lhasa and Liu Mingli as
executive partner, holds 4,000,000 shares of Company, accounting for 9.3
percent of the

total shares issued by Company. Investment money is paid in RMB

currency.

FotT& NEHRFANTLAE (AEQFANMBESL) TUBE,
BF. ER, AMERRRELK, G L F A WG K 5 B AR
AL AT K Bl

Article 20 Company or its subsidiaries (including its subsidiary
enterprises) shall not, by such means as donation, advancement, guarantee,
compensation or loan, provide any sponsor to the buyer or potential buyer of
shares of Company.

13



FoT+T—F RETZEUALNEA VSR ENFE, NETHEL
EREA TN RELETREN ARG RN EFERFZNEFITN
AERERI, wRENZEREBETFEEE, 2ARFAWIE, &
YREZEHAE,

Article 21 According to market changes and business development
requirements, Company may adjust the scope and methods. AOA shall be
amended and registered by Company registration authority when adjust
scope and method of operation. In the case adjusted business scope belongs
to restricted items under Chinese laws and regulations, such adjusted
business scope shall be approved.

8 B E

Section 2 Share Increase, Reduction and Buyback

F_T & REARELEMXRNFE, KEEE. BANAE,
LR w0 AME D, T DR A T 2 77 38 e vE A 5 A
Article 22 Company may, in accordance with the operation and
development as well as laws and rules, adopt the following means to increase
capital provided that the resolution has been made by the Shareholders’
Assembly:
(=) ®H2ARZATRG;
(1) Issuing shares publicly;
(=) QT RATHRA
(2) Issuing shares Secretly;
(=) mIAABRAEE KD
(3) Shares to the current shareholder;
(W) m A BRI LR
(4) Offering bonus shares to the current shareholder;
() DA R 3 3 O
(5) Transferring and increasing capital shares by accumulation fund;
(7)) EE. ATREAN UK EF IR £ 8 3T #0060 E
(6) Laws and rules as well as other means approved by China Securities

Regulatory Commission
14



WE T LR EM T A DERDEMTA, #R (QEE) U
REAMA RN AZEENENETF IR,

Company may decrease registered capital. The reduction of registered
capital shall be handled in accordance with Company Law and other relevant

provisions and procedures prescribed in the AOA.

FoT=F NEEE, BOEMAR, HANRERREHSFLE
FITHE 5 HAT o

Article 23 The increase, reduction of the registered capital of Company
shall only be executed after approved by commercial authority.

FoT W& pE AR ARNE R G, EEAREETAELT,
ZpEERARHREFREL, AREXAFXREZENMMESR, TUH
ERUNCIE)

Article 24 Shares of Company may be purchased in accordance with
law, administrative rules, regulation, and provisions of the AOA under the
following circumstances:

(=) B =] EM A

(1) Reduction of Company's registered capital;

(=) 5FAARNARGHEM N E 6

(2) Merging with other companies holding shares of Company;

(=) R Em%ERNERT;

(3) Awarding shares to the staff of Company;

(M) MAEMNBARSMEEAE 6. 2 LEWNFRIN, EX
UNEIRF QRN &

(4) Where the shareholders raise objection upon the resolution
concerning merger and separation made by Company and demand Company
withdraw its shares.

(FL)H Bt T3 4 B8] RATHY W] $% 3 R B9 0 Bl L 57 o

(5)To utilize the shares for the conversion of corporate bonds issued by
the company that are convertible into shares.

FoTELA NAHAEREF - THAE I, £ _IMENEFEW
B AN B BB, MEERFR2ED; REEHRRE =T, % LI,
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FARTARNEVR G AN Ry, TUZRAEERRE R A2
R, 2= U ELEFHRNEZF2 2RI

NEAKBEE T HEARRKEARNA KRG E, BTE (—) TUF
Hr, MY EREZHARI0 HNES; BTE -0, FEIFELH,
MEANANANEILRFEH: BTF=I. FLI. FXIELH,
NE BT FANRAARGHEAFELRNFACRATROEHNE S
Z+, FNEEZFANFILRETH.

Article 25 Where shares of Company is purchased for the reasons
arising from Item (1) and Item (2) in Article 24 of the AOA, it shall be
decided by shareholders resolution.

Where the Company acquires its own shares under the circumstances
specified in Items (3), (5), or (6) of the preceding paragraph, such acquisition
may be resolved by a meeting of the Board of Directors attended by more
than two-thirds of the directors, pursuant to an authorization granted by the
AOA or a shareholders' meeting.

Where shares of the company are purchased in accordance with Item (1)
Article 24, its shall be canceled as of ten days upon its purchase; where shares
of the company are purchased in accordance with Item (2) or Item (4) in
Article 24, it shall be transferred or canceled within six months upon its
purchase. where shares of the company is purchased in accordance with Item
(3), Item (5) or Item (6) in Article 24, the total number of treasury shares
held by the Company shall not exceed ten percent (10%) of the total issued
share capital of the Company, and such shares shall be transferred or
cancelled within three years.

£ =% Btk

Section 3 Transfer of Shares

A B R T DR R R A IR LB AL Bk

Article 26 Shares of the company may be transferred base on law and
the Shareholders’ Agreement.

FoTE& RE B AN WREE N FF AR
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Article 27 The object as the pledge of Company's shares shall not be

accepted by other companies

FoTN\EF RRAFRANNE MG, BAGARILZEHR—FNT
"L,

Article 28 Shares of the company held by the sponsor shall not be
transferred within one year as of the date of the company's establishment.

FotTNE NEEF, BF BREEARR Y H AR FRAHE
HEY AR B R R R SR, 7t e ER A lA] B A Ak
WA FELEFAEARNARGEENESZ ZTH; AEER
& F WG L B TR B AR B R

Article 29 Directors, supervisors, and senior management personnel of
the Company shall report their shareholdings in the Company and any
changes therein to the Company. During their term of office, as determined
at the time of assumption, the number of shares they may transfer annually
shall not exceed twenty-five percent (25%) of the total shares of the
Company held by them. They shall not transfer the shares of the Company
held by them within six months after their resignation.

FLERAMBEES

Chapter V Shareholder and Shareholders’ Assembly

F—F KR

Section 1 Shareholder

F=+% NEARANREFARNARDAA . RAZEFTHAR
MM ERFRRA, REXS; FAR-—MERDORER, FHES
WA, AHER XS

Article 30 Company Shareholder is held by shareholders who shall.
The shareholder shall enjoy rights and bear responsibilities in line with the
volume of its shareholding; the shareholders with the same kind of shares
shall enjoy equal rights and bear same obligations.
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B+ & RARLMEILAR AT N8 B0 70 .

Article 31 Shares ledge serves sufficient evidence of the shareholding.

Fo1T4& nal8 A, o BEA. BERAELMTFEH
IWBRAEAT A, BEF2REZEMBRANARAR.

Article 32 In case of Shareholders’ Assembly, shares dividend
distribution, liquidation and the such acts as the identification of the
shareholders needing certification, the convener of the board of directors

shall be responsible for deciding the date of record.

F=T=%& NERAZFA THIANA:
Article 33 Shareholders of Company are entitled to the following rights:
(=) R BB 09 IRt o 0K 15 RO A E 0 X o9 A 42 4 B 5
(1) Dividend or other forms of interest distribution in accordance with
their shares;
(Z) BlmsE ZRBRREAS BRI
(2) Attending or entrusting shareholders agent to attend the
Shareholders’ Assembly;
(=) RBEPr=A 89 IRt BUAT B R A
(3) performing the relevant voting power;
() 28 W28 52 W i,
(4) Supervising the performance of company, raising proposal or
inquiry;
() KBEE. TREALLNEAERWHA L, W5 AT
H PR R B R
(5) Transferring, donating or pledging its shareholding in accordance
with laws, administrative rules and the provisions hereof;
() ERARNEER. RAELM. BRE22PLFK. EF 24N
AW EFE22WEN. BH21THE;
(6) Consulting the AOA, shares ledger, counterfoil of the debenture;
record of Shareholders’ Assembly Meeting, resolution of the board of

directors, resolution of the board of supervisors, financial statement;

18



(£) NE%IKFFEN, HETRH R 0 H 5 n 0 = R
R = 4B

(7) Participating in the residual property of the company in accordance
with their shares in occasion of the company's termination or liquidation;

O\ . ATBREH AT T 6 E A

(8) Other rights prescribed in laws, administrative rules, regulations and
the provisions hereof.

() BRARUERA A RGBT K AR, AL @ s Rt
WLHAEFET LA RO R URFREENHE X, NEEZER
KA B BRI E R T LR M.

(9) Any shareholder is attending to reviewing the documents specified
in the above provision (6), shall provide written documents proving the type
and number of shares; after verifying the identity of shareholder, the
Company will provide the documents according to the shareholder’s

requirement.

FoTHE BRAS. EFWAVNARERER, THREANT
Ko BMARAFERARERAZE LK.

BAE2. EFcN2WNHEREF. RAFTAEREE. THEMN
RENAER, AFRWAZERNEERS, BRT U ERE S
ZHRATHA, WRARZR#HE. B2, BEa. EFa02W
HEBJF B KR AH BB R, R PR P £ 5L R B Bk A

BER, EE2RVBARERES TR, BEHRE H#INT R
B, BB Y [ B BT ALK W R RV AR B 1Z R LT A B BT .

Article 34 Resolutions of the shareholders' meeting or the board of
directors that violate laws or administrative regulations shall be void.
Shareholders have the right to petition the People's Court for confirmation of
invalidity.

Where the resolutions of the Shareholders’ Assembly and board of
directors violate laws and administrative rules, the sharcholders are entitled
to demanding the people's court to revoke the resolution within 60 days as of
date of its making. However, this shall not apply if the minor defects in the
convening procedures or voting methods have no substantial impact on the

resolution.
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If a resolution of the shareholders' meeting or the board of directors is
declared void, revoked, or confirmed to be non-existent by the People's Court,
the company shall apply to the company registration authority to cancel the
registration completed based on such resolution.

FETEEF NEARAAETI X 5

Article 35 Shareholders of Company shall bear the following
obligations:

(=) MCE B A G By B 3% B 4 o

(1) Paying capital in accordance with its purchased share;

(Z) MYBFHERE, TREAMNAER, RETEBRRNA;

(2) Observing law, administrative rules and the AOA, not abusing the
shareholder's right to infringe the interest of the company or other
shareholders;

(=) &M 2 8] vk A Sm i o R R IR STHE R E A B fAx
A B H 3 5

(3) Not abusing the independent position of the legal person of the
company to impair the interest of the creditor of the company;

(W) HE. ATRENR N FEBRN TR L AERHE M X G

(4) Other obligations that shall be born as prescribed in laws,
administrative rules and the provisions.

(D 2 B IR i BCAR R 4/ ] B LA IR 7R 8 i R 1Y
B35 AR i A AT

NE R R N E S AT A R R AR A, RS, &
EME QB MNAF T, R L0 E S5 AEEFTE,

(5) Any shareholder of the company that has caused any loss to the
company or to other shareholders by abusing shareholder’s rights shall be
liable for compensation in accordance with the law.

Where any shareholder of the company evades debts by abusing the
independent legal person status of the company or by abusing the
shareholder’s limited liabilities, thereby graving prejudicing the interests of
the creditors of the company, the shareholder shall be jointly and severally
liable for the debts of the company.
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FoTA%F FALE B ZEU EARENBRGHR A, HHLE
HHI R HATRATFN, MUY ZEFEZREZHR=ATHEEAN, BQ
EEHFERE

Article 36 The shareholders with more than 5% of the voting shares of

the company pledges its shareholding, they shall submit a report in written
form to Company upon its occurrence.

FoTE4& RAWERBALETESR A KB A& H X
BRARME N L. B RIAE LN 88 Kk ny, MYAERER
£

OB RROR BOSERR AR RN R BR T A B AR B A e A RO
RAFWE NS, R REATED & AAK, T5A R A E
RFEEL, MARHE. Fedl. EREREFTARELALELCR
R EEA AE, A AR EL 2 | A 1 F N B A ROR B A 2

Article 37 The controlling shareholders, and the actual shareholding
controllers and related parties shall not abuse their correlative relationship to
cause damage to the company. Otherwise, they shall honor their indemnity
obligations. The controlling shareholders, actual shareholding controllers
and related parties have duty of good faith to the company and shall exercise
rights of contributor in accordance with the laws. The parties mentioned
above shall not cause any loss to the lawful rights of the company and other
shareholders by profit distribution, asset restructure, external investment,
capital occupation, loan guarantee and other similar ways; shall not abuse

their controlling position in the company to damage the interests of the
company and other shareholders.

FZTN\&F RAERIN “BREER” 2 ERAH RO S R0HF
[RABBRAEFEL BN ZETHIRAEA,; HFEFSE FH RO A
BAKTESZE+, ERAEFHSEFETORGTEA B REN
R UM AR 2 BRI £ B AR B IR R -

Article 38 “ Controlling Shareholder” in this AOA refers to the

shareholders whose share proportion has reached 50% of the company; A

shareholder whose capital contribution or shareholding percentage is less

than fifty percent (50%), but whose voting rights, based on such contribution
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or shares held, are deemed to be sufficient to exert a significant influence on
the resolutions of the shareholders' meeting:

(=) WABEESMA—ZATEIR, ¥R EWE
#;

(1) This person, acting alone or with others, may elect more than half
of the directors;

(=) WABREEEMA BTN, TUTEAIESZZ
+ UL b R A S AT LR RN B B 2 = T ML E R AT

(2) This person, acting alone or with others, may exercise more than
thirty percent of the voting rights of Company, or control more than thirty
percent of the company’s voting rights;

(=) ARMHESMA—BATHN, FAELFAESZ=TU
B0 &

(3) This person, acting alone or with others, holds more than thirty

percent of Company's shares;
() WABEEESMA -7, TUUEE TR EEE

E N

ARG — AT I = 48 WA 20 BT A DL R A AP ey 7 K

(TR OEHFHE) LR —F, BLEFET— ARTEFA L E R

FN, DB HFIEEF N5 E AT A,

(4) This person, acting alone or with others, may control the Company
in other ways in fact.

The term “acting” in this clause refers to two or more persons by
agreement of the way (whether oral or written) agreement, made by any of
them on the Company's voting rights, in order to achieve or consolidate
control of the Company's purpose.

RERFHETEFRAN", BHEELENSANEER, ERLRF
KA. WNEE L, 9% LIRSCE A AT A B A

“Actual Controller” in this AOA shall refer to a person who is not a
shareholder of a company but who is able to actually control the acts of the
company through investment relations, agreements or other arrangement.

RERBFIRKRBRRAR”, ZBHAEAERRE. XREFAA. TF,
BE BREEARSHEIERF AEERNLLZEBXE, UK
TRFERASAANEEBHEM LR,
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“Affiliation” shall refer to the relationship between a controlling
shareholder, actual controller, director, supervisor or senior management
person of a company with an enterprise under the direct or indirect control
thereof, or any other relationship that may lead to the transfer of the interests
of the company.

L &

Section 2 Shareholders’ Assembly

FZTHE BRAE2ERNEERAIMN, KETETHIIRR:
Article 39 the Shareholders’ Assembly constitutes the organ of power
of the company, exercising the following authorities:
(=) WR a2 J7 e g F it &,
(1) Deciding the business guidance and investment plan of the company;
(Z) ¥ MmEHEE, hE, RZAAEE. KENRHEIG
(2) Electing and removing directors and supervisors, and to determine
matters pertaining to their compensation;
(=) wHEMEHERANKEENEE, k2R X IEFoyH
=T
(3)Electing and replacing the directors and supervisors assumed by
representatives of the employees and deciding the matters relating to their
salaries and compensations;
() wNHEEE2NRE;
(4) Examining and approving the report from the board of directors;
(7)) #FPHEEE RS,
(5) Examining and approving the report from the board of supervisors;
() FURMENFWFEM FTEFE, REFE;
(6) Examining and approving the annual financial budget plans and
final settlement plans;
(&) &P VE N & 8 AE 4 B 77 AR AT 7 %5
(7) Examining and approving the profit allocation plans and plans to
cover company losses;

C/\D X 5] 3 7 352 B D A 9T A R
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(8) Adopting resolutions relating to increase or reduction of Company's
registered capital;
(LD 3 ZAT i Bl 271 H i
(9) Adopting resolutions relating to increase or reduction of Company's
registered capital;
() MnsdEai. 2. REASAHR., BEAEREFEIE
H
(10) Adopting resolutions relating to merger, division, change of
corporate form, dissolution and liquidation of Company;
(+—) BHAEERE;
(11) Revising the AOA;
(+2) NpaEBA . BB 2T TE S B i
(12) Making decision upon the employment and dismissal of certified
public accountant office;
(+2) REEBRARNEF 2. EEEFN U E M dE K
IR R T
(13)Other functions Board of Directors, General Manager of authority
by shareholders other than the matters decided by the Shareholders’
Assembly as specified in the AOA;
(+0) #edFEL 5000 7 TARTHER., 6 HHEEGE
ZHEAE W R
(14) Making resolutions about any loan, joint venture or material
cooperation arrangements with a value exceeding RMB 50,000,000;
(+3) FPEE, EANRH R Y i RR 2~ 2 B 5 E T
(15) Examining other proceedings prescribed in laws, administrative
rules that shall be decided by the Shareholders’ Assembly.

FU+HF BREDNFERA2MENRAS. FERA2ES
B =K, FEUTE— N 2UHFEREZ N AR ZREAT.

Article 40 The Shareholders’ Assembly falls into annual Shareholders’
Assembly and interim Shareholders’ Assembly. The annual Shareholders’
Assembly shall be held once every year, within 3 months after the conclusion
of the preceding fiscal year.
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FH+—F A TR0, REAAEFLREZHEAANAU
A E T e R &

Article 41 The interim Shareholders’ Assembly shall be held within
two months when one of the following circumstances occurs:

(=) EFABAR (nFlE) ARAHKIE N ZEETEAK
= Z Z B
(1) When the number of directors falls below the quorum stipulated by
the Company Law or falls below two-thirds of the number required by the
company's AOA;
(=) B RIRANY T 35 L BRAR B3 = - 2 — B
(2) The company's losses which are not covered have reached one-third
of the total amount of the share capital,

(=) M # eI RA N E 22T U R 8y R iE R
(3) Request from Shareholders holding at least 10 percent of the
company's shares;

(M) FF2I\ALER,;

(4) The board of directors deems it necessary;
(L) WE2RVHE I

(5) The board of directors proposes the convention of the conference;
(7)) nElERACHEMEL

(6) Other circumstances prescribed in the AOA.

HRE (=) TFERREERAEE T EERDITHE,

The foregoing paragraph (3) the number of shares owned by

shareholders upon written request days.

B+ 4 IR 4 B & 5] B8R 69 = TU0E R 1
Article 42 Notice of the Shareholders’ Assembly Meeting only made
matters set out in resolution

FUT=Z4& BRArcclaEE28E, =FKEF; TFKTH®
BARSBEETBEATRS, HBEFKETRS (NEARME =
=Ky, A HEFAFAEFWEEETKETRS) ; BlEFELT
RRBETRSRE BTG, XS BENEFXFARF—LEFR
TER% .
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FEELCARBAIFEABTEER R 22 VURTH, BFE2N Y
PEAEMER;, KE2TEEMEIRW, ES8ATHU LB
EHRAREABLZTULRGIBRARTULETEEMER.

B E U RA A E S+ U E R W R R E R E T e e R
ReaW, FF2., BFENYAERIFRZHEZ+HNELEES
BIF G R R 2ok, FHEEEERRK,

Article 43 A session of Shareholders’ Assembly Meeting shall be
convened by the board of directors and shall be presided over by the
chairman of the board of directors. If the chairman of the board of directors
1s unable or fails to perform his/her duties, the vice chairman shall perform
such duties (if the company has two vice chairmen, the vice chairman
nominated by more than half of all directors shall perform the duties). If the
vice chairman is unable or fails to perform their duties, a director nominated
by more than half of all directors shall perform the duties.

If the Board of Directors or the acting director is unable or fails to fulfill
the obligation of convening the meetings of the Shareholders’ Assembly
Meeting, the board of supervisors shall convene and preside over such
meetings. [f the board of supervisors does not convene or preside over such
meetings, the shareholders separately or aggregately holding 1/10 or more of
the shares may convene and preside over such meetings on their own
initiative.

Where a shareholder or shareholders solely or jointly holding ten
percent (10%) or more of the company's shares request the convening of an
interim shareholders' meeting, the board of directors or the board of
supervisors shall, within ten (10) days upon receipt of such request, decide
whether to convene the interim shareholders' meeting and provide a written

response to the requesting shareholder(s).

FUTWE NEAlBFFEREAS, EF2NSERVWHEIT - +H
RT# B EMIN A B R AR, ERRASN YT WNETFTEH
3 F0 Z- FER o

Article 44 The convener shall notify all the shareholders 20 days before
the convention of the annual shareholders conference, the interim
shareholders conference shall notify all the shareholders 15 days before its

convention.
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FWTEL RA2 WY E @R LT A2
Article 45 The notice of the Shareholders’ Assembly shall include the
following contents:
(=) 2By, b afn 2 DR,
(1) Time, place and time limit of the conference;
() BRLSVWFWNHEI;
(2) The proceedings and resolutions submitted to the conference for its
examination and approval;
(=) UHABWXFHHA: 2KRERAARERER RS, FALU
ZHRREAHFE WIS IRz, ZRANEATSE N B WK,
(3) Emphasizing with striking words: all the shareholders have the right
to attend the Shareholders’ Assembly and may entrust their agents to attend
the conference and participate in its voting, the shareholder's agent may not
necessarily be the shareholders hereof.
QDR & AL ook b I e
(4) Time and place of the vote proxy statement been serviced;
(IL) 25 FRHEAALSL, BiETH,
(5) Name and telephone number of the permanent associated person;
(7)) BERNEICH, BRREICHE 2D H 68 EEAF
ZTINMRZH, BB TRAENHERFE, BIRNEILH -EHE,
TREE.
(6) Confirm the date of register of shareholders, the interval between
the date of register of shareholders and date of conference shall not be more

than seven trading days and shall be later than the disclosure of proclamation.
Once the date of register of shareholders is confirmed, it cannot be modified.

FWRE BRERFATUFEHER RS, GTUZHREARY H
JEF kR

MAMLUFEANAXEZANREAN, HERALEFRETEUSE
WAEZRNREALEE; ZRANEAN, HAWHEANESE @
HEEXZHENREALE,
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Article 46 The shareholders may either attend the shareholders
conference of their own, or entrust their agent to attend the conference and
made the relevant resolution.

Shareholders shall be in writing agent, signed by the client or by the
commission in writing signed by an agent. Where the consigner is the
institutional shareholders, it shall be sealed by the consigner.

FH+EHF MABREAFELESVN, NHTRAASRIE; £47
REMALRE 2N, METRAAFMIE. REZEH,

HEABRERHERRRAREF ERRRAZHENREALRF 2D
ERRZANEE2WNH, RETAASMHIE, IEAEERTER KK
ANFEAENARALH; ZHRREALERE 2N, KREARETRAAS G
L. EABRFREMHERNRAKEH AN B EZLH.

Article 47 Where the individual shareholder attends the Shareholders’
Assembly, it shall present its identification card other valid certificate of its
identification and share account card; where the individual shareholders
entrust its agent to attend the conference, it shall present its valid certificate
of its identification, the proxy statement issued by the shareholder.

The legal shareholder shall entrust its lawful representative or other
agent entrusted by the shareholder to attend the conference. Where the lawful
representative attends the conference, it shall present the identification card,
valid certificate of its identification; where the agent is entrusted to attend
the conference, the agent shall present the identification card of its own, the
proxy statement lawfully issued by the legal representative hereof.

FUTNE RAHANZHMALFER RN ETH L ER
AT
Article 48 The proxy statement issued by the shareholder where the
shareholders entrust their agent to attend the Shareholders’ Assembly shall
contain the following items
(=) REAWHEA;
(1) Name of the agent;
(=) &% ERREMN
(2) Whether it has the voting right;
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(=) GAMNIINBR R 2 WENEFE—FNERE L. R HF
MBI 5
(3) Indication of approval, opposition or abstention vote upon every
scheduled vote listed in the shareholders conference;

(M) METRMHARFE2WENERERZEELHERAN, WEH
R R AXRLAT 177 At A ke X Y AR R 5
(4)For possible inclusion in the provisional agenda of the Shareholders’
Assembly the proposal have the right to vote, what if the voting right to vote
should exercise specific instructions.
() ZEH 4% B HA A IR
(5) The date of issuance and term of validity of the proxy;
() ZHRAEL (HEE) ; TERAAEARES, MPEE
ANBALEIFE,
(6) Autograph (or seal) of the consigner. Where the consigner is the
institutional shareholders, it shall be sealed by the consigner.
ZHRHEMLEADRBRAEE AT, RAREAZESTUZ
BT E A RE,
The proxy statement shall clarify whether the shareholder agent may act
of its own will without the specific instruction from the shareholder.

FOT K AEREZRAZINLERA RS WETHEET
AER, REEEAWNBE TR RANEMH T, ZRFHZEEAK
AN F B, RS F WA B E A S E R,
LIRS RF I, MRERBEZAAHNFLEET L
B EFTEE B RSP A g R R AT

Article 49 The vote proxy statement shall be placed in the domicile of
the company or at other place prescribed in the notice of the conference
convention. Where the proxy statement is signed by the person entrusted by
the consigner, the signature of the authorized proxy statement or other
authorized documents shall be notarized. The proxy statement with
notarization or other authorized documents as well as the vote proxy
statement shall be placed in the domicile of the company or at other place
prescribed in the notice of the conference convention.
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FETE HESWNARWELMELEAFTAE ELMEBAS
maWAREL (KEMEH) . FWIEFH, EAHMAE, FFHHF
RFHRIRI B #. HREARL (RELLH) FET,

Article 50 The register of the conference attendant shall be made by the
company. The register shall record expressly such proceedings as the name
of the attendant, (or name of the unit) Identification Card number, domicile
address, shares held by authorized to be decided by the representative, name

of the principal (or unit).

FET—% EF 2B ERAEXRARERBR AN, RUHERT
ARV IS
Article 51 In the case Board of Supervisors or shareholders requires to

convene the interim Shareholders’ Assembly the following procedures shall
be followed:

(=) BE—NREHNEAEBEANENFIHER, REEF2
BEREEHRRS, AEAXNNATAE ZENRE., EWREME
FEoNYRIEREALZFeEE. EAMLEERNNT;

(1) Sign one copy or a few copies of the same format request in writing,
submitted to the Board of Directors to convene the interim Shareholders’
Assembly, and clarify the content of the meeting agenda and complete
proposal. Shareholders and the Board of Supervisors should ensure that the

content of the proposal consistent with laws, regulations and provisions of
the AOA;

(D) EF2ARAFERENER I ETHANLE BT EAR W
1 %0 ;
(2) After receiving the written proposal Board of Directors should issue
the notice of the interim Shareholders’ Assembly within 10 working days;

(Z) HTRUBRFERKETRACWFIEARE, EFQN LK
iR, EAPAAERARETBARAL, EFLRUELEK
A HERE T HRES R KR,

(3) For the written proposal which shareholders requires to convene the
interim Shareholders’ Assembly the Board of Directors shall decide whether
to hold a interim shareholder meeting in accordance with the provisions in
laws, administrative rules and the AOA. After receive aforesaid proposal,
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resolution of the Board of Directors shall be rendered to the shareholders
conference within 10 days;

(M) EF2FHRAEETRE2HEREN, RIXHEETHRE
Wy e, AP ERENEENTERNRROEE;, BoadfE,
FEEFLANREERBFWRE, RMEERUEANERZLIFHXN K
R B ITH A (B #EAT & s R

(4) Once the Board of Directors agreed to convene the interim
Shareholders’ Assembly, the Board of Directors shall issue a notice of
holding the Shareholders’ Assembly. Changes of the original proposal shall
get consent of the proposed shareholders. After notification the Board of
Directors shall not advance the new proposal and change or delay the time
of the Shareholders’ Assembly without consent of the proposed shareholders;

(L) EF2 M ARVUBRFANRESRER, ZAFLNEAEZEDN
M, NUEFEARBEETRASRE, R ERARE N E 0
WRAR; BWRAT AR E Az BRI HWRERFE I e K
e, AEEREE2HEMIRRES;

(5) If the Board of Directors considers the proposals violate of laws,
regulations and the AOA, the Board of Directors do not agree to make the
decision of holding the Shareholders’ Assembly and inform shareholders
resolution of the Board of Directors; Proposed that the shareholders may
receive a notification within fifteen days from the date of extraordinary
general meeting decided to give up, or ask general meeting of shareholders
convened and chaired the board of supervisors.

() BEAREEITH, NEAKRIRWESHRNA L E IR
FRawyida, REACZHRA L LR, AAEESTEEMER
BOR &, BS990 DL E B s 61t A 2 3 10% LUk B B9 R 7T
UBETEEGERARIIEF. ERF2ANLNEZE, BERRS
B IR AR i R B AR R T 10%.

BE2RERAKEETHERR2N, REEF2., EREE
EFHRAMLTURS, FRHBETEEHEF.

(6) Once the Board of Supervisors agreed to convene the interim
Shareholders’ Assembly, the Board of Supervisors shall issue a notice of
holding the Shareholders’ Assembly within 5 days upon receiving the
proposal. Failure to issue notice within the stated period is regarding as the
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Board of Supervisors will not convene or chair the Shareholders’ Assembly,
and shareholders holding more than 10% of shares individually or in total for
more than 90 consecutive days may convene and chair the Shareholders’
Assembly by themselves. The total shares held by shareholders who
convened the Shareholders’ Assembly should not be less than 10% before
resolutions of Shareholders’ Assembly are proclaimed.

When Board of Supervisors and shareholders convening Shareholders’
Assembly by law, Board of Directors and information disclosure person in
charge should corporate and carry out information disclosure obligations
promptly.

(1) BURARZETETEHBRA 2, NYHHEMEE
2, REEF I BRAR2Em, BOR R PRNEENE, &
MRYBEANZ LR BEFEFTREF 2R EETREASNIFER, b
FRZR 2 B9 2 R 2 B P AE

(7) Proposed that the shareholders have decided to convene a
provisional shareholders meeting, it shall notify the Board in writing, issue
a notice convening the Shareholders’ Assembly. Notice shall not add new
content of the proposal, otherwise the above procedure should be re-
proposed to shareholders to convene a shareholder meeting the Board's
request, the location of the EGM shall be for the Company location.

V) EE2BERFAEAEFLRANARERFTWUT BATH
EHFET2NN, EFQREFLMNFRTELBETIRA.

(8) Supervisory board of directors or shareholders for not meeting the
foregoing requirements shall be convened and held their own meeting, the
Board and the Board Secretary to shall perform their duties.

FE+T 4% RABTTMaWB LY G, WA T8 H
MESNEGTREE, TESYEHARERIEIH, RAKSEm 7
PR3 R AR HH. HAHFLEHSRETH, AR ERR2RZH
TFHE E 2R Z HSE, FEERARE.

Article 52 Once the notice of Shareholders’ Assembly is issued, except
for reasons of force majeure, other unforeseen events, etc., the Shareholders’
Assembly cannot be delayed or cancelled without proper justification and
the proposals listed in the notice cannot be cancelled. If it needs to be delayed

or cancelled indeed, the company should made proclamation at least 2
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trading days in advance of planned Shareholders’ Assembly date and explain
the reasons in details.

FA+=4& RARKHELCRTRME LH50% LB R RHELE
WMREASW, THRAEUBRE 2 ERAK. BREFRBERAK
HEZ W, SURER 28 EHE T

Article 53 The shareholders or agent control more than 50% of the total
volume of share in the Company shall constitute a valid quorum for
Shareholders’ Assembly. No Shareholders’ Assembly shall be validly

convened or constituted unless a quorum is present at such meeting.

FoHBRERR

Section 3 Proposal of Shareholders’ Assembly

FETHE NEBTRAER, £F4. EFQ2URERRZE 61F
FANS Aoz —UERGORER, AREAERERE. 2MHKH
EUFAREA TS Z—ULEROARRTUERR2 BT+ HEl#
EHEZFIHRXEE 2,

Article 54 In the Shareholders’ Assembly, the Board of Directors,
board of supervisors and independent or joint shareholders with more than
1% share of the company have the right to raise resolution to the company.
the independent or joint shareholder with more than 1% share of the
company may, prior to 10 days of the convention of the shareholders, raise

interim resolution and submit it in written form to Board of Directors.

FETHEL RASRENLF & THI5 1

Article 55 Proposal of Shareholders’ Assembly should meet the
following conditions

(=) WESERE, EAMERNI T T HEKA;

(1) Content and laws, regulations and AOA do not contravene the
provisions of;

(=) BTRERSBRIEHE;

(2) Responsibilities of the Shareholders’ Assembly;

(=) H WAV BRI E T
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(3) Have clear and specific resolutions of issues.

FRAE NElEE 2R Y DB AR B9 & A A 31 4 AT A,
HRATELT=ZFWARN R AR EFRTHE,

Article 56 Board of Directors and shareholders should be the best
interests of the company code of conduct, in accordance with the provisions
of Article 53 review the proposal on the Shareholders’ Assembly.

FET L& EF NS ERIEREZEE - HAE AR R,
FHTEHEEREMAL TN, BAZAES, ERHRELEL
B, BEATREREAFHEWHNRE., RER2TFRR 2 & 0 F
RIS E A Bk B AN 5 EAEN T B EHAT RAIFEH R
Wo

Article 57 Board of Directors shall, within 2 days after the its
acknowledgement, provisional proposals submitted to the Shareholders’
Assembly. Except for the cases stated in the above articles, the convener
should not modify or add new proposals. The Sharecholders’ Assembly
should not vote or make resolutions on any proposals that are not indicated
in the notice or do not comply with laws, regulations and the AOA.

FETN\F EF2RRTERAECREZFINCWNEN, NLHE
ZR R AR & EHAT B,

Article 58 The Board decided not to shareholders of the proposal in the
agenda of the Shareholders’ Assembly should be in that general meeting to

interpretation and explanation.

FETIAE RERZWRANEZ2THAEERIIAR K221
WEHRZRFA RN, TUZRAEREL T AWAREFEXRYE
Tl B LR 2=

Article 59 Shareholders to submit proposals to the Board the proposal
does not include the decision of the agenda of Shareholders’ Assembly
Meeting dissenting, in accordance with the provisions of this Constitution
procedural requirements Article 50 extraordinary Shareholders’ Assembly.
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FH¥ BAE2RNX

Section 4 Resolution of Shareholders’ Assembly

Frt45 BRAE (BERAREA) UHFTRENF LI KK
BHATERRIN, G—ROFH—FREN. HE, REFHHAL
B Bt %R AR A

Article 60 Shareholders (including agents) shall execute their voting
rights by the amount of voting shares to which they represent, each share
shall have one vote. However, the Company shall have no voting shares with
the shares of the Company it holds.

FAT—%F RER 2R W AL @R A5 Bl A

RAESMEHERRN, NYEHEREHWERR (B KRANE
A B Ay I F 4 DL a3t

RESEEFARN, RIHEERER2REA (BFREANRE
A) FrEERARM =402 — U Li#E,

Article 61 The Shareholders’ Assembly falls into common resolution
and special resolution.

The common resolution made by the shareholders conference requires
at least half of the votes of the present shareholders (including the
shareholders agent) who have the voting power.

The special resolution made in the shareholders conference requires at
least 2/3 of the vote of the present shareholders (including the shareholders
agent) who have the voting power.

$5T =& T T BA A4 DL B AU
Article 62 The following requires the approval of the shareholders
conference by common resolution:

(=) FEFMEF 28 TIEMRSE;
(1) Work report of the board of directors and board of supervisors;
() EBELMIEE 2 K R NE %R E IR A A 7%
(2) Appointment, removal, payment of remuneration for members of
the board of directors and board of supervisors;

(=) WEFERE;
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(3) Annual report;

(M) NE B fREE i f = 4 A

(4) To appoint, dismiss accounting firms;

(E) &G 2 XS 42 38 R = T

(5) To provide security to consider and decide matters of foreign;

(7)) IR, TREAN TS F N B EEMN TN Y LUF A
18 3 LAY £ 2 T

(6) Other proceedings except those shall be passed by special
resolutions

means in accordance with provisions of laws, administrative rules or
the AOA.

FAT=&F THFETERA 2 LU A PUE 1T

Article 63 The following shall be passed in the shareholders conference
by means of special resolution:

(=) EFQWRWAE LB 7 ERATRAT F;

(1) Profit distribution plans and plans to cover company losses drew up
the board of directors;

(Z) RNElSEMERRE. RETZE;

(2) Annual budget plan and final settlement plan;

(=) 5] 30 2R B D M AR

(3) Increasing or decreasing registration capital of the company;

(W) &AT 8

(4) Issuance of corporate bonds

(I) NEMAAL. &5, BHRmER;

(5) Division, merger, dissolution and settlement of the company;

() nEERWMBE

(6) Division, merger, dissolution and settlement of the company;

() EWALNRE;

(7) Issuance of corporate bonds;

(D) RENEHEL X

(8) Change the company form of organization;

(L REERARMBAR UG EEDINR 2 NG mEEXR
B, FE DR A DU 3T By A T
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(9) The AOA and shareholders by ordinary resolution the General
Assembly finds that the company would have a significant impact, requiring

a special resolution of other matters.

FoRTHE AR HERANTRATARRERRZA, FE+L=
A% OO . (). (F=) B (FED) BARWER, FER
R B 87.5% Bt 0 B 2R He i A B Bt il

Article 64 Before Company apply for IPO, the resolution over matters
stipulated in Article 47 (8), (10), (11) and (14), shall only be carried into
effect when approved by shareholders hold over 87.5% of the shares of
Company.

FARTIEEF FEMASURARDIE, RATREEE, BE
BEAEMEREEARUASANAT LR NG 2 REEZ L HFWEE
RTZARTH AR

Article 65 The Company shall not sign a contract with the person
except the directors, managers and top management personnel covering the
transfer of the important or even the whole business hereto without the
special resolution approved by the Shareholders’ Assembly.

FARTAF EF. hFEREALEURZEN T ARIFERA2HU,
NERaFEFELEES, WENEIMEREL.

Article 66 Directors, supervisors a list of candidates submitted to the
shareholders by way of the proposal the Shareholders’ Assembly resolution,
which shall include candidates for directors and supervisors, resume and

basic information.

FATEF EFREANLENHEE S, KFEL, FARGIHHF
ARaERE3% U LR A EZ2ES, EFEHNEREEZTENH
JhFu AT

BEEREAZFRIAREEY, ERELENEAE T wWE
Foll: AthFEgrE AL EahES. FRReARA LA KRR
3% LR W EFE 2R
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Article 67 List of candidates by the Board of Directors, Board of
Supervisors, hold or jointly hold more than 3% of shares of the Company's
board of directors recommended shareholders to recommend candidates for
director should provide resume and basic information.

Supervisor candidates who are the representatives from trade unions,
and its list of candidates recommended by the company unions to the Board
of Supervisors; other supervisors a list of candidates by the Board of
Supervisors, hold or jointly hold more than 3% of shares of the Company's

shareholders to the board of supervisors recommended.

FATNE BAC®ZxEE, hF, TTERRES. AZEAH
WEREER, cER A2 EFEEIFE LEN, S ROEFAFTEL
HEFRE BEABEBANRIN, RAEFAHHRENT UL FFEA

Article 68 The resolution concerning the election of directors and
supervisors may, in accordance with the provisions of the AOA or the
resolution in the shareholders conference, give effect to cumulative voting.
The cumulative voting as stated in the preceding paragraph means that every
share shall, on the occasion of electing directors or supervisors in the
shareholders conference, have the same voting power with that of the
candidate director or supervisor and the voting power possessed by the
shareholder may be exercised uniformly. The board of directors shall
announce the resume and basic information of the candidate directors and

supervisors to the shareholders.

FATIE AR 2 RBULAL 7 A FERE,

Article 69 Vote in the shareholders conference shall adopt open ballot.

FLt+45 5 FUFTWERRARE, NAEPHAHRELERARER
— 2 WELEWUTE, BE, HFEUHREARRI A ARFEER., FN
ENERFANEXRRN, BARFEREATRSWITE. KX,

Article 70 Prior to the vote on the resolution, two shareholders shall be
chosen to participate in vote calculation and vote supervision.

FLtT—F 2UNERARERAERAZR A2 A NETE A,
FAMLAE2: EERRRER, RHRRERBENLDITE.
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Article 71 Moderator decisions based on the results of shareholders
meeting to vote whether to adopt the resolution, and shall declare the result
at the meeting. Vote supervision and the announcement the voting result
which shall be recorded in the conference record.

FET & 2N TR AR R R ARG RA EAITE,
AU TR ZHEHATAE;, WR2WEFARBTRE, HE 2NN
BAIERFAREAN2WEFRAERERAT RN, ANEEN X
RERBUIMNERSE, aWNEFAL LI FE,

Article 72 Where the host has any doubt upon the voting result, he/she
may count the number of votes; where the host fails to do so and the present
shareholder or shareholder agent challenge the voting result, they are
authorized to require counting vote upon the announcement of the voting
result and the host shall organize vote calculation immediately.

FLtT=4% RAESHF WA XXX ZF I, %%&F?ﬁé%
H#®ZRHz, LI RKWH RERB RGBT A RRREH.
HRCAR 3 A R ER T EIER S

Article 73 When the Shareholders’ Assembly is deliberating the related
transactions, the related shareholders shall not participate in the vote, and the
number of its represented shares shall not be calculated in the total number
of valid votes. Except for the cases when all shareholders are related.

REBEBRAERF 2RI, MY EBEFAFREN. THFS
WHEFKNYERRABERAEH, wEERKFEEEY, HME=E
MYBEKREFFRRAMABKBAE#, THEBGETRAGERNE
KRB R Bl 8

Related shareholders vote at Shareholders’ Assembly, and to abstain
from voting should be automatically avoided. Chairman chaired the meeting,
shareholders should be required to avoid association; If the chairman need to
be avoided, chairman and other directors should be required to avoid another
related shareholder. Need not to avoid any associated shareholders have the
right to avoid the shareholders
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WA ] 8 A R B AR R et K BR R 5 TR M R A
KW EH BA 456 B8 R FREE 2N, 7 IFLAE
HEZFOTTEHEF2QWHELRE . BREALFIE.

Been proposed to avoid the shareholders or other shareholders of related
transactions, such as the qualitative and the resulting disclosure of interests
at the meeting and avoid giving up the right to vote has any objection, can
not evade the application for interim Board meeting held the directors make

a decision. The decision is final.

FLTWE RP R NABERETERER2 EAT, EF2
An e = 2 B2 SRR B o ve A g UM A B S A

Article 74 In addition to trade secrets involving the Company in
Shareholders’ Assembly cannot open, the board of directors and
shareholders, board of supervisors shall respond to queries and suggestions,

or instructions.

FETEL BAELEAELVIEE. 2P IEFIER U TR E:
Article 75 The Shareholders’ Assembly shall be charged and have
proceedings which record the following items:
(=) HERAFR20H IR Bk, &2 8 &R0 A
(1) The shareholders total number of their holding shares and its
proportion herein;
(=) BIF2 W BH, HR;
(2) Time, place;
(=) aWEFALL . 2WIE;
(3) Name of the presiding officer, the meeting agenda;
(M) 2REANENSFUETNNLETER;
(4) Deliberation procedure, main point of the speech and statement;
(7)) HF—RAETHRIER,
(5) Deliberation procedure voting result;
G BEHFRHAENL, ZBUNAEEFL, RE2WERRNHAF
M
(6) Inquiry opinion or proposal of the shareholders and the relevant

reply or explanation;
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(1) BAEINAFRNEERNE A L EN2DAT TN A
(8) Other items that shall be recorded in the provisions hereof and
Shareholders’ Assembly.

FLtt £ LESUWES., BRAHEFFAFTA. BEASH
Hhk, cUEBRARLELVWID R AL, FRIELVIDRES,
B, TE, 2T S 5IAFEFERANEL MR EL R IE
MELRF. MEREMFT XA IR/ —HARF. RESICTLU
F AR SR A TR, WHESXIRRF XXAAEST—F, LLF
XANE. BREREFARNABEREZ2NHREF. BRE22VT
FHRERA TR

Article 76 Directors, people in charge of information disclosure,
conveners or their representatives and hosts attending the assembly shall sign
their names in the Shareholders’ Assembly record to ensure the authenticity,
accuracy and integrality of the record. The Shareholders’ Assembly record
should be kept together with signature album of attending shareholders, letter
of authorization for representatives and network or other effective voting
documents. The Shareholders’ Assembly record should be in both English
and Chinese version, if English version and Chinese version are inconsistent,
the Chinese version shall prevail. The Shareholders’ Assembly record is
regarded as company profile and should be kept by the Secretary of the Board.
Preservation period for the Shareholders’ Assembly Meeting record is 15
years.

FEt+EF AMALE AT, S2MARAHRMEH. KN
ZHA, BRAFTWERAER. 2ULFK. 2 WBFWEEKESE
F, TUH#HATRNE. EFRXFRRKEETHEERE S L%
BB b E A,

Article 77 The number of Shareholders’ Assembly, the participants of
the shares held by shareholders of the amount of power of attorney, every
vote matters in the voting results, minutes of meetings, conference
proceedings and other matters of legality, can be notarized. The necessary
cost of Board of Supervisors or shareholders convening Shareholders’
Assembly by law should be borne by the company
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FREEES

Chapter VI Board of Directors

F—1EE

Section 1 Director

FLtT/N\KREEZNEAAN. EELFRAL ARG
Article 78 Directors of the Company shall be natural persons. Director
need not hold Company shares.

FEt+AE FE(LEREY FIREFRELNAR, THEM
NENEE,

Article 79 Anyone who 1s under the circumstance as mentioned in
Article 178 of Company Law shall not assume the post of a director of
Company.

FNTHFEFEH=F, CHEH, TELEEE,

AT AP EESE, RIEFEZ BB EE

TEYEE, sEHEHUMEEEN, ZEF T UERQET
Dz, EZEMNREZBRITE, ERAREE2EH EHHEH AL,
EwmREEFLHMHEN, RECERMA#TEETHRFLSE, TF
TR R RA K., EAMANEERNNE, ELBTEEFR
W, P NEFE.

Article 80 The term of office for directors shall be three years. Directors
may serve consecutive terms if re-elected upon the expiration of their term.

A director may be removed by a resolution of the shareholders' meeting.
The removal shall become effective on the date the resolution is adopted.

If a director is removed prior to the expiration of their term without due
cause, the director may claim compensation from the Company.

The term of office of a director shall be calculated from the date of their
assumption of office until the expiration of the term of the current Board of
Directors. However, if, upon the expiration of a director's term, the
shareholders' meeting has not conducted an election for a new Board of

42



Directors for any reason, the director shall continue to perform their duties
faithfully in accordance with the relevant laws, administrative regulations,
and the provisions of these AOA, and shall safeguard the interests of the
Company.

BNT—F EFNYETEE, AL EENAE, LR
TR, % nEflam. BHEE SR 5 0 540 8RR B9 A 2 A8 0 5%
i, B2 DL B A BROR B oA A a2 A AT A E D, ARG :

Article 81 Directors shall abide by laws, regulations and AOA, perform
its director duties and protect Company interest in accordance. When
directors’ own interests conflict with the interests of Company and
shareholders, directors should take the best interests of the Company and
shareholders as the code of conduct and warrant as follows:

(=) ARIRFTEENATERS, TFHEN;

(1) Exercise rights within the scope of their duties and shall not ultra
Vires;

() BEAAERAEREREL LS ENERTIE, T8
Bl A 81T AL 6 [Fl 3E #HAT R 75

(2) Not act against the provisions hereof to accord contract with the
company or undertake transaction without the approval of the Shareholders’
Assembly;

(=) TR/RAFHNERREEANE T ARRA 2,

(3) Not seek interests for himself or any other person by using insider
information;

(M) TREEXFAMAZLE ERARKNELRENERE
A B | 25 B v B 5

(4) Not operating for himself or for any other person any like business
of Company or injure the interests of Company;

(7)) TRAABPRRZ W& LA ERAN, TFE SN
H U P s

(5) Not take any bribe or other illegal gains by taking the advantage of
his/her powers, or encroach on the property of Company;

() TEMAFAREEATFAEEERBHA
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(6) Not misappropriate the Company's fund or loan Company’s funds
to any other person without permission;

() T"RBARREENHETIMAREHEFEL AR T
BB AL &

(7) Not encroach or accept business opportunities for himself or any
other person by taking advantages of his/her powers;

(D) REBRF2EMENFILTHE, TBHEXENARTZH
PRI AT

(8) Without consent of the Shareholders' Assembly, not peculating the
commissions take commissions on the transactions with the relevant
Company;

(L) 4 8 BLEA A4 X3 LAt A A4 TP ik P ik
#;

(9) Not deposit the Company's fund into an account in his/her own name
or in any other individual's name;

() 45 DL B 9 77 A A 8] B BRUR B A A 4 iR
R

(10) Not provide any guaranty to the shareholders of Company or any
other person by using the Company's property;

(+—) RERFLERFNERLTRE, TR ETSIRHE
Frkfsdn iy RAR NS NILE B R EETHELT, FlmERiE
EMBRRFEENAKEZEL:

(11) Without consent of the Shareholders' Assembly, not disclose
confidential information concerning the Company while in office obtained;
however, shall disclose that confidential information to the court or other
competent authority except for any of the following circumstances:

1, BEAMNR;

1.Provisions of law;

2, N A ER,

2.The public interest requirements.

FEFHRALFHARAEBRN, MYFNEFA; %058 RH
RE, NYAEBETE,

Where the income of the director arises from he/she acts against the
aforesaid provisions, it shall be possessed by the Company; where the
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director causes damage to the Company, he/she shall bear his/her

compensation liability.

FNT&£ RE R 5EFXTHRELRE, AHLEMEEZFEE
MAX %, EFEWNER, EFHFREFEAMLNAEZEHTEULL
A ] 8% % Bl I 6 IR B A2 2 A 2

Article 82 Company shall conclude employment contracts with
directors to clarify rights and obligations between Company and directors,
director’s directorship, responsibility of violating any law, administrative
regulation, or AOA, and compensation which Company terminates the

employment contract early, etc.

FNT=F EFHYEE. NE. BUHATEL S T A,
PLARIE :

Article 83 Directors exercise meticulously, gravely and assiduously the
rights authorized by the company so as to ensure:

(=) REAWALATARTEERNEE, TREAUKEXET
ZFBORWER, B ARE LR % E

(1) The company's business is in line with national laws, administrative
rules as well as the various requirements of the national economic policies,
the company's business act within the scope prescribed in the business
license;

(=) RNFXNEFRARAR;

(2) Give fair treatment to all the shareholders;

(=) ANEFRBEAANETE S, WHEHRE, BRRTELAELSE
% g BRI,

(3) Read the Company's various business and financial reports,
investigate the performance of the company;

() FETERGERTHASEELEN, TH/HZMARI;
F2ERE. TREANFREREIR A2 LB FILTHE, 77
B AL B A R A AAT B

(4) Given personally to exercise the legitimate right to dispose of
company management, not manipulated by others; not by laws,
administrative regulations or by the shareholders to allow the case informed
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the General Assembly approved, shall not be delegated to others to exercise
the right of disposal;
(7)) BEXEF2NABTRITN G EEM BRI
(5) Accept the legal supervision and reasonable proposals which board
of supervisors propose about perform his/her duty;
() B, TREN., HAERAZRATNERZ B XS
(6) Other obligations prescribed in relevant laws, administrative rules,
regulations and AOA.

FNTHE RENAERATREEF 2N ERN, ETEF
TRUNMAEBARKXRQAXFEZLTE, EFUENTALATEH,
EF T 2aBHANAREETARRLNEAREEETTEFNELT,
REENLELEFRELIT SN0,

Article 84 Without the legal authorization of the AOA or the Board of
Directors, any director shall not represent the company or board of directors
to act in the name of individual. Where the director acts in his/her own name,
the director shall declare its standpoint and identity in advance provided that
the director is deemed by the third party as acting in the interest of the
Company.

FNTIEF EF. bE. 5REEAR, EEIFRAESALF
TIARRFH#ITRS, RLAREGITLERREHTEZH ANER
MEFLAEAFRF2ME, AHBLAFTENNTLEETZFLHAFRAR
SR PE IT

Article 85 Directors, supervisors, and senior management personnel
who, directly or indirectly, enter into contracts or engage in transactions with
the company shall report the relevant matters to the board of directors or the
shareholders’ meeting, and such matters must be approved by a resolution of
the board of directors or the shareholders’ meeting in accordance with the

company’s articles of association

TF LT BAEEARWNAEE, £F. BF. BREEA
ﬁﬁ%ﬁL%%E%ﬁ%@%&%%ﬁﬂ,u&5%$\m$\%%
EEANRAHEMRIKKXRRNRIEA, AT LeRAFHTRZ,
& B A

A—

%
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The preceding paragraph shall also apply where contracts or
transactions with the company are entered into by: close relatives of directors,
supervisors, or senior management personnel; enterprises directly or
indirectly controlled by directors, supervisors, senior management personnel,
or their close relatives; or other affiliated persons having associative
relationships with directors, supervisors, or senior management personnel.

FEEORPERKREILNN, XEREFEIRFSERK, AX®
MATARERNER., FABRAAEEFLREA-—FHTRR, EF
LR, RAELEERRRATEFALHEL, HEEF2 2
WL KRB AREF AR R AN, N ZFTRIRAR2H o
FEoN LW NEFTNAZEL 2 VA0E, HEFE 2 W Rk
RAEFMOLFRAR VAT LA L,

When the board of directors considers such connected matters for
resolution: Affiliated directors shall not participate in the voting, and their
voting rights shall not be counted in the total number of votes. Disinterested
directors shall hold one vote each. A resolution must be passed by more than
half of all disinterested directors.

If the number of disinterested directors present at a board meeting is
fewer than three, the matter shall be submitted to the shareholders’ meeting
for deliberation. The board of directors shall prepare minutes of the decisions
made at the meeting, which shall be signed by the disinterested directors
present and the minute-taker.

BRETRRAANEETHRAL AN ERNEEZ2ETHE,
FHEEZFCAETRETANERAR, ZBEFTIAS HREN W LM
BT ZET, REARBHEZER. XZNEZH, EEXTZER
FEZAWERL TR

Unless an affiliated director has made disclosure to the board of
directors as required by the preceding paragraph of this article, and the matter
has been approved at a meeting where such director was not counted in the
quorum and did not participate in the voting, the company shall have the
right to rescind the relevant contract, transaction, or arrangement, except

where the counterparty is a bona fide third party.
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FNTHAKE WRPNAEFERNATRFERITLARER. 7.
ZHAUF A A B EES, FHRTRAFAIOANE, NEHE
BRI eE. R, RAESEAMN AR, NAE 0 EH 5w E N,
AREFNAMT AZWEAFTARNEE,

Article 86 If director gives a written notice to the Board of Directors
before Company consider entering into contracts, transactions and
arrangements at the first time, director shall be deemed to disclose the
purposes of the preceding this Articles of this chapter after the Company

reached the contracts, transactions and arrangements in the future.

FNTEL EFELE _RKMEELF, G EHRAMEZTHR
FE22W, WATRETRR, BTN LEFNEREAT U,

Article 87 Where the directors fail to attend the conference for two
consecutive times and fails to consign other directors hereto, he/she shall be
deemed incapable to perform his/her duty and the Board of Directors shall
propose the Shareholders’ Assembly to reshuffle the director.

FNTN\K EFFUEEHEHFUAELHR, EFHFRL L H
FEECRXFEHPME. BRTIREDII, 2, REMFRAEEA
AHBREFRRELRLEET2BF WF 2 AL

Article 88 The director may, in advance of his/her expiration of the
term, submit his/her resignation report in written form to the Board of
Directors who shall reveal the relevant information. Resignation reports of
directors, supervisors and senior executives take effect when arriving the
Board of Directors or Board of Supervisors except for the following cases:

(=) #F, hFBEPIEEF. EF o ARTEERRKA
5

(1) Resignation of directors or supervisors resulting in the number of
members of Board of Directors or Board of Supervisors to be below legal
requirements;

(D) BIREEEERIBERIREREA LS THELS AR
=02 —;
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(2) Resignation of supervisors by employees’ representatives resulting
in the percentage of the representatives of employees to be less than 1/3 of
all the supervisors;

(=Z) FEELNHEFRARTR IR EEANEREE.

ELREXT, BRRELLGETEEE. EEHEAHLHFR>
EWZEG, AFEF N TR IEEXEE RN ERWEE T REEN.
FHIRMEHAREMZE, WBHREE, REXEFEZM AT L4
BRATMT. RELREVH, REANIYELMNANTEKES. BF
bk

(3) Resignation of Secretary to the Board of Directors without
completing work transition or disclosure in related proclamation.

For the above stated cases, the resignation reports take effect when next
directors and supervisors fill in or when the secretary to the Board of
Directors has completed work transition and disclosure in related
proclamation is made. Before resignation reports take effect, the intend
directors, supervisors or secretary to the Board of Directors should continue
in performing their duties. The company shall elect next directors or

supervisors within two months under the above stated circumstances.

FNTNLEF AEEF N URRERERBR A2, BFEFHAF
EEHPFAENZG, ERFLAREFREFFELHRINOA, ZEE
HRHWEZFURAAEZEFNRENN L Z 2 6 Z R,

Article 89 The remaining directors shall convene interim Shareholders’
Assembly as soon as possible to elect director. The authority of the
resignation director and the remaining directors should be subject to any

reasonable restrictions before the Shareholders’ Assembly make the
resolution of director vote.

FAT& EFREFRSEEHEH, L0 =B R R X
FEHERREIARERIEERENEEHEAN, UREHERSE
By B A A A L A AR R, AT B B A R B XA AR ER
EXRBMAAR, BEGRERANTER. LM E509 RS A A
LBRFENFHENRE, AErRESBEZAREANKE, URE
NERREMIFERAEGETERT R,
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Article 90 Where the resignation of the director come into force or
his/her term of directorship expires, the director’s obligations born to the
Company and shareholders shall not be discharged and remain effective
within the reasonable time which report has not yet entered into force,
becomes effective or term of directorship expires. The confidentiality
obligations of Company's trade secrets remain valid after term of directorship
expires until the trade secrets become to the public information. The duration
of other obligations shall base on the principle of equity and be determined
between event occurrence and leave his/her post, the relationship with the
Company under the circumstances and conditions may be the end.

FAT—F CEREARERNEE, MEHAEEEHRELFERH
WK, MLAEBERME,

Article 91 If the Company's interest is injured due to director which
directorship term is not fulfillment leaving the Company without permission
the negligence of the promoters, director shall be liable for compensation.

FNTF RATUEALRX A EF RN,

Article 92 Company shall not pay taxes for director in any form.

FNT=F ATHXEEX SN E, ERATRANKE. 48
TEMEREEAR,
Article 93 Obligations of the directors of this section shall apply to

supervisors, general manager and other senior management personnel.

F_tTEES

Section 2 Board of Directors

FATHE N REF S, TRES R,
Article 94 The Board of Directors established by the Company shall be
responsible to the Shareholders” Assembly.

BENTEL EEoh L4 EEHK, PmECER24, ANHILK
A FAZJ14, EUKOR Car Carriers Inc. ZJk 14, 3k 5 &t 5 72
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DHARRNEZR2%. REFK—A, aRLAFEEAETRILTAR
NEEEREME, BEERKAA, aRTCRBEARNEETELTR
fRA 8 ZIRHy 7 — o EFHEAL

Article 95 The Board of Directors of Company shall consist of seven
directors. Sun Yuanfei shall appoint 2 directors, Liu Mingli and Xu Shaoyu
shall each appoint 1 director, EUKOR Car Carriers Inc. shall appoint 1
director, and YueDa Supply Chain Management Jiangsu Co., Ltd shall
appoint 2 directors.The chairman of board of directors shall be the chairman
of board of YueDa Supply Chain Management Jiangsu Co., Ltd, the 2 vice
chairmen of the board shall be Sun Yuanfei and the director appointed by
YueDa Supply Chain Management Jiangsu Co., Ltd respectively.

FALTAE EFLTHETIIR
Article 96 The board of director shall exercising the following
authorities:
(=) BEBRA22W, FHBRE2ERE T
(1) Convening the Shareholders’ Assembly Meeting and delivering
work report to the Shareholders’ Assembly Meeting;
(=) PATIRR 2892
(2) Fulfilling the decisions of the Shareholders’ Assembly;
(=) RERNBWEE TR E T F;
(3) Deciding on the business plans and investment schemes of the
Company;
() 1T 2 B 89 A3 4 B 7 8 A apckh 7 37 %
(4) Working out the Company's profit distribution plans and loss
recovery plans;
(HD) AT » 88 s WD EMF A, ZAT Fir s L il 7 &
iiy¥
(5) Working out the Company's plans on the increase or reduction of
registered capital, as well as on the issuance of corporate bonds and listed of
initial public offerings (hereinafter referred to as “IPO”);
(7)) #WITABE 6. AL, MUBRZEFRENSAHRE T F;
(6) Working out the Company's plans on the increase or reduction of
registered capital, as well as on the issuance of corporate bonds;
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() RENBAHEENAARE;
(7) Making decisions on the establishment of Company's internal
management departments;
() REBESERELAALEREHMED, HRELLE
MR LR E AR A ME NGB EE, MH AT ARELRHMET;
(8) Making decisions on hiring and dismissing of Company's manager
and his/her remuneration, and, and, upon the nomination of the general
manager, deciding on the appointment and removal of the Company's deputy
manager(s) and its financial principal and matters relating to their
compensation;
(FL) & B oy A A8 B E
(9) Establishment of Company's basic management system;
(+) nNEl R EEME— T oA RT A AT 4 8
— THAET T A RT T IEE
(10) Incurring of, or entry into an agreement in respect of any capital

expenditure exceeding RMB 10,000,000, or an agreement with a value
exceeding RMB 15,000,000;

(+—) NaE#HATEAREMEE (BRI EET s
P EFAA . B, B AL 77 ST A )
(11) Material acquisitions and disposals including the acquisition or

disposal of any share capital, equity interest or other securities or any other
interest of in any other entity;

(+=) nEl5HEEF. #F, BREEARZEUR/EHE SN
BB —HZ KB Z B E ARG EE R — L SRR K
R 57 5

(12) Any material transaction that is not entered into in the ordinary

course of business between Company and any of its shareholders, directors,
senior management personnel and/or affiliates of Company or of any Party;
(+=) REAXNIIREHER; FeTIEVZ -8, THNLR
IR 2 F
(13) Company providing external guarantees that matches any of the
following situation should be handed for examination through Shareholders’
Assembly:
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(1) ARaERARNEERT AWM ERER, AEREL
UL — HAG F A% Y BI50% DA JE 3Rk e AT AR
1) The guarantee is applied when the amount of the external guarantee

of the company and its wholly-owned subsidiaries has reached or surpassed
50% of its net asset after the recent audit;

(2) pNaEZEREReFESZI2NA BT ERN, K5 S8
T — B H AT K B930% LA 5 R 1 B AT 4 AR
2) The guarantee, calculated by accumulative sum of consecutive 12

months principle, has reached or surpassed 30% of its net asset after the

recent audit;
(3) K% 7= R AL T0%H 18R & 3R it 8 #8155
3) The Debt Asset ratio of the guarantee object has surpassed 70%;
(4) 2ZEHERGHE T HL— R &I F = 10%H 1R

4) The amount of a single guarantee has surpassed 10% of the net asset
after the current audit;

(5) MR, SEFFEEH| A RE R B 7 52 SRV HE AR

WEIAER TN E AT EF AR QA R A H TS F AR
5% L B e AR HEER, BRRAME; KL WRATENTE
= ok,

5) The guarantee is provided to the shareholder or actual controller or
affiliated party.

Where the company intends to provide guarantee for its holding
subsidiary in a single debt with an amount reaching 5% of its net asset after
current audit, the approval of the shareholder’s general meeting is required.
For the guarantee that does not meet the condition above, the approval of the
board of the directors is required.

(1D 8] F LA K F T B 34 8

(14) Formation and closure of any subsidiaries or branches;

(+3) RETLETEREE. 6KEE. KReLEHAME
L2
(15) Entry by Company into any joint venture, partnership, joint

operation or other similar arrangement;

(+75) 5REHRNERFNHME;
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(16) Settlement of any material disputes in relation to Company;
(+4) s ERNBEREFHEMEAZHEITAT. BRE
T 22w 40 B 5] JE 5AUR B0R8 A By P B0 A 3R BOR
(17) Any material change to the terms and conditions of employment of
any employees of Company or a material change to or promulgation of any
internal rule or policy affecting the rights or benefits of any employees of
Company;
(+/\) HEMMAZIT. SRRl XS Eaginil, £
- E AT 1,500 7 T A R
(18) Entering into, amending or terminating any employment
agreement or consulting agreement with any person with value of agreement
in excess of RMB 15,000,000;
(7L EF2aWAN R HEEBERNEFH &M,
(19) Detailed rules of board meetings and the procedure and terms for
delegating powers of management; and
(Z+) REAlEBARRERA K THEMBPN, NEEEXN
FE PN IREFAFE X TE BT A
(20) Other powers and functions conferred by the Company's AOA or
by a resolution of the shareholders' meeting.
No restriction on the powers of the Board of Directors set forth in the
AOA may be asserted against a bona fide third party.

FhtE4& AEEELN LREM ST E W5 RE AW
ARG E N &R E m RR 2

Article 97 The Board of Directors of the Company shall explain to the
Shareholders’ Assembly the non-standardized audit opinion issued by the
certified public accountant to the company.

FATN\K EEZLFEEEFLWEAN, UBREFLHNIEX
RARFRK, EENNNAEENFZES S TANRAREGESE
R AFERAL UL NG ieBENZELT 6B, ARFRELHATIT
W, W, FERAZEAZME 2PETFE,

Article 98 The Board of Directors shall set forth the rules of procedure

of the Board of Directors to ensure its implementation of the decisions hereof,
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to improve its efficiency and guarantee its scientific decision-making. The
Board of Directors shall discuss, assess and record in meeting minutes in
accordance with the AOA about whether the company governance
mechanism provides appropriate protection and equal rights to each
shareholder, whether the company governance mechanism is reasonable and
efficient and other issues related.

FNT AL DBl ahEE N Y E B Fo A E G SRR A
BT 5 R, FExT A SR S B RANE AR P A IR R IR AR E T 3T
(==

Article 99 All directors should treat with caution and strictly control of
the debt risks of external guarantee acts. Director shall bear joint liability
upon the debt of violations or misconduct external guarantee acts.

F—EHX EFCNLYHRATANARFAELHRENR, #
IR EFEMRRERF; EARKFTERSEARFTRETR., ThA
RBATHF, FRBER M

Article 100 The Board of Director shall set forth the authority of
external investment and establish strict examination and decision-making
procedure; the major investment items shall be subject to the examination
and approval of the relevant experts and the approval of the Shareholders’
Assembly.

F—EHE K EFRAETHIRMN:
Article 101 The chairman of the board may exercising the follows
authorities:
(=) EFBRFraEE, ZRFEF22T
(1) Presiding over the convention of the Shareholders' Assembly and
the Board Conference;
(=) BR. REEFE2HRINNIAT;
(2) Pressing and supervising the fulfillment of the board of supervisors;
(=) ZFRARE. NEfirREMEMLF;
(3) Signature shares, corporate bonds and other securities;

(M) &FEF2E R
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(4) Sign important documents from Board of Directors;

(L) AXRERAEBARREETARANERZFEALT, Hnd=E
FAEReERAR MR AMNEZNRFALEN, FEEERNEESE
2R 2 W E

(5) In the event of serious natural disasters and other emergency
situations of force majeure, exercising especial right of disposal to Company
affairs with the law and the special interests of the Company, then reporting
to the Board of Directors and shareholders’ Assembly;

(X)) EELR TR LRI,

(6) Other authorities authorized by the Board of Directors.

FHE_F EFKTRHETHRIEIETETRS Y, HElEF
KBRS (REFANEIEEKY, sl REEAFAEFNE =
ERETRS) ; BlEEZXTRETRFRELBETRSH, @it
BHEEHFAREL—LEZRTRS. -

Article 102 The chairman of the board is unable to fulfill his/her duties,
the vice chairman shall perform such duties (if the company has two vice
chairmen, the vice chairman nominated by more than half of all directors
shall perform the duties). If the vice chairman is unable or fails to perform
their duties, a director nominated by more than half of all directors shall
perform the duties.

FHE=F£ EFEFEVEATRAR2W, HEFKELE, T
~WETTHUM S EE e hEEEE,

FELCAVUNLEARASBNEZTHRE T AET. EE2RNKRE
—BE LA ARNETV)N, FEehEFTFHER,

Article 103 The Board of Directors shall convene at least two meetings
each year. Such meetings shall be convened by the Chairman and all
directors and supervisors shall be notified in writing at least ten 10 days prior
to the date of the meeting.

A board meeting shall be held only if more than half of the directors are
present. Except for matters specified in Article 107, a board resolution
requires approval by more than half of all directors.
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F—EENEL ATHERNZ—0, EFKNAETHAER I E
=221
Article 104 One of the following circumstances, the chairman of the
board shall convene the provisional board conference within 10 days:
(=) EEKIAALER;
(1) Chairman of the board deems it necessary;
(=) =4z — U EFEF R RN,
(2) When more than one third directors propose jointly;
(=) BE2RWH;
(3) When the board of supervisors propose;
() B EHFRARE T4 Z— U ERE G BBRAR RN
Bt o
(4) Such shareholders as singly or jointly hold more than 10% of the
shares of the Company propose.
FERIL EF T EESE S, TR2UWETHREUTHE
R EE
Article 105 The Board of Directors convene the provisional board of
directors, the written notice should be given to all the directors within 2 days

before convening conference.

F—EERNF EELSVWEBEEUT AL
Article 106 The notice of the Board of Directors shall include the
following:
(=) 2 HEAFH R
(1) Date and place;
(=) 2WHIR;
(2) Time limit;
(=) Zd ARG,
(3) Reason and topic;
(W) & d 8 Fn ey H
(4) Date of the notice issuing.
18 i 7 DAJE ST R SRR
Notice shall be made in English and Chinese.
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F—EHELF FAT AL U 2 (T FHAEER, NEH
FEZE22WNITAEF —HAL,

Article 107 Artic96 (ix) to (xiv) provides that matters, shall be
approved by all directors attend the Board Conference unanimously.

FEENLEFHEEF 22 WANETIY LA LH KB X
R Z IR AT R A, WA/ RE LM EFATEREMN,
ZEF22WHAFNLARXRAEEZLR. FEHHEEFET 2K
EEWRFRFRAT, EF22WIERITE L AR A EFT
FHEE. AHAENESFEL A RESTH LS H T TREL, HEF
FAMARBKEZARSRE =AW, NHEZFIRXER 2 F I

Article 108 A director having a special relationship with a company,
which is related to a matter to be resolved by the board of directors, shall not
have a voting right in respect of the relevant agendum. The quorum for the
relevant board of directors meeting shall be a majority of directors who do
not have such special relationship, and a resolution shall be adopted by an
affirmative vote of a majority of all directors. In the event where the number
of directors in attendance, who do not have such special relationship, is less
than three,the relevant agendum shall be submitted to the general meeting of
shareholders for resolution.

F—HEAF BR—EZ L. —BE \SFHAAWHZIEMED, A
Ak EFLYHEL,

Article 109 Matters other than those provided for in Article 117 and
118 shall be resolved by an affirmative vote of a majority vote of all directors.

FE—T& EFC RSN AREEZ R, KL R NHIET,
AURAFERETAREATHELAN, HELNNEE, EEEEEHFN
FAFMILEKAR S E2PICF EE4.

Article 110 The provisional board conference may make a decision by
means of fax and require directors autograph, provided that the directors may
fully express their opinions. Directors, people in charge of information
disclosure and recorders attending the conference shall sign their names in
the conference record.
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F—E—T—H EFc2WNNIHEFAANLR, EFHILTHE
LR, TUSHZHAEMEERALE. 2B LI HAREAN
e, REFI, RAOGLEMAERAR, FHEEARLHEZE.

RALF NN EZN L ERNEENTEEETNNA . EFR
HEEZE22WN, TRAZERREEN, AARAFEZRKSN LEWE
E o

Article 111 The Board Conference requires the attendance of the
directors themselves; where the directors is unable to attend, they shall
entrust other directors to attend by means of proxy statement where the name
of the agent, entrusted proceedings, the specific matters to be represented,
scope of authorization and valid of time limit shall be set forth and the
autograph or seal is required.

The present directors shall exercise their authorities within the scope of
authorization. Where the director fails to attend the board conference and
fails to entrust the agent hereto, it shall be deemed as abstention of the

exercise of voting power.

FEH T EF2RUKRIFTAN: BEFRAIRERMRT
Ao

Article 112 The voting means of the Board Conference shall be: show
of hands or poll.

FEH—T=Z£ 2F22WRSFLE, HESWWESFMITE
Ay MEERWILFLEL. HES NN EFANEREL K LXK
AW WA FHEHRAKILR. EEL22WILREALAMEDE
FoMHERF. REHRATILF,

Article 113 Board Conference shall make record of the proceedings
under discussion, and the participating directors and recorder shall sign on
record. The participating directors have the right to request to make
explanatory notes on record about their statements. The time limit for the
storage of the records of the board conference as the Company's file shall 15

years.

59



F—E—THHX F=220LRKEEUTHZE:
Article 114 The record of the Board Conference shall include the
following:
(=) 2WHFTWHEHH, HrmEREALL;
(1) Date, place and name of the convener;
(Z) HEEFWHELUBRZIMAZTREREEF 2N EZHL,;
(2) Names of the present directors and the present entrusted directors
(agent);
(=) 2WNAE;
(3) The conference agenda;
(M) EEREFER;
(4) Main points of the directors' speech;
() F—RWFTWREFAMER GRR R M HIAHE K.
PO e AR O
(5) Means of voting and its result of every resolution (the voting result
shall set
forth approval, opposition or abstention).

FE—TEL EFNLEEFQAWNLEET AN EF RN
AEFE, EE2RWEREE. EAIFERE, AELFAEZHRE
W, 2H5RUMEEN QA ARETE. ELIEHAERRRERAR
WHIEHT 2VILTEH, ZEFTULAKRTE. EF22PWRNE U
FCHCF SRR, an R 2 PR PR FE SUUR R XX AR 1 £ 57,
DL SCA A

Article 115 Directors shall sign on resolution of Board Conference and
bear responsibility. If the Company's interest is injured due to the resolution
of Board Conference violate laws, regulations or AOA, director who
participate in the resolution shall be liable for compensation. But the director
who had proved that objection and recorded on the record shall be exempted
from liability. The resolution of Board Conference shall be prepared in both
the English and Chinese languages. In the event of any discrepancy between
the English and Chinese versions of the minutes, the Chinese version shall

prevail.
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F—EH— A& EF22 WL I BENEFE AT AN AR B
FHEEBERABHFEZAWN, CNEFL0E R T LK.

Article 116 An actual presence of a majority of the directors shall
constitute a quorum at all Board Conference. No Board Conference shall be

validly convened or constituted unless a quorum is present at such meeting.

FoTEELHY

Section 3 Secretary to the Board of Directors

F—E—tTtH EF2UREFLNF. EFLNFENTATRE
EAR, TEZF2 AR

Article 117 Company may have a secretary to the board of directors.
Secretary to the board of directors is the senior management staff, and shall
be liable to the Board of Directors.

F—E— TN\ EELRIRLEALENE LR R,
HEELEML,

Article 118 Secretary to the board of directors shall have the necessary
expertise and experience, and appointed by the Board of Directors.

AERELTNAARABHEELAEFWENEATEEF2MN
.,

The secretary to the board of directors about the prohibition from the
assumption of directors set forth in Article 79 shall be applicable to the
secretary to the board of directors.

FEB—TAKF EFLNFINZTERTE
Article 119 The primary responsibility secretary to the board of
directors is:
(=) REEZFREERBFARBIIERNEES, RES
Hi B 4R E A SR
(1) Prepare and submit the documents and reports issued by the Borad
of Directors and the Shareholders’ Assembly according to law required by

relevant authorities;
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(Z) REARRAGERKEES, ZREBAZHKERHRE
AlE B R, FPRIEAER KB R AR, AL, BB, ARHMHATR
%

(2) Responsible for information revelation in periodical reports and
extraordinary report in accordance with the laws; and ensure that the
Company information in a timely manner, true, complete and standardized
disclosure;

(2) %% FF22WME RS, FAT2WWILKIE, HHi
FRE 2 WX HEMITE;

(3) Prepare the Shareholders’ Assembly and the Board Conference,
responsible for record and keeping conference material and record ;

(M) AEFHRFR‘EZTNSEN, hBEF2ETERNE
MEHEFEREE, 2. RAEREEZF2FEE KA AW R
WA, MAREE RN, 8L A KBTI RBRE T

(4) Provide advice or recommendations to assist the Board of Directors
in the exercise of their functions effectively so as comply with national laws,
regulations, and AOA. When the Board of Directors violate the above rules,
the secretary to the board of direction, should timely propose objection, and
accurately reflect the situation to the relevant government departments;

(L) AREBMRELNEARRLEMES, REEE2HE, #
RAF & HAE AT AR 7 2] 5] 3 B0 R

(5) Responsible for management and conservation shares ledge,
keeping the seal to the Board of Directors, ensuring eligible investors receive
timely Company disclosure;

() AT AEEARS, MRAELEESRARZAEAERES
AR B F AR R B 1 TR

(6) Responsible for consulting services, coordinating the relationship
between the Company and shareholders, receiving shareholders daily;

() ARFLRNAFEANIIENEZE

(7) Responsible for preparing the Company promotion campaign
abroad;

OO ARABERESEE, BFEERIT. &P NMNHEZEH
HAREH;
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(8) Responsible for related matters among Company, the directors,
government departments and agencies;

(L) EFLRTHHEMEAM,
(9) Other powers conferred by the Board of Directors.

F—E_ T4 Al EFREAMEREEARTUFRELNEEE
aMH . NEBFENSIUTRES T EM 2T RA R T E S e
TREEREEEFLMS,

Article 120 Directors or other senior managers of the Company may
concurrently hold the office of secretary to the board of directors. No
accountant of the accounting firm nor the lawyer of the law firm either hired
by the Company may concurrently hold the office of secretary to the board
of directors.

F-H-_T—F EF2NFHEERRL, ZEFHEIEH
B, EERLEFNAN, wX—TAHAFIEE, 2F2WH 57
Edh, NiZREZEZFR LA EZMANATFEURESOIEL.

Article 121 Secretary to the board of directors shall be nominated by
the chairman, appointed or dismissed by the Board of Directors. If the office
of secretary to the board of directors is held by a director of Company and a
certain act is to be done by a director and the secretary to the board of
directors separately, the person who concurrently holds the offices of
director and secretary to the board of directors may not perform such act at
one time in both capacities.

FLE REHE

Chapter VII General Manager

F—EH T4 A REEE %, HEF 2L TEBERME.
FEEUXERILLBESAMTEREEAR, BEEERMF AR
o Lk g R R B L AR IR A B4R 4 .

Article 122 Company may set up a general manager appointed and

dismissed by the Board of Directors. A member of the Board of Directors
may take up the post of the manager concurrently, deputy general manager
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and financial administrator shall be nominated by YueDa Supply Chain
Management Jiangsu Co., Ltd.

F—EF_+T=F& (QAF®E) Z 1B EAHENEFLHAR, T/
ENEHEEE, BIREHE,

Article 123 Anyone who 1s under any of the circumstances prescribed
in Article 178 of Company law shall not assume the post of general manager

or vice general manager of Company.

F-EH-_THF ELEEREH =4, BT UEE.
Article 124 Each term of office of general manager shall be 3 years.
The general manager may, after the expiry of their term of office, hold a

consecutive term upon reelection.

F—EH_TEL EEEMEF AT, TETHIRN:
Article 125 The manager shall be responsible for the Board of Directors,
exercising the following authorities:
(=) TRNEANELEREET N, HAMZHEF 2RI
(1) Presiding over the production operation management of the
Company, organizing the implementation of the decision hereof;
(=) ZMAE W
(2) Organizing the implementation of annual business plan;
(=) BT A B AHMEENERE S F;
(3) Working out the internal administration structural establishment;
QDR VSARNEIL-CE- T4 )
(4) Working out the basic management system;
() &8 oy AR E
(5) Formulating the specific provisions;
() HZREBWAZRLEREEANR;
(6) Proposing to employ the senior managers in accordance with the
provisions of the AOA;
(£) WRBEMBEEREEANTRUIINGAR;
(7) Making decision to employ or dismiss the other employers except
the senior managers;
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D) kR S EREEANRUSNEREEN T H ., L&
A 77 2
(8) Working out the wages, bonus and benefits package of the other

managers except the senior managers;
(L) REERKEFZ LR THEMIMN,
(9) Other authorities authorized by the AOA or the Board of Directors.

F—H & UT XS

Article 126 All documents and agreements that:

(=) MpaHEeE. . FlE. MHH0H0RUHEEREH
B 5

(1) are material to the sales, revenues, profits, finances or financial

condition of Company; or
(=) @41 #1t 1,500 /7 1A K TR Z S
(2) are in respect any transaction having a value up to RMB 15,000,000
or such other amount as may be agreed by the Parties, or

(=) Rl 5HZT. £F, aREEARZAUR/SHE 5EHE
WEK—HFZRERFZEH ., EMEFFELART 500 7 T, =
EHEER— L FERAL T,

(3) Any transaction not exceeding RMB 5,000,000, that is not entered
into in the ordinary course of business between Company and any of its
shareholders, directors, Senior Management Personnel and/or Affiliates of
Company or of any Party;

HECHELBERBEZERTHE, REERELEETHEMN
NEEMEREEANREE LI X,

All documents listed above must be signed and approved by the general
manager and the deputy general manager. The general manager and the
deputy general manager may authorize other senior management personnel

of the company to sign these documents.

F—E_tt4& REEME| REET R A P EFH N H M E 5
HAEFEELERBEZERS, EREANIEZFQHENKRI
Article 127 The general manager and the deputy general manager shall

not serve as general manager or deputy general manager (or similar positions)
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in other economic organizations in the PRC, excluding positions approved

by the Board of Directors of Company.

F-E-T/N\& RLEFFEFEL2WN, FEFLLELAEES
B R EA

Article 128 The general manager shall attend the Board Conference and
the general manager without director identity shall attend as non-voting
delegates.

F-H-TNAK ELENLIRBEEF2RFREFLWER, ME
ForBERFARMENAEAGRWEIT. FATHER, FezAERL
A TEL. REELIRILIZM S E LM,

Article 129 Required by the Board of the Directors or the Board of
Supervisors, the general manager shall present reports including the situation
of material contracts in signing, practicing and the use of the fund, profit and
loss to the Board of Directors. general manager must ensure the authenticity
of the report.

F—H=1T& REEYPEARPIIR. BH. ZeEFURFT
HRFP . FHRE . BB (SR 2 RIEY LRI HF 48
B REt, MUFLETRIAMRRLHEL

Article 130 To make a decision on restructuring or any vital employee
interest issue relating to wages, welfare, safety and labor protection, labor
insurance, termination (or dismissal) employee, a Company shall solicit the

opinions of its labor union and employee’ representative committee.

F—HZT % REENHITREZET AN, RES2HES
S o

Article 131 The particulars of the management prescribed by the
general manager shall be implemented after the approval from the Board of
Directors.

BE—FHZ+ 4 BZBE T EEANGHE T N E:

Article 132 The particular of management shall include the followings:
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(=) REBLWHITTHEH. BFWS WA R;
(1) Convention condition, procedures and the attending personnel in the

manager conference;
(Z) R4#E, s|REBRAMEREREANRL A KNIRRT
HaT;
(2) Responsibilities and division of labor of the manager and other top
management personnel;
(=) pnEl%ae. #FzH, ZTERCRNNIR, URmEE
. EFE2HERE;
(3) Fund of the Company, asset application, signature of the authorities
of important contract, report system to the Board of Directors, Board of

Supervisors;
(W) FF2NNLEHNEMETL
(4) Other proceedings deemed necessary by the Board of Directors.

FEH=T=4 nAlRGENLYRTEE. TREAMQEER
WAL, BATmEME M LS.

Article 133 The general manager shall abide by laws, administrative
rules and the AOA, bearing the following obligations.

F—E=tTWF REENUAEHEHEUNRHHR., AXEE
BHEPWEGRBEFRAEEREEE NG Z BT &6 RAE,

Article 134 The general manager may resign his/her post in advance of
expiration of the term. The specific procedure and measures related shall be
conducted according to the provisions of labor contract between the general

manager and company.

FNE EES

Chapter VIII Board of Supervisors

F—F k=

Section 1 Supervisor
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FHTEF RAhFEIRRELTE, BIRKEEFRT
wEFE, NARIARETHNEEA RS> TREAZN =22 —,

Article 135 The shareholders’ representatives who are to serve as
members of the Board of Supervisors shall be elected by the shareholders.
The employees’ representatives who are to serve as members of the Board
of Supervisors shall be elected by the employees of Company through
Company employees. The percentage of the representatives of employees
shall account for no less than 1/3 of all the supervisors.

F—BH=T% (nd&F) PIBLFAEELHNAR, THEME
NFEE,

Article 136 Anyone who 1s under any of the circumstances prescribed
in Article 178 of Company law shall not assume the post of a supervisor of
company.

TF AAEMAMERAEEARANRSRELRSE.

No director or senior manager may concurrently serve as a supervisor.

FEH-TEt& b= =-F, BRAEECHNEEHR ALK
EHEGR, PITEHANRFE AR IR I EFFARER, EFE
] LAE AL,

Article 137 Each term of office of the supervisors shall be 3 years. The
shareholders’ representatives who are to serve as members of the board of
supervisors shall be elected and changed by the shareholders’ assembly. The
employees’ representatives who are to serve as members of the board of
supervisors shall be elected and changed by the employees of the company.
The supervisors may, after the expiry of their term of office, hold a
consecutive term upon reelection.

EwREEFERFEN, RASERERETREERELES,
WEMERZZRERERE, EAFLEEENAE, EXBETES
B3, 4P i,

Where the Shareholders Assembly fails to hold reelection of the Board
of Supervisors, the original supervisors shall, prior to the assumption of the
reelected supervisors, performs its supervisor duties and protect company
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interest in accordance with laws, administrative rules, regulations and
provisions of the AOA

FE=T/\& hFEE _RIwEa R EF220M, AN
TREBEATRR, BRESHMIRRAS L L T UK,

Article 138 Where the supervisor fails to attend the conference of the
Board of Supervisors for two consecutive times, he/she shall be deemed
incapable to perform his/her duty and the Board of Supervisors shall propose
the Shareholders’ Assembly or the assembly of representatives of the

Company’s employees to reshuffle the supervisor.

F—EHZTAL EFTUEEHEHRUAREEHN, EREFLE
HAREFFRWAR, EATREE.

Article 139 The supervisor may resign his/her post in advance of
expiration of the term. The circumstances concerning the director resignation
prescribed in Chapter V of the Article of Association is also applicable to

SUpErvisor.

F—EWTE BENYETFEE, TREALAZRAAE,
AT WAE Ay X 5

Article 140 The supervisor shall abide by the laws, administrative rules,
regulations and the AOA., assuming faithful duty and assiduous obligation
to the company

FEE+—F EFFTLUIREZE2 2N, AXEF2HWUFET
R RS EEN. EEANTMLAELERIL, REAMNIAREFIE
FRART MR ENE, EMATFETH. EE. BEE2BTR
T R K 5% R B B AR E

Article 141 The supervisor may attend the board conference as non-
voting delegates and raise inquiry or suggestion upon the proceedings of the
decision made by the Board of Directors. The supervisor is entitled to know
the operations of the company; the company should provide necessary
assistance for supervisors performing regular responsibilities and no one
should intervene or obstruct. All costs generated from the board of
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supervisors performing their responsibilities should be borne by the

company.

FEE+ & BFETEAALRBEXABELEAMNE, HH N
Bl 18 RARKHY, NS AR E R E,

Article 142 The supervisor shall not abuse its associated relations to
impair the company's interest, if it has caused damage to the company, it
shall honor the indemnity liability.

BEEHAT AR RS T RERE, TREN, HBIAFERAEEN
MR, % EE IR, MY AEBETE,

Where the supervisor violates laws, administrative rules, regulations or
the provisions in the AOA in time of performing its duty hereof and has
caused damage to the company, it shall honor indemnity liability.

F_Th¥Es

Section 2 Board of Supervisors

FEWAS4 AGREFL, BFLHZEUFAR, BFL
REF—A. BE2 TR IS KEFLFREFFT 4,

Article 143 Company may set up a Board of Supervisors, which shall
be composed of three persons. The Board of Supervisors shall have one
chairman, who shall be elected by more of half the supervisors.

BE2ERAENMEFEF 22U REQXERAEBETRS
A BATER 589, E#%uiw$ﬂﬁ%$*%%$€%%£%%$

a2

The chairman of the Board of Supervisors shall convene and preside
over the meetings of the Board of Supervisors. If the chairman of supervisors
is unable or fails to perform his/her duties, the supervisor recommended by
more of the supervisors shall convene and preside over the conferences of
the Board of Supervisors.

BEEaNAEBERAREAEL LA ATIRI AR, LFRT
RENUATET3. BELFHRIRKFASARITELIRIT Kk
Aa. RIARRFHMHAREEF 7 £,
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The Board of Supervisors shall include representatives of shareholders
and an appropriate percentage of representatives of the company’s
employees. The percentage of the representatives of employees shall account
for no less than 1/3 of all the supervisors. The representatives of employees
who serve as members of the Board of Supervisors shall be democratically
elected through the assembly of representatives of the Company’s
employees, the Shareholders’ Assembly or by other means.

FEETEE EELATETHIIRM:

Article 144 The Board of Supervisors may exercise the following
powers:

(=) RENFWM S

(1) To check the financial affairs of the company;

(Z) NEF, BREEARPATLAREHATALATEE,
wRERE, TREN., AZBRERF2RNNEE, REEAR
#HE R EN

(2) To supervise the duty-related acts of the directors and senior
managers, to put forward proposals on the removal of any director or senior
manager who violates any law, administrative regulation, the AOA or any
resolution of the Shareholders’ Assembly Meeting;

(=) 4=, RLEMAMSHEE A RNATABRE A S BF
i, BERETFUMNE, RXERFEHRR2ZERFT R EZEINAME;

(3) To demand any director or senior manager to make corrections if
his/her act has injured the interests of the company;

() RNEF R R, EEFQARAT (REE) AW
BEMEIFRASRTHEENMERRAES;

(4) To propose to call interim Shareholders’ Assembly Meetings, to call
and preside over Shareholders’ Assembly Meetings when the Board of
Directors does not exercise the function of calling and presiding over
Shareholders’ Assembly Meetings as prescribed in this Law;

(7)) FIFEZF220

(5) The supervisors may attend the Board Conference as non-voting
attendees.
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() KRB (k) F 189 WALE, NEE, 5REE AR
ilﬁw,

(6) To initiate actions against directors or senior managers according to
Article 189 of Company Law;

RANAZERRRN, TURTAE; LEH, TUHHE L
=% fr. BIRESPrEE WA YBY R TIE, 5% R i 8 AL,
If the Board of Supervisors of the Company finds that the company is

running abnormally, they may conduct an investigation. Where necessary,
they may hire an accounting firm to help them with the investigation and the
related expenses shall be borne by the Company.

REAFBEARRBER 2R T oM
Other duties as provided for by the AOA or the Shareholders’ Assembly.

FEETESF UE2EFEPHET A2, EFTURNE
Trlarf a2l 2WEA N L ELWHE I+ B ULE 4 % 21h
L

Article 145 The Board of Supervisors shall convene at least two
conferences annually. Any supervisors may propose to hold interim meetings
of the Board of Supervisors. The notice shall be delivered to the whole

supervisors ten days in advance of the convention of the conference.

F—EE+TE& UEL2 WA BERFEUTAZE: FT2 006 H .
R f 2 IR, Fo RUGE, A d@Eme HH.

Article 146 The notice of the Board of Supervisor shall include the
following: date, place, time limit, reason and topic, date of the notice issuing.

F=W HEaRN

Section 3 Resolution of Board of Supervisors

FEETEH EFaWNEFTAN: =42 U LEFEY
WE, BhFELFFRAALELLNW, SREMNZ#TITE, BF
T EEE o QY S i

Article 147 The discussion means of the Board of Supervisors shall be:

more than one third of the supervisors promote the motion; the Chairman of
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the Board of Supervisors convene the suporvisors’ meeting; discussion on
the motion. The resolutions of the Board of Supervisors shall be passed by

more than half of Supervisors.

F—EEOTNA\F BEECHRIEFA:

Article 148 The voting procedures of the Board of Supervisors shall be:
(=) RBRTTARMEFRIIEERE;

(1) Vote or vote by show of hands;

(=) MZTNEZITFRE,

(2) By one vote on each motion itemized.

F—EE+TAE BESSWRAILE, HESWHESEMITEA,
MUEXPIANREEL. REAMNERAELCKENEESN LA E
6 AUt B PR IT 3K

EEL2WBREALNABEIEFLNARF. BF22WIC
FHREHRA T IF,

Article 149 The Board of Supervisors shall scribe the minutes for the
resolutions about the agenda and have the minutes signed by the supervisors
in presence. The supervisors have the right to require their speech to be given
descriptive record herein. The conference record of the Board of Supervisors
shall be kept as the file of the company by secretary of the Board of Directors
15 years.

FNE MHLHEE. AEARRFI

Chapter IX Financial Affairs, Accounting and Audit

F—H MELSUHE

Section 1 Financial Accounting System

F—BETF NE N SRERE, TRANFE S RN BT
MR FELNE TS, 21t E,

Article 150 Company shall formulate the financial and auditing system
in accordance with the laws, administrative rules and the provisions of the
finance department under the State Council.
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F—HL+—& NEXANRTHEREF NS S A 5w ARE
FEEAT SN RAT LR AIF 2, FEEE 2K,

Article 151 The accounting system and procedures adopted by
Company shall be formulated by the Financial Officer and submitted to the
Board of Directors for approval according to GAAP in PRC.

E—FE+ =4 AAEG— 2N ELHANAEREST HUA
Wl NE B F M S RE: EE -2 FEERE BT HUAS
il o B M F

Article 152 The Company shall publish financial reports each fiscal
year, namely a mid-term financial report within 60 days after the end of the
first six months of the fiscal year and an annual financial report within 120
days after the end of the fiscal year.

FBET=& Al S REfRE (REME) &FE LT
A0 S 1 BRAF

Article 153 The financial statements and reports of Company (and
notes thereto) shall be written and kept in both Chinese and English.

FEHETWEF M FURNES —2FFELE RGN BT
F|EH#ATHFI, ACZSHFELEREN =AW, RHl A GHE
TR EFE FIT R

Article 154 The external auditors shall conduct an audit of the financial
statements of Company after the end of each financial year and produce an

audit report and audited accounts of Company within three months after the
end of that financial year.

F—HIETIF 2 FEFEM RS LLREAT o B A 4B o o B
W &5HE, AT AE:
Article 155 Annual financial reports and profit distribution of the mid-
term financial report, including the following:
(=) T fAfixk;
(1) Balance sheet;
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(=) FLE%;
(2) Income statement;
(=) AE xR,
(3) Profit distribution Sheet;
(W) MHFRAEFF (FIALRELR) ;
(4) Changes in financial position (or cash flow statement);
(L) 2 REME;
(5) Financial Statements;
WEINHAT R A S B, FHMSREEE LXRE (Z)
LA 2 T AR R M T .

F—HEL+TAEF THMFREMFEMFREMCBER. THE
AR E] 55 T2 o B0 ] e 4 A

Article 156 The mid-term financial report and annual financial report
shall be audited in accordance with relevant laws , administrative regulations,
and the provisions of the finance department under the State Council.

F—HETES N EENSTKENS, TR LITKE.

e e, TMFUEMAAL IR 714,

Article 157 The Company may not establish any account books other
than the statutory account books.

No Company funds shall be deposited into an account opened in the

name of any individual.

FBLTN\& RERWABRRENAE, % T T4 8-
Article 158 Where a company distributes its after-tax profits of the
current year, it shall:
(=) #A E—FEWNT 0,
(1) make up the losses of the previous year;
(2) BREAERARESBLZ T
(2) draw 10 percent of the profits as the company’s statutory common
reserve;
(=) BBRERLAHE;
(3) draw a discretionary common reserve
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() AR

(4) distribute to shareholders.

NEER AR R T HA NG ERERO TS ZH U LR, 7
UABERR. RRERo0ReE, EERBMEZLAREERE2ET,
O B AR TRANA B T A 5 B R AR A R ) BRCR 4 BR A U

The company may stop drawing the profits if the aggregate balance of
the common reserve has already accounted for over 50 percent of the
company’s registered capital. Upon a resolution made by the shareholders’
assembly, company may draw a discretionary common reserve from the
after-tax profits. Company shall not distribute the profits to the shareholders
before the losses are made up and the statutory common reserves are drawn.

F—BETIAE BRAE2R W AR YRR, HREARAR
M BlRZEF R . EER AR EHE A RAR, FTEFNZIARET
"ROTEMEANE,Z =+ H,

Article 159 When the shareholders’ assembly make the resolution to
change common reserves to equity, company may distribute new shares on
the percentages of the original capital. When the statutory common reserve
1s changed to capital, the remainder of the common reserve shall not be less
than 25 % of the registered capital prior to the increase.

F—EATH QEARALSKNAEF B A ZEERINE, AEEF
KMERFR 2 BIEHANA AT AR (B0 kA FT

Article 160 After the shareholders’ assembly working out the
resolution to the distribution profit plan, the Board of Directors shall
complete the issue of dividends (or share) within two months after the
Shareholders’ Assembly Meeting.

F—EAT—F 2 T UXRRIA & HE RE 7 A0 BBEA .
Article 161 Company may distribute the dividends by the means of
cash or share.

FW R ET

Section 2 Internal Audit
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F—EATH RAZATAMFEIFE, BELTRFITAR, &
B o MR S A G Bl EEAT R I R

Article 162 Company shall enforce internal auditing system, equipping
full-time auditor to undertake internal supervision upon the financial receipts

expenditure and its economic activities.

FEARTZH RAAHFHHREMFITARNRT, NLEE
FoMERLH. FIUHAFTARNEEL AFTHME T

Article 163 Internal audit system and the duty of the auditors shall be
enforced after the approval from the Board of Directors. The person in charge
of audit shall be responsible to and report to the Board of Directors.

F=¥ S IRES TR

Section 3 Appointment of Certified Public Accountants

F—BATHEE 2 EBARGEANFILFME LS FAE W2
ZHAAT MR EI . B H 7RI AR K BB GRS 5,
H— 4, LIS,

Article 164 The certified accountant’s office who have acquired
qualification for securities-related business shall be employed, whose term
of employment is one year and who may be reemployed, by the company to
undertake fiscal statement auditing, net assets verification and other related

consultant service.

F—EATESE RElBAWITESrdRAER SR,
Article 165 The certified accountant office employed by the company
shall be decided by the shareholders conference.

F—HATAL ENEABHANSITNESEAR TIIMA:
Article 166 An accounting firm employed by the Company shall have
the following rights:

(=) BERNEMFHE. XL, FERERAFNEE,
RAE S L tm P8 EN R EA R0 A30H,
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(1) the right of access at all times to the account books , records or
vouchers of the Company and the right to require directors , the general
manager and other senior managers of the Company to provide the relevant
information and explanations;

(Z) BERNEREATITESFBEATRS AL FHET N
F R AR 33t A

(2) the right to require the Company to take all reasonable measures to
obtain from its subsidiaries the information and explanations necessary for
the accounting firm to perform its duties;

(=) FIER A2, RERANEMIZE 5RAH R EM
BR, ERFASLRPREANABHANSTNESFFNELLE .

(3) the right to attend shareholders' assembly meeting receive a notice

or other information relating to any meetings of shareholders’ assembly and

to attend at any shareholders' meetings to present reports as the accounting
firm of the Company.

FEATEE WR2UTFESF AR EAZE, EF2ERE
LB, TUEEL I ITE S FELE 6,
Article 167 If the position of accounting firm becomes vacant , the

Board of Directors may appoint an accounting firm to fill such vacancy
before a shareholders' assembly meeting is held.

FEATNAE 2UHRESFTABRHERA2RE, EE2LHE
BEANRGH ST IES R, dEF<mE, RRASHE,

Article 168 The remuneration of remuneration of an accounting firm
shall be decided upon by the Shareholders' Assembly. When the
remuneration of an accounting firm is appointed by the Board of Directors
for filling of vacancies shall be determined by the Board of Directors and
approved by the Shareholders’ Assembly.

FEATHE RABBIELB LT ITESraREaELR
B, FAERROBIN LT UKE, LB HAERER.

Article 169 The employment, dismissal or refusal of the renewal of the
employment of an accounting firm shall be decided upon by the
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Shareholders' Assembly and disclosed in relating newspaper, if necessary,

explaining the reasons for the replacement.

F—E LT RAMBERETHFEBELWITES A, =1
AREFBHAUNESF, 2HREFTARNARAELSHLEREL. &
WIRE S i HBBH, NAHBRARSUHALIRTLILEL.

Article 170 When a company dismisses or decides not to renew the
engagement of an accounting firm, it must notify the accounting firm at least
thirty days in advance, and the accounting firm has the right to present its
views to the shareholders' meeting. If the accounting firm resigns, it must
explain to the shareholders' meeting whether there are any improper
circumstances on the part of the company.

FTEANEIEEAL. THRLIETK

Chapter X Distribution of Profits, Sharing Mode of Risk and Loss

F—B LT RANBAFERENAEFERELE LS, b
VR EESHWIRIRHEENES. RO EEEF2H T,

Article 171 Company shall reserve the Deposit Fund, the Enterprise
Development Fund and the Staff Bonus and Welfare Fund form after-tax
corporate profits. The ratio of those shall determine by the Board of Directors.

N ERERNFT R AR & T A2 BH T 2 BAE, EF 2
A BLH, AT ROREEM A T E H A 2T 2 B

If the Board of Directors determine to distribute the profits when it is
available for distribution after Company complete to pay including income
tax and all the funds in accordance with the laws and AOA. The profit shall
be distributed according to all shareholders in the registered capital
contribution in the proportion of allocation.

F—HETF nEl AR RTH, HEEFTRFAEEMKE
A Y A 24T 2T

Article 172 Shareholders shall be distributed with all the risks and loses
of Company based on the percentages of the registered capital.
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Ft—EREXEXREE

Chapter XI Investor Relationship Management

FELT=24£ RAEAREEN TN R ZEGE:
Article 173 The investor relationship management shall be
implemented upon the objects below:
(=) #ozx (BEEMMBEREE) ;
(1) Investor (including registered and potential investors);
(=) % 247V AT e 2947 U 5
(2) Securities analyst and industry analyst;
(=) MEBEARFAT L FARF EFEA
(3) Financial and economic media, industry media and other
communication media;
() #H = KRB
(4) Investor relationship consultant;
(F) L7 Y B AL A8 R BUR R
(5) Security regulatory commission and related governmental organs;
(73) HARAR KA AFALAG
(6) Other related individual and organs.

FEHLETHEF RAFAREET NI SRAFHRENNEEER
3
Article 174 The communication between the company and investors in
investor relationship management shall cover the content below :
(=) NEWAEKRE, GFNANLRETE. ZEAX. TF
kg | TR S AN 28 T A4
(1) Company development strategy, including but not limited to
development direction, development planning, competition strategy, market
strategy and operation policy;
(Z) BREREERELRHA, BFFHREMIEH 5%,
(2) Information revelation and its explication in accordance with laws,

including but not limited to revelation in periodical and extraordinary report;
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(=) REKETURENZETEER, BEAEAFZERI.
MERI, FFmBHFEANKRET R, 28 LE%. R R, €&
EREEME;

(3) Business and management information revelation in accordance
with laws, including but not limited to production and operation status,
financial status, research and development of new product and technology,
business performance, dividend distribution, management mode and its
change;

(M) NEREFTUKENEAED, GEFQAANEARERHE
R, KFFEEHE, WERIF. ek, OER, EXEGR. X
Xz ERFNBMNE. BEERXNEARAEUEER;

(4) Major events are allowed to be revealed in accordance with laws,
including but not limited to significant investment of the company and
related changes, asset restructure, merger and acquisition, external
cooperation, external guarantee, significant contract, affiliated transaction,
significant litigation or arbitration and changes in senior management
structure and shareholders;

() g EERR LAY XHER;

(5) Company operation policy and company culture construction;

(73) B B E AR KA R

(6) Other related information about the company.

F—HETEL NE ERAFRNENETEFACHEELRT:

Article 175 The methods of the communication between the company
and the investors include but not limited to the following:
(—) R E 5 bt &
(1) Periodical report and extraordinary report
(=) Bxs
(2) Shareholders general meeting
(=) & Wk,
(3) Website of the company
() —x—v3#;
(4) One to one communication

(L) W4 3
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(5) Posted materials
(73) E3E KA
(6) Telephone consultation
(t) AZEN;
(7) Site visit
O\ A 23
(8) Analyst meeting
(L EFeFEILE s, 2B/ YR A% R 5GHE KM
T o
(9) Other method in accordance with the regulations issued by China
Security Regulatory Commission and those relating to National Equity
Exchange Quotation.

F+_ZFRT

Chapter XIILabor

F—EETE& QNAREESRILTFHERE, Shitski,
mIEF R, LR EF,

Article 176 The Company shall, in accordance with the law, enter into
labor contracts with its employees, participate in the social insurance system,
strengthen labor protection, and ensure safe production.

F+=% TSHH

Chapter XIII Labor Union Organization

F—EETEH 2R IRE (FEAREMEIL %) HAT
=, TRI&ED, %FRITaENE,

Article 177 The employees of the Company shall organize a trade union
in accordance with the Trade Union Law of the People's Republic of China,
carry out trade union activities, and safeguard the lawful rights and interests
of the employees.
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F—EHETN\E LEEAHL VT ERTFLFN2%KLT
255, BANE I 2ERPELEL IR EMNAXTI2EHER
I

Article 178 Company shall allow an amount of money totaling two
percent of all salaries of the Company's staff and workers as labor union's
funds, which the labor union of Company shall use according to the relevant
managerial rules for labor union funds formulated by the relating CPR laws

and regulations.
FTWE B

Chapter XIV Notices and Proclamation

F—F &M

Section 1 Notices

F—EETAE RElERUTHHX AL H:
Article 179 The notification of the company shall be distributed by the
following means:
(=) L& AZH;
(1) Special person;
(=) DLHRfF 77 K35
(2) Mail;
(=) A&7 R#AT;
(3) Proclamation;
(M) e ERMHEAMTY A
(4) Other means prescribed in the AOA.

F—ENTHE QR EWEL, UnEFRHETH, —20%F,
A B A AH R A B 38 4

Article 180 Where the notice of the company is distributed by means
of proclamation, all the relevant personnel shall be deemed as having
acknowledged upon its distribution.

F—ENT—F RABTRE2HaW#E s, DI HE AR Y

7 AHAT .
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Article 181 The shareholders conference shall be undertaken by means

of mail or special persons.

F—EN\T & nalgFEF oWl s, DHERE ALY
HAHAT

Article 182 The Board Conference shall be undertaken by means of
mail or special persons.

F—EN\T=4& pal g hEFEamaildlsm, D tSRE ARy
HAHAT
Article 183 The Board of Supervisors shall be undertaken by means of

mail or special persons.

F—BNTHEE nEl@mblE AR, BRI AR E R
AL (HmFE) , WBEEASRE A HIA B, 8 @ 5 DR
HHE, BEXMEHZHRE+ATEH AL BB, 8 &8N
ERAREHE, F—R0ETEHAEL HH,

Article 184 Where the notice i1s sent by a special person, it shall be
autographed (or sealed) in the acknowledgement by the receiver, the receipt
date signed by the receiver shall be the date of service; where the notice of
the company is sent by mail, the service date shall be ten days as of the date
when the notice is delivered to the post office; where the notice is delivered
by means of proclamation, the service date shall be the date when the
proclamation is initially published.

F—BNTEF EEIZIRA AT E #5009 A% 2 P0E

B HZEANTAERE S WEL, 2R 2V EEAERVGFTHE LT
Article 185 Where the notice fails to be delivered to or reach the entitled
receiver because of negligence, the validity of the notice shall not be affected.

|

N

FoW g

Section 2 Proclamation
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F—BN\TAL RARNTFRARER, o UEE—FEHFEMAL
ATE QB N EREMTFEREEEMRT,

Article 186 Company shall prescribe one or two newspapers as the
media responsible for information revelation hereof after the initial public

offering.

FTLE A}, 2L, BERMEH

Chapter XV Merger, Split-up, Dissolution and Liquidation

F—F aRL L

Section 1 Merger or Split-up

F—B/N\TE4& 2E T LK EHTEIHFEE T

Article 187 Merger or split-up of Company shall comply with the law
and regulations.

B I B LUR BB B I AR T eI BT AR Y K

The mergers of Company may take the form of mergers by absorption
or mergers by new establishment.

F—BNATN& REGHEE L, HRTIEFIE:
Article 188 The procedure of merger or split shall be:
(=) EF2WITEHIF L LA E;
(1) The Board of Directors shall work out Company’s plans on merger
or split;
(Z) BARSKBERGI M LI
(2) The Shareholders’ Assembly Meeting shall adopt resolutions about
the split-up, change of company form, dissolution, liquidation of Company
in accordance with the AOA;
(=) &HLFEAZIT I HE 2 LG
(3) The parties involved in merger or split-up shall enter into an
agreement;
(W) KA BA X & F L
(4) Carry out relevant examination and approval procedures according

to law
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(7)) REBHEK, MFFEIeHEE T LFL;

(5) Process claims, debts and other matters relating to the merger or
division;

(7)) BEEARITEE L FE R,

(6) Company shall go through modification registration with the

company registration authority.

F—B/N\THE RaElGIHEESIL, 6HREHLET LY
RERmEkMMFEE, R ERAMEE 6 F 2 LA NZ HE
THARBBRRA, FT=tHAERT L&

Article 189 Where, in the process of Company merger or split, any
party that involved in Company merger or split, must work out balance
sheets and checklists of properties. The company shall, within ten days after
the decision of reducing registered capital, notify the creditors and present
proclamation on a newspaper within thirty days.

FBENTE& ANABEREREZHE=1THKN, KEZEH
FWERAEZHRN+TEEN, ARERNSFEZR S R EA N
HER . N B T REER S S E R ERE, THATEIHHE 2
A

Article 190 The creditors shall, within thirty days after receiving the
notice or within forty-five days after the issuance of proclamation if it fails
to receive the notice, be entitled to demand the company to pay off the debts
or to provide respective guaranties. In the event that Company fails to repay
the debts or provide corresponding security, Company shall not merge or
split.

F—EAT &K REAleHEES UM, AEEFINLRFLE
HY 3 TR 4P RO B B JF B 4 3L B BOR B9 B iR A AR

Article 191 Merger or division, the Board of Directors shall take the
necessary measures to protect the legitimate interests of shareholders who
oppose to the merger or division of Company.
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F—EATZL REAGFEELALEFTNEF. R, HHFHEA
B, #®IARIT A B LA .

WEEHE, BHEFTHRR, 5, BetEFENNEIFE
FRET B ARG

B - SLRT Y2 B 3k e I d 0 oL B B Bl AR

Article 192 All the parties involved shall enter into an agreement to
define assets, debt, debt handling of merger or division clearly.

In the event of a merger of the Company, the claims and debts of the
merging parties shall be succeeded to by the surviving company or the newly
established company.

The post-split companies shall bear the liabilities for the debts of the
company before its split as prescribed in the written agreement reached by
the company and the creditors.

F—BAT=4 nElaEELL, BIOETRAELEWN, A FH
BEBARE & &8 oA, FREm QS BIC R BE EHIL;
Oy E REECEY, N R E AL B AR SRR A B S EH R ®’
ST E Y, R T R AL 4 B AR E R K v A B IR L BT

Article 193 In the event of registration modification resulted from
merger or division, the Company should first obtain the approval of the
competent commercial departments, and according to the company
registration authority for change of registration; Company is dissolved, shall
report the original examining and approving authority shall be deregistered;a
new company, they should report the original examining and approving

authority for company registration law.

FW MHAEE
Section 2 Dissolution and Liquidation
F—EATWEE A TAERZ—8, 5 NS F SR EHEATE
.
Article 194 Company may be dissolved and liquidated under relevant
laws in the event of one of the following circumstances:
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(=) nEERM R E I HIR & i sk & o 5 ER AR o b
mEH A,

(1) The business term stipulated in the Company's AOA expires, or any
other dissolution event specified in the AOA occurs;

(=) BAFR 2RV

(2) the shareholders’ assembly meeting decides to dissolve the
Company;

(=) HnEAFRE LT EBE

(3) Dissolution is required due to a merger or division of the Company;

(D) AREH R E LI 54K B0 8

(4) Its business license is lawfully revoked, it is ordered to close down,
or its registration is lawfully revoked;

(A) ANRERKR (RE®) FZF=+ 50T UBR.
NEIHATMHFAZNERED, RIAE+THIARERFFRLEFRL
W2 AE R ATRRR T LA,

(5) It 1s dissolved by the People's Court in accordance with the
provisions of Article 231 of the Company Law.

When a dissolution event specified in the preceding paragraph occurs,
the Company shall, within ten (10) days, publish the cause for dissolution
via the National Enterprise Credit Information Publicity System,;

() NEZEEBRETERE, REFELFERAFEXE
EAMA, B EMBETRMAR, FFHNEL2IBRRKEN0%
DL EBI IR, T DUE R A RE e AR ]

(6) The Company encounters great difficulties and its continuation may
incur great loss to the interest of the shareholders, and it cannot be resolved
by other means, the shareholders holding more than 10% of the voting share
may petitionto the people's court for its dissolution.

WEIRER. B, MR E S 8 AT HHLE,

Company’s dissolution or liquidation shall obtain the approval of the

competent commerce department in advance.

F—BATESF RAEAATHAR (—) . (Z) . (H)
() . G TUEPMBSRE, NI EMAETEAZIARTREH
W ik LT B EHATIEH
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Article 195 Where Company is dissolved due to (1), (2), (4), (5), (6) of
the previous Article, a liquidation committee shall be established within
fifteen days from the date of the liquidation committee to conduct liquidation.

NEIEAEATH &S (—) . (Z) TUEH M, FEHAA
R BB 2 DS Uy 77 A ik e

Where the Company is to be dissolved pursuant to Item (1) or (2) of the
preceding Article, members of such liquidation committee shall be
determined by the Shareholders' Assembly Meeting with an ordinary
resolution.

REIEAATHAE (=) BUEH TR, FHEILFEEHK
F oA SEANRBAH B 2 L EITH AR A E.

Where the Company is to be dissolved pursuant to Item (3) of the
preceding Article , liquidation shall be carried out by parties of the merger
or division in accordance with the contract they entered into.

NEIEAEATHAE (W) . G TUERTMERN, dARK
R BAE K EENIAE, BEARK. AANARELARKILFEA
HATIHH

Where a company is to be dissolved due to circumstances specified in
Items (4) or (6) of the preceding article of this Section, the people's court
shall organize shareholders, relevant authorities, and professionals to form a
liquidation committee and conduct liquidation in accordance with the
provisions of relevant laws.

NEIEAARTRASF (I) JUER AR, 58 XEEHNKRA
BRA, BANAREZWARRLFEFHHEATEHL,

Where a company is dissolved due to circumstances specified in Item
(5) of the preceding article of this Section, the relevant competent authority
shall organize shareholders, relevant agencies, and professionals to form a

liquidation committee and conduct liquidation.

F—HNTAEK FEHE, NEFE, BIRITREBELTL AN
ZEEN. NEMPFAERKBUARAZFEN, TRIEEBREK

Article 196 During the liquidation period, the Company shall continue
to exist, but shall not carry out any business activities unrelated to the
liquidation. No distribution of the Company's assets to the shareholders may
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be made until after the payments required by the preceding paragraph have
been made in full.

F—BEATEE BEAEFETHEATE T HIIRM:
Article 197 The liquidation committee may exercise the following
functions during the process of liquidation:
(—) BAHE N ERAA;
(1) notifying creditors by mail or proclamation;
(=) BERFM . 5T~ ARt =% 2
(2) liquidating the properties of the company, producing balance sheets
and asset checklists;

(=) REGFEEA XA NIRRT ENL 5
(3) handling and liquidating the unfinished business of the company
related to the liquidation;

() FRFRBAURFELE R 2B
(4) paying off the outstanding taxes and the taxes incurred in the process
of liquidation;
(7)) HEMN. R5;
(5) claiming credits and paying off debts;
(730 AR EFEER S BRI,
(6) distributing the remaining properties after all the debates being paid
off;
(£) RERXASZEHEREFRINE,
(7) participating in the civil proceedings of the company.

FBEATN\F FEAN S RIZ AR AR AENA, H
TARTHAERK LN E.

Article 198 The liquidation committee shall, notify the creditors within
ten days after its formation and present proclamation on newspapers within
60 days after its formation.

FBEATAEK IRAR S ERZBRHZHR=1THAN, K&
FEmAMEAEZHRN TR HA, BFLHFREM.
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Article 199 The creditors shall, within thirty days after receiving the
notice or within 45 days after the issuance of proclamation in the case of
failing to receiving a notice, declare their credits before the liquidation
committee.

F_BH FRARRGAE, NLUHAGNAARET, HiEH
EBAAT B 78 B R Y 3T AR HAT BT

Article 200 To declare credits, a creditor shall describe the relevant
matters and provide relevant evidential materials. The liquidation committee
shall record the declared credits

F_EHE—F FHAEBENIMT. REF- A fEf = E
BE, NEFEERETE, FRBRELIEFTREEN KA,

Article 201 The liquidation committee shall, after liquidating the
properties of the company and producing balance sheets and checklists of
properties, make a plan of liquidation and report the report to the
shareholders’ meeting, the shareholders’ assembly, or the people’s court for
confirmation.

F_BE & nEMFETIIFEE:
Article 202 Assets of the Company shall be liquidated in light of the
following sequence:
(=) XHEEHHA;
(1) costs for liquidation;
(=) XA REIRI THMeotrfe 5 A,
(2) the wages and labor insurance premiums;
(=) G R
(3) overdue tax and fees owned by the Company;
QUDENEFNEIEE
(4) common credits of Company;
(I 2 BARFA B B 24T 2 BT
(5) distribute to shareholders in proportion.
NEIMFEREWASE (—) £ (W) WAEFETN, ToRek
o
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Before assets of the Company is liquidated in light of (1) to (4) above,
such assets shall not be distributed to shareholders.

F_EEZ=F FHACFELNSMFT . REH - Ay = E

BhE, RIANEMFAREFERS B, NMEREEARER S &~
B

ARERZERFHiEE, FHENYRBEREFBRE AR
fede B B E A

Article 203 If the liquidation committee finds that the properties of the
company is not sufficient for paying off the debts after liquidating the
properties of the company and producing balance sheets and checklists of
properties, it shall file an application to the People's Court for bankruptcy
liquidation.

After the People's Court accepts the bankruptcy application, the
liquidation committee shall transfer all liquidation matters to the bankruptcy
administrator designated by the People's Court.

F_ERWEK NEFHERE, BHRANSHERLARE, B
R asiE ARERAN, FRZQFEICINK, #IFEHLQEEID,

Article 204 After the liquidation of the company is completed, the
liquidation committee shall make a liquidation report. This report shall be
submitted to the shareholders' meeting or the People's Court for confirmation,
and then filed with the company registration authority to apply for
cancellation of the Company's registration.

F_EHELL FHARRBARERR, A EEXFEH X
o HEARRETREAARFERT, HosERBAN, NUAER
ERE; EHRRFEART RS N ERBAKE, B4 AEEET
.

Article 205 Members of the liquidation committee shall owe duties of
loyalty and diligence when performing their liquidation responsibilities.

Should any member of the liquidation committee fail to diligently
perform their liquidation duties, thereby causing losses to the Company, they
shall be liable for compensation; if losses are caused to creditors due to
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intentional act or gross negligence, they shall likewise be liable for

compensation.

F_EERF BFHEERE, LB NHEFHAME LIRS, HH
FRCAM A B EID T L, ST LR, BRI E.

Article 206 Following the completion of liquidation , Company shall
deliver the reports to the original examination and approval authority ,

apply for cancellation of the Company's registration and business license and

publicly announce the Company's termination.

F_EFLE& LEMEHE, RETUKMEOUHR S bR+ ER R
RAF

Article 207 After the dissolution of the Company, its account books
and documents shall be kept by its shareholders in China.

FHAEBREER

Chapter XVI Modification of the Articles of Association

F_EENFATHERNZ -8, REANYBERERE:
Article 208 Company may modify the AOA under one of the following
circumstances:
(=) (n&E®E) HXEE, TREALRE, EEARNE
WEB R IE 0 E . AT B E A By L2 A8 1 A
(1) The provisions in the AOA runs against the revised laws,
administrative rules after the revision of Company Law or other relevant
laws, administrative rules;
(Z) RElfERR AL, SERICHWEIT B
(2) The changes in the company is in conformity with the proceedings
prescribed in the AOA;
(Z) BRESREBERER.
(3) The revised AOA decided by the shareholders conference.

F_EENE BEHANELZERGRED, JREFHNEE
MURBAE; R E BICF T, KiEDEEEHIT.
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Article 209 Where the proceedings in the AOA passed by the
Shareholders’ Assembly Meeting needs the examination and approval of the
authorities in charge, it shall be submitted hereto for approval; where the
registration proceedings are involved, the registration shall be handled in
accordance with the law and regulations.

F_H T4 EF4RBERALBHRERNENFA X EEN X
OGRS 37 /N

Article 210 The Board of Directors shall examine and approve the
revision of the AOA in accordance with the decision hereof and the relevant

examination opinion.

F_H—+— % EECREDETEE. AAERKEENER,
AR T LR,

Article 211 Where the revision of the AOA is included in the
requirements of laws and provisions, it shall be made proclamation in

accordance with the relevant provisions.

F+HtE RN

Chapter XVII Supplementary Provisions

F_EH— & AEBUFXHE, HLMEEMNSARERARN
FREEAFEBRAEXN, UETIHAREEN IRL - RZERILSE
Y SURFEAE A B

Article 212 The AOA shall be written in Chinese. Where the versions
written in other languages have different interpretations or meanings, the
latest verified Chinese version registered in the administrative department

for industry and commerce shall prevail.

F_E—T=% nd. RA. £F. EF. aRTEARZEAY
BREBAENMYG, MY FATEIVE AR VB AR, WA E
FrE A Rk AR,

Article 213 The dispute arising from the AOA among or between the
company or shareholder(s), or director(s), or supervisor(s) or senior
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manager(s) shall be settled through friendly negotiation. If no agreement is
reached through negotiation, either party may resort to file litigation in the

court located where the Company is registered.

AERHNEAEEZ2ATHER,
The Board of Directors shall interpret this AOA.
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