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NINTH AMENDED AND RESTATED MEMORA
ASSOCIATION

(Draft)




THE COMPANIES ACT (AS REVISED) OF THE CAYMAN ISLANDS
AR AT FRA F](SJ SEMICONDUCTOR CORPORATION)
NINTH AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION
(Adopted by Special Resolution and Effective on August 11, 2025)

1. The name of the Company is # il il 1> T 4447 I 2 7(ST Semiconductor Corporation).

2. The Registered Office of the Company is at the offices of Maples Corporate Services Limited,
PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands or at such other place
within the Cayman Islands as the Directors may decide. The correspondence address of the Company
in the PRC is No. 9, West Dongsheng Road, Jiangyin City, Jiangsu Province.

3. The Company is an exempted company incorporated under the Companies Act of the Cayman
Islands and other relevant provisions. The objects for which the Company is established are
unrestricted and the Company shall have full power and authority to carry out any object not
prohibited by the laws of the Cayman Islands.

4. The authorized share capital of the Company is USD25,153.14748 divided into
2,515,314,748 ordinary shares of a par value of USD0.00001 each. Each issue of shares shall have
the rights set forth in the Articles of Association of the Company, unless the terms of issue are
otherwise expressly declared.

5. The liability of each shareholder is limited to the amount of the shares payable on such
shareholder's shares.

6. The Company has power to register by way of continuation as a body corporate limited by
shares under the laws of any jurisdiction outside the Cayman Islands and to be deregistered in the
Cayman Islands.

7. Capitalized terms that are not defined in this Memorandum of Association bear the respective
meanings given to them in the Articles of Association of the Company.



THE COMPANIES ACT (AS REVISED) OF THE CAYMAN ISLANDS
A e SR AT PR A 5] (SJ SEMICONDUCTOR CORPORATION)
NINTH AMENDED AND RESTATED ARTICLES OF ASSOCIATION
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Chapter 1 General Provisions

Article 1 In accordance with the Companies Act, Cap. 22 (Law No.3 of 1961, as consolidated
and revised) of the Cayman Islands and its amendments and supplements from time to time
(hereinafter referred to as the "Companies Act of the Cayman Islands"), as well as other applicable
laws and regulations, the Articles of Association are formulated for the purpose of safeguarding the
lawful rights and interests of &% O3 af il > T A 47 f 2 w] (S Semiconductor Corporation)
(hereinafter referred to as the "Company", "the Company"), its shareholders, its employees and its
creditors, and regulating the organization and behavior of the Company.

The provisions contained in Table A in the Schedule 1 to the Companies Act of the Cayman
Islands shall not apply to the Company.

Article 2 The Company was approved for registration by the China Securities Regulatory
Commission (hereinafter referred to as the "CSRC") ([Document No.]) on [Approval Date], and was
authorized to issue [Amount of Shares] RMB ordinary shares to the public for the first time. The
shares were subsequently listed on the Shanghai Stock Exchange (hereinafter referred to as the
"SSE") on [Date of Listing].

Article 3 The Company has a perpetual existence unless it is merged, consolidated or liquidated
in accordance with the provisions of the Companies Act of the Cayman Islands and the Articles of
Association.

Article 4 The shareholders are liable to the Company to the extent of the shares they subscribe
for, and the Company is liable for its debts to the extent of all of its assets.

Article § Unless otherwise agreed in the Articles of Association of the Company, they shall be
legally binding on the Company and its shareholders, directors and senior management from the
effective date, as if each of them had signed and sealed the Articles of Association, and had
personally undertaken in the Articles of Association to comply with all the provisions of the Articles
of Association in accordance with the Companies Act of the Cayman Islands. Pursuant to the
Articles of Association, the shareholders may sue the shareholders; the shareholders may sue the
directors and senior management of the Company; the shareholders may sue the Company, and the
Company may sue the shareholders, the directors and senior management.

Article 6 "Senior Management" mentioned in the Articles of Association means the Chief
Executive Officer, Chief Operating Officer, Chief Financial Officer, Secretary of the Board of
Directors and the other senior management appointed by the Board of Directors.

Chapter 2 Shares
Section 1 Issue of shares

Article 7 Shares of the Company shall be issued on the basis of the principles of openness,
fairness and justice, and each share of the same class shall have equal rights. Subject to the
provisions of the Articles of Association, the Company shall have the power to issue any unissued
shares on such terms and conditions as it may determine. However, for shares of the same class
issued in the same time, the issue conditions and price per share shall be the same; the subscribers
shall pay the same amount for each share subscribed. The RMB ordinary shares issued by the



Company will be centrally deposited in China Securities Depository and Clearing Corporation
Limited (CSDC).

Article 8 Unless otherwise permitted by applicable laws and regulations, the Company and its
subsidiaries shall not provide financial assistance to others in acquiring shares of the Company or its
parent company in the form of gifts, advances, guarantees, loans, etc., except for the implementation
of employee share ownership plans or equity incentives.

For the benefit of the Company, upon resolution by the shareholders’ meeting, or by the Board
of Directors in accordance with the provisions of the Articles of Association or the authorization of
the shareholders’ meeting, the Company may provide financial assistance to others in acquiring
shares of the Company or its parent Company, but the cumulative total of such financial assistance
shall not exceed 10% of the total issued capital. The resolution of the Board of Directors shall be
passed by two-thirds of all directors.

Section 2 Increase, reduction and repurchase of shares

Article 9 In accordance with the provisions of applicable laws and regulations and the
provisions of the Articles of Association, the Company may issue shares in the following ways:

(I) Issue of shares to unspecified targets;

(II) Issue of shares to specified targets;

(I1I) Distribution of bonus shares to shareholders of the Company;

(IV) Increase in share capital by conversion of the capital reserve of the Company;
(V) Other ways permitted by applicable laws and regulations.

Article 10 In accordance with applicable laws and regulations, the Company may reduce the
total number of issued shares. The Company shall fulfill the relevant procedures stipulated in the
applicable laws and regulations and the Articles of Association to reduce the total number of issued
shares.

Article 11 The Company may repurchase the issued shares of the Company in accordance with
the provisions of the applicable laws and regulations and the Companies Act of the Cayman Islands
in the following circumstances:

(I) To reduce the issued shares of the Company;
(II) To merge with other companies holding shares of the Company;
(IIT) To use the shares for employee share ownership plan or as share incentives;,

(IV) To be requested in writing to repurchase the shares by the shareholders who object to the
resolutions concerning merger;,

(V) To use the shares for the conversion of corporate bonds issued by the Company that are
convertible into shares;

(VI) Other circumstances in order to safeguard the share value of the Company and
shareholders' rights and interests or as permitted by applicable laws and regulations.

The Company may pay the consideration for a share repurchase through a source of funds
permitted under the Companies Act of the Cayman Islands.



The Company shall not repurchase its shares except in the above circumstances. The Company
shall not redeem or repurchase shares that are not fully paid up, nor shall it redeem or repurchase any
shares if such redemption or repurchase would result in no other shareholder holding any shares of
the Company.

Article 12 The Company may repurchase its shares by means of open and centralized trading, or
by other means recognized by applicable laws and regulations and the CSRC. A repurchase of shares
by the Company under the circumstances set forth in paragraph (1) (I) and (II) of Article 11 of the
Articles of Association, shall be approved by a prior resolution of the shareholders’ meeting of the
Company.

Article 13 A repurchase of shares by the Company under the circumstances set forth in
paragraph (1) (11I), (V) and (VI) of Article 11 of the Articles of Association shall be approved by
two-thirds or more of the Directors present at a meeting of the Board of Directors.

Article 14 If the Company repurchases its shares pursuant to the provisions of paragraph (1) of
Article 11 of the Articles of Association, in the case of paragraph (1), the shares shall be canceled
within ten (10) days from the date of such repurchase; in the case of paragraphs (I1) and (IV), the
shares shall be cancelled in accordance with the Companies Act of the Cayman Islands, or shall be
held by the Company as treasury shares (as defined in Section 37A of the Companies Act of the
Cayman Islands), which may be transferred within six months from the date of such repurchase, and
shall be cancelled upon the expiration of the aforesaid six months; in the case of paragraphs (11I), (V)
and (VI), the shares shall be cancelled or held by the Company as treasury shares in accordance with
the Companies Act of the Cayman Islands, provided that the total number of treasury shares shall not
at any time exceed 10% of the total number of issued shares of the Company, and such shares shall
be transferred or cancelled within three (3) years from the date of such repurchase. The shares that
have been repurchased and kept as treasury shares after the aforementioned repurchase may be
reissued by the Company according to the provisions of applicable laws and regulations.

Section 3 Transfer of shares

Article 15 Subject to the provisions of other articles of the Articles of Association and other
applicable laws and regulations, the shareholders may transfer their shareholdings. During the period
in which the Company's shares are listed on the SSE STAR Market, shareholders may transfer their
shares listed on the SSE electronically through the Internet system in a manner permitted by the
CSRC and the SSE.

Article 16 Except as otherwise provided in the Articles of Association, the Company will not
accept any shares of the Company as the subject of a pledge.

Article 17 Shares issued prior to the listing of the Company on the SSE and listed on the SSE
shall not be transferred within one year from the date of the initial listing of the Company's shares on
the SSE. Directors and senior management of the Company shall declare to the Company their
shareholdings of the Company and changes therein, and shall not transfer the shares of the Company
under the following circumstances: (1) the shares to be transferred each year exceed twenty-five
percent (25%) of the total number of issued shares of the same class held by them at the time of their
appointment; (2) within one year from the date on which the Company's shares are first listed and



traded on the SSE; (3) within six months following the departure of the aforesaid persons from the
Company; or (4) within the time specified in other applicable laws and regulations. If shares are
pledged during the period of transfer restrictions as prescribed by applicable laws and regulations,
the pledgee shall not exercise the pledge rights within the restriction period.

Article 18 In the event that the Company's directors, senior management, or shareholders
holding more than five percent (5%) of the total number of issued shares of the Company (other than
a securities company holding more than five percent (5%) of the shares as a result of a purchase of
the remaining shares after underwriting, as well as other circumstances stipulated by applicable laws
and regulations) sell their shares or other equity securities of the Company within six months of their
purchase, or repurchase them again within six months of the sale, the proceeds therefrom shall
accrue to the Company. The Board of Directors of the Company shall collect the proceeds on behalf
of the Company.

If the Board of Directors of the Company refuses or fails to comply with the provisions of the
preceding paragraph, the shareholders shall have the right to request the Board of Directors to do so
within thirty (30) days. If the Board of Directors of the Company fails to comply with the above time
limit, the shareholders of the Company shall have the right to commence legal proceedings directly
in their own name or in the name of the Company to the court with jurisdiction for the benefit of the
Company.

If the Board of Directors of the Company fails to comply with the provisions of paragraph (1) of
this Article, the directors who violate such provisions shall be jointly and severally liable to the
Company.

Chapter 3 Shareholders and Shareholders’ meetings
Section 1 Shareholders

Article 19 Company shall establish a single Register of Members based on the certificates
provided by China Securities Depository and Clearing Corporation Limited (CSDC). The Register of
Members of the Company is maintained in Shanghai and entrusted to CSDC for management. The
Register of Members issued by CSDC is the only legal evidence of shareholders' ownership of the
Company's shares. Shareholders shall have rights and obligations according to the class of shares
they hold; shareholders holding shares of the same class shall have the same rights and obligations.

Article 20 When the Company convenes a shareholders” meeting, distributes dividends, enters
into liquidation or takes other actions requiring the identification of shareholders, the Board of
Directors or the Convener of the shareholders’ meeting shall determine the date of registration of
shareholdings (hereinafter referred to as the "Registration Date"), and the shareholders registered on
the Register of Members after the close of the market on the Registration Date shall be deemed to be
the shareholders entitled to the relevant rights and interests.

Article 21 The shareholders of the Company are entitled to the following rights:

(I) To receive dividends and other forms of distribution of benefits in accordance with their
shareholdings;

(I) To request, convene, preside over, participate in or appoint a proxy to attend the
shareholders’ meeting pursuant to the law, and to exercise the relevant voting rights;



(III) To supervise the operation of the Company and make suggestions or raise questions;

(IV) To transfer, grant or pledge their shareholdings of the Company in accordance with
applicable laws and regulations and the provisions of the Articles of Association;

(V) Upon payment of costs and fees, to consult and copy the Memorandum of Association, the
Articles of Association, minutes of shareholders’ meeting, resolutions of the Board of Directors,
financial and accounting reports, and the register of shareholders;

(VI) Shareholders who have held 3% or more of the Company's issued shares individually or
collectively for 180 consecutive days or more may inspect the Company's accounting books and
accounting vouchers for legitimate purposes.

(VII) To participate in the distribution of the remaining property of the Company in accordance
with their shareholdings upon the termination or liquidation of the Company;

(VIII) To object to the resolution on the merger adopted by the shareholders’ meeting and to
request the Company to repurchase its shares in the event of a merger of the Company;

(IX) Other rights as may be provided by applicable laws and regulations and by the Articles of
Association.

Article 22 Sharecholders requesting to consult or copy the materials (other than the
Memorandum of Association and the Articles of Association) specified in paragraph (V) of Article
21 of the Articles of Association, and to consult the materials specified in paragraph (VI) of Article
21 of the Articles of Association, shall comply with the applicable laws and regulations and shall
meet the following requirements:

(I) Shareholders shall provide the Company with written documents proving their ownership of
the Company's shares (including the class of shares and the number of shares held). The Company
shall provide the relevant materials requested by the shareholders only after verifying their identity.

(IT) If a shareholder entrusts a registered accountant or lawyer to consult or copy the materials,
the total number of accountants and lawyers shall not exceed [three] individuals, and each shall
possess the relevant professional certification. The accountants and lawyers shall present their
identification and authorization documents to the Company. The shareholder and his/her appointed
accountants or lawyers shall not engage in activities that interfere with the Company's normal
operations or disclose the Company's commercial secrets, which could harm the Company's
legitimate rights;

(III) Whether or not assisted by accountants or lawyers, the natural person shareholder must be

present in person, and the legal representative or director of a corporate shareholder must be present;

(IV) The location for consultation and copying shall be designated as the Company's meeting
room;

(V) The time for consultation and copying shall be within one calendar month following the
annual shareholders’ meeting;

(VI) The shareholder and his/her appointed accountants and lawyers shall sign a confidentiality
agreement with the Company before consulting or copying the materials. The shareholder may not
request information that is legally required to be disclosed by applicable laws and regulations but has



not yet been disclosed, nor information related to the Company's commercial secrets. The Company
may refuse to allow consultation or copying of information that is required to be disclosed by
applicable laws and regulations but has not yet been disclosed, as well as information related to the
Company's commercial secrets.

In addition to meeting the requirements set forth in paragraph (1) of Article 22 of the Articles of
Association, shareholders requesting to consult the materials specified in paragraph (VI) of Article
21 of the Articles of Association shall also meet the following requirements:

(I) The shareholder shall submit a written request to the Company, stating the purpose and the
specific scope of the required materials. If the Company has reasonable grounds to believe that the
shareholder's purpose for consulting the accounting books and vouchers is improper and may harm
the Company's legitimate interests, it may refuse to provide access and shall, within fifteen days of
the shareholder's written request, provide a written response to the shareholder with an explanation;

(II) The accounting books and vouchers that a shareholder requests to consult at any one time
shall not exceed [one] fiscal year, and a shareholder shall not make such requests more than once per
calendar year. The duration of each consultation session by the shareholder shall not exceed [one]
working day. For each set of accounting books, the shareholder may generally only consult them
once; a request for re-consultation must be made on the same day as the first consultation;

(II) The shareholder and his/her appointed accountants and lawyers shall not engage in
activities such as photographing, scanning, or transcribing the entire content, which essentially
constitute copying.

Article 23 If the content of the resolutions of the shareholders’ meeting or of the Board of
Directors of the Company violates applicable laws and regulations, the shareholders shall have the
right to request the competent judicial authorities in the relevant jurisdictions to declare them null
and void.

Article 24 In the event that the procedures for convening a meeting or the manner of voting at a
meeting of the Board of Directors or a shareholders’ meeting are in violation of applicable laws and
regulations or the Articles of Association, or the content of a resolution is in violation of the Articles
of Association, the shareholders may, within sixty (60) days from the date on which the resolution
was adopted, request the competent judicial authority in the relevant jurisdiction to set aside the
resolution. However, this shall not apply if the convocation procedure or voting method of a
shareholders’ meeting or meeting of the Board of Directors has only minor defects that do not
substantially affect the resolution.

In the event of a dispute over the validity of a resolution of the shareholders’ meeting by the
Board of Directors, shareholders, or other relevant parties, the effective judgment or order of the
court with jurisdiction shall prevail. Until the court with jurisdiction issues a judgment or order, the
relevant parties shall execute the resolution of the shareholders’ meeting, and no entity may refuse to
execute the resolution of the shareholders’ meeting on the grounds that it is invalid. The Company,
directors, and senior management shall fulfill their duties to ensure the normal operation of the
Company.

If the court with jurisdiction issues a judgment or order on the relevant matters, the Company



shall fulfill its information disclosure obligations in accordance with the applicable laws and
regulations, fully explain the impact, and actively cooperate with the execution after the judgment or
order becomes effective. If the matter involves correcting previous issues, it will be handled
promptly and the corresponding information disclosure obligations will be fulfilled.

Article 25 The resolutions of the Company's shareholders’ meeting or Board of Directors shall
not be valid in any of the following circumstances:

(I) Except as otherwise provided by applicable laws and regulations, a resolution is made
without convening a shareholders” meeting or meeting of the Board of Directors;

(IT) The shareholders’ meeting or meeting of the Board of Directors does not vote on the matters
for resolution;

(IIT) The number of attendees or the number of voting rights held does not meet the quorum
required by applicable laws and regulations or the Articles of Association,

(IV) The number of persons or the number of voting rights held by those who agree to the
resolution does not meet the quorum required by applicable laws and regulations or the Articles of
Association.

Article 26 In the event that a director or a member of senior management, other than a member
of the Audit Committee, violates applicable laws and regulations or the provisions of the Articles of
Association in the performance of their duties with the Company, thereby causing damage to the
Company, the shareholders who have individually or collectively held more than one percent (1%) of
the issued shares of the Company for a period of more than one hundred and eighty (180)
consecutive days shall have the right to request the Audit Committee in writing to initiate legal
proceedings against such director or such member of senior management in any relevant jurisdiction.
If a member of the Audit Committee violates applicable laws and regulations or the Articles of
Association while performing their duties for the Company, causing a loss to the Company, the
aforementioned shareholders may request in writing that the Board of Directors initiate legal
proceedings against the Audit Committee member.

If the Audit Committee and Board of Directors, upon receipt of a written request from a
shareholder pursuant to the preceding paragraph, refuses to initiate legal proceedings or fails to
initiate legal proceedings in a court of competent jurisdiction within thirty (30) days from the date of
receipt of the request, or if the situation is so urgent that the interests of the Company will be
irreparably damaged if legal proceedings are not initiated immediately, the shareholder who made
the written request shall have the right to initiate legal proceedings in the interest of the Company in
the relevant jurisdiction in his own name and to initiate legal proceedings in the relevant jurisdiction.

In the event that another person infringes upon the legitimate rights and interests of the
Company and causes damage to the Company, the shareholders who have individually or
collectively held more than one percent (1%) of the issued shares of the Company for a period of
more than one hundred and eighty (180) consecutive days may, in accordance with the provisions of
the preceding two paragraphs, initiate legal proceedings in their own names in the relevant
jurisdiction,

If the directors, supervisors, or senior management of a wholly-owned subsidiary of the



Company violate laws, administrative regulations, or the Articles of Association while performing
their duties, causing a loss to the Company, or if others infringe upon the lawful rights and interests
of the Company's wholly-owned subsidiary, causing a loss, shareholders who have held 1% or more
of the Company's issued shares individually or collectively for 180 consecutive days or more may, in
accordance with the provisions of the first three paragraphs of this article, request in writing that the
supervisory board (or supervisors) or Board of Directors of the wholly-owned subsidiary bring a
lawsuit to the court with jurisdiction or bring a lawsuit directly to the court with jurisdiction in their
own name. If the Company's wholly-owned subsidiary does not have a supervisor, the provisions of
the paragraphs (1) and (2) of this article shall apply.

Article 27 In the event that a director or a member of senior management violates applicable
laws and regulations or the provisions of the Articles of Association and causes damage to the
shareholders, the shareholders may, on their own behalf, initiate legal proceedings against such
director or such member of senior management in the relevant jurisdiction.

Article 28 The shareholders of the Company shall have the following obligations:
(I) To comply with applicable laws and regulations and the Articles of Association;
(II) To pay the capital contributions in respect of the shares for which they have subscribed;

(III) Except as provided by applicable laws and regulations, no withdrawal of shares is
permitted;

(IV) The rights of the shareholders shall not be abused to the detriment of the interests of the
Company or other shareholders; the independent status of the Company as a legal entity and the
limited liability of the shareholders shall not be abused; and the interests of the Company's creditors
shall not be jeopardized;

The shareholder of the Company who abuses the rights of shareholders to cause losses to the
Company or other shareholders shall be liable for all losses and damages to the Company in
accordance with applicable laws and regulations.

If the shareholders of the Company abuse the independent status of the Company as a legal
entity and the limited liability of the shareholders, evade debts and seriously jeopardize the interests
of the Company's creditors, they shall be jointly and severally liable for the debts of the Company.

(V) Other obligations in accordance with applicable laws and regulations and the provisions of
the Articles of Association.

Article 29 The shareholders holding more than five percent (5%) of the Company's voting
shares who pledge or create other security interests over their shareholdings, whether by way of
mortgage, pledge or otherwise, shall provide a written report to the Company from the date of
creation of such pledge or security interest.

Section 2 Controlling Shareholder and Actual Controller

Article 30 The controlling shareholder and actual controller of the Company shall exercise their
rights and fulfill their obligations in accordance with applicable laws and regulations, and shall
maintain the interests of the listed Company.

If the Company has no controlling shareholder or actual controller, the relevant shareholders



shall apply the provisions of this section in accordance with laws, regulations, and the relevant
provisions of the China Securities Regulatory Commission.

Article 31 The controlling shareholder and actual controller of the Company shall comply with
the following provisions:

(T) Exercise shareholder rights in accordance with the law, and shall not abuse control rights or
use affiliated relationships to damage the legitimate rights and interests of the Company or other
shareholders;

(IT) Strictly fulfill the public statements and commitments made, and shall not alter or waive
them without authorization;

(IIT) Strictly comply with the relevant provisions regarding the fulfillment of information
disclosure obligations, actively cooperate with the Company in information disclosure work, and
promptly inform the Company of significant events that have occurred or are intended to occur;

(IV) Not appropriate the Company's funds in any manner;,

(V) Not force, instruct, or require the Company and its personnel to provide guarantees in
violation of laws and regulations;

(VI) Not seek benefits by using the Company's non-public significant information, shall not
disclose any non-public significant information related to the Company in any manner, and shall not
engage in illegal activities such as insider trading, short-term trading, or market manipulation;

(VII) Not harm the legitimate rights and interests of the Company and other shareholders
through any unfair related party transactions, profit distributions, asset restructurings, external
investments, etc.;

(VIII) Ensure the integrity of the Company's assets, the independence of personnel, financial
independence, institutional independence, and business independence, and shall not affect the
Company's independence in any manner;,

(IX) Comply with other provisions of applicable laws, regulations, and the Articles of
Association.

If the controlling shareholder or actual controller of the Company does not serve as a director
but actually carries out the Company's affairs, the provisions regarding the duty of loyalty and due
diligence of directors in the Articles of Association shall apply.

If the controlling shareholder or actual controller of the Company instructs directors or senior
management to engage in actions that damage the Company or the interests of shareholders, they
shall bear joint and severally liable with the directors or senior management.

Article 32 If the controlling shareholder or actual controller pledges the shares they hold or
actually control, they shall maintain the Company's control and the stability of production and
operations.

Article 33 If the controlling shareholder or actual controller transfers the shares they hold in the
Company, they shall comply with the restrictive provisions on share transfers and the commitments
made regarding the restriction of share transfers as stipulated by applicable laws and regulations.

Section 3 General Provisions of the Shareholders’ Meeting



Article 34 The following matters shall be reviewed and resolved by the shareholders’ meeting:

(I) To elect and replace non-employee directors and to determine matters relating to their
remuneration;

(II) To consider and approve the report of the Board of Directors;

(IIT) To review and approve the Company's dividend distribution plans and deficit
compensation plans; the annual shareholders’ meeting may review the conditions and upper limits
for the interim dividends for the following year and authorize the Board of Directors to formulate
and implement specific plans;

(IV) To approve the increases or decreases in the total number of authorized shares or the total
number of issued shares of the Company;

(V) To approve the issue ofcorporate bonds;
(VI) To approve the merger, dissolution, liquidation or change of legal form of the Company;

(VII) To approve amendments to the Memorandum of Association or the Articles of
Association or to adopt a new Memorandum of Association or a new Articles of Association of the
Company;

(VIII) To employ or dismiss the accounting firm that conducts the Company's audit services;

(IX) To approve the guarantee matters specified in Article 36, the transaction matters specified
in Article 35, and the financial assistance matters specified in Article 380of the Articles of Association;

(X) To consider the purchase or sale of major assets by the Company within one year where the
single or cumulative amount exceeds thirty percent (30%) of the total audited assets of the Company
for the latest period,

(XT) To consider and approve the changes in the use of raise funds;
(XII) To consider the share incentive plan and employee share ownership plan;

(XTII) To consider and approve related transactions between the Company and related persons
(other than the provision of guarantees by the Company) with an amount exceeding RMB30 million
and accounting for more than one percent (1%) of the total audited assets or market value of the
Company for the latest period;

(XIV) To approve the share repurchase as stipulated in paragraph (1) (a) and (b) of Article 11 of
the Articles of Association;

(XV) To appoint liquidators for voluntary liquidation matters specified in Article 189 and to
commission important business management personnel specified in Article 79 of the Articles of
Association;

(XVI) The annual shareholders’ meeting of the Company may authorize the Board of Directors
to decide on the issue of shares to specific persons with a total financing amount not exceeding RMB
300 million and not more than 20% of the net assets at the end of the most recent fiscal year, with
such authorization expiring on the date of the next annual shareholders’ meeting of the Company; the
shareholders’ meeting may authorize the Board of Directors to decide on the issue of corporate
bonds and financial assistance matters specified in Article 8 of the Articles of Association within the



scope permitted by applicable laws and regulations;

(XVII) To approve such other matters as may be required by applicable laws and regulations or
the Article to be submitted to the shareholders’ meeting for approval.

Except as otherwise provided by applicable laws, regulations, or the Articles of Association, the
powers of the shareholders as described above shall not be exercised by authorization, delegation, or
otherwise by the Board of Directors or other entities or individuals.

Article 35 Except as provided in Article 34 and Article 36 of the Articles of Association,
transactions (excluding the provision of guarantees, financial assistance, and related party
transactions) that meet any of the following criteria shall be submitted to the shareholders’ meeting
for review:

(I) The total amount of assets involved in the transaction (where both book value and appraisal
value exist, whichever is higher) accounts for more than fifty percent (50%) of the total audited
assets of the Company for the latest period;

(IT) The trade value of the transaction is more than fifty percent (50%) of the market value of
the Company;

(IIT) The net assets of the object of the transaction (e.g., equity) in the last fiscal year accounts
for more than fifty percent (50%) of the market value of the Company;

(IV) The relevant operating revenue of the object of the transaction (e.g., equity) in the last
fiscal year accounts for more than 50% of the audited operating revenue of the Company in the last
fiscal year and exceeds RMB 50 million;

(V) The profit generated from the transaction accounts for more than fifty percent (50%) of the
audited net profit of the Company in the last fiscal year and exceeds RMBS5 million;

(VI) The net profit related to the object of the transaction (e.g. equity) in the last fiscal year
accounts for more than fifty percent (50%) of the audited net profit of the Company in the last fiscal
year and exceeds RMB 5 million;

If the data involved in the above indicators is negative, the absolute value shall be used for
calculation.

The transaction amount paid and the liabilities and expenses assumed are included in the trade
value above. If the transaction arrangement involves the possibility of paying or receiving
consideration in the future, does not involve a fixed amount or an amount to be determined based on
specified conditions, the expected maximum amount is the trade value.

Article 36 The following external guarantees provided by the Company shall be considered and
approved by the shareholders’ meeting:

(I) Any guarantee provided after the total amount of external guarantees provided by the
Company and the controlled subsidiaries of the Company has exceeded fifty percent (50%) of the
audited net assets of the Company for the latest period;

(IT) Any guarantee provided after the total amount of external guarantees provided by the
Company and its controlled subsidiaries has exceeded thirty percent (30%) of the total audited assets
of the Company for the latest period;



(III) Any guarantee exceeding thirty percent (30%) of the total audited assets of the Company
for the latest period, based on the principle of calculating the amount of the guarantee cumulatively
over a period of 12 consecutive months;

(IV) Any guarantee provided to guarantee beneficiary with asset-liability ratio in excess of
seventy percent (70%);

(V) Any guarantee with a single guarantee amount exceeding ten percent (10%) of the audited
net assets for the latest period;

(VI) Guarantees provided to shareholders, actual controller, and their affiliates;

(VII) Such other external guarantees as may be determined by the shareholders’ meeting in
accordance with applicable laws and regulations and the provisions of the Articles of Association.

The guarantee in the preceding paragraph (111) shall be approved by more than two-thirds of the
votes held by the shareholders present at the shareholders’ meeting.

In the event that the Company provides external guarantees in violation of applicable laws and
regulations, or in violation of the approval authority and consideration procedures stipulated in the
Articles of Association, the directors or management personnel involved in the decision-making of
such guarantees shall bear the corresponding responsibilities in accordance with the applicable laws
and regulations as well as the rules and regulations of the Company.

Article 37 When the Company provides guarantees for its wholly-owned subsidiaries or
provides guarantees for its controlled subsidiaries and the other shareholders of the controlled
subsidiaries provide guarantees in the same proportion according to the rights and interests to which
they are entitled, and if such guarantees do not jeopardize the interests of the Company, the
Company may be exempted from the application of the provisions of paragraph (1) (I), (IV) and (V)
of Article 36, unless otherwise provided in the Articles of Association. The Company shall disclose a
summary of the foregoing guarantees in its annual and semi-annual reports.

Article 38 Financial assistance matters that fall under any of the following circumstances shall
be submitted to the shareholders’ meeting for review after being approved by the Board of Directors:

(I) The amount of a single financial assistance exceeds 10% of the Company's latest audited net
assets;

(IT) The financial statements of the assisted party indicate assets liabilities ratio exceeding 70%;

(TIT) The cumulative amount of financial assistance over the past 12 months exceeds 10% of the
Company's latest audited net assets;

(TV) Such other cases as may be required by applicable laws and regulations or the Articles of
Association.

Financial assistance to a shareholding subsidiary within the scope of the Company's
consolidated financial statements, where other shareholders of the shareholding subsidiary do not
include the Company's controlling shareholder, actual controller, or their affiliates, may be exempt
from the provisions of the preceding two paragraphs.

Article 39 When the purchase or sale of assets of the Company involves the total amount of
assets or the trade value exceeds thirty percent (30%) of the total audited assets of the Company for



the latest period as calculated cumulatively over a period of twelve (12) consecutive months, in
addition to being disclosed and subject to an audit or appraisal, such transaction shall be submitted to
the shareholders’ meeting for consideration and approval by special resolution.

Transactions in which the Company unilaterally obtains benefits, including the receipt of cash
assets, the granting of debt relief, and the acceptance of guarantees and financial assistance, are
exempted from the consideration procedures by the shareholders’ meeting pursuant to the provisions
of Article 35.

Article 40 The shareholders’ meeting includes the annual shareholders’ meeting and the
extraordinary shareholders’ meeting. The annual shareholders’ meeting shall be held once a year and
shall be held within six months after the end of the last fiscal year.

Article 41 The Company shall convene an extraordinary shareholders’ meeting within two
months from the date of the occurrence any of the following events:

(I) When the number of directors falls below two-thirds of the number required by applicable
laws and regulations or the number required by the Articles of Association,

(IT) When shareholders who individually or collectively hold more than ten percent (10%) of the
issued shares of the Company request that an extraordinary shareholders’ meeting be convened;

(III) When the Board of Directors deems it necessary to convene an extraordinary shareholders’
meeting;

(IV) When proposed by the Audit Committee;

(V) When proposed by more than half of the independent directors and agreed upon;

(VI) Other circumstances as provided by applicable laws, regulations, or the Articles of
Association.

Article 42 The Company shall hold the shareholders’ meeting at its principal place of business
or at such other place as may be specified in the notice of the shareholders’ meeting sent to the
shareholders.

For all shareholders’ meetings of shareholders, the Board of Directors shall set up a meeting
place and shall hold the on-site meeting. The Company will also provide the online voting platform
for the shareholders™ meeting of SSE or send shareholders other means, as set out in the notice of the
shareholders’ meeting, to facilitate shareholders' participation in the shareholders’ meeting.
Shareholders are deemed to be present if they participate in the shareholders’ meeting in the manner
described above.

Article 43 When the Company holds a shareholders’ meeting, it shall engage a lawyer to render
a legal opinion on the following matters and make an announcement:

(T) Whether the procedures for convening and holding the meeting comply with the Articles of
Association and the applicable laws and regulations of the place where the shares are listed;

(IT) Whether the qualifications of the persons attending the meeting and the qualifications of the
Convener are legal and valid;

(TIT) Whether the voting procedures and results of the meeting are legal and valid,;



(IV) Legal opinions on other relevant matters issued at the request of the Company.

Section 4 Convening of the Shareholders’ Meetings

Article 44 The Board of Directors shall convene the shareholders' meeting within the prescribed
time limit.

Article 45 The independent directors have the right to propose to the Board that an
extraordinary shareholders” meeting be convened. In response to a proposal from an independent
director requesting the convening of an extraordinary shareholders’ meeting, the Board of Directors
shall, in accordance with applicable laws and regulations and the provisions of the Articles of
Association, provide written feedback on whether it agrees or disagrees with the convening of the
extraordinary shareholders” meeting within ten (10) days after receipt of the proposal. Where the
Board of Directors agrees to convene an extraordinary shareholders’ meeting, it shall issue a notice
of convening the shareholders’ meeting within five (5) days after the Board of Directors' resolution
has been passed, and any changes to the original proposal in the notice shall be subject to the consent
of the independent director proposing the convening of the extraordinary shareholders’ meeting;
where the Board of Directors disagrees to convene such an extraordinary shareholders’ meeting, it
shall state the reasons therefor and make an announcement in accordance with the applicable laws
and regulations of the place where the shares are listed.

Article 46 Where the Audit Committee proposes to the Board of Directors to convene an
extraordinary shareholders' meeting, it shall submit the proposal in writing to the Board of
Directors. The Board of Directors shall, in accordance with applicable laws and regulations and the
provisions of the Articles of Association, provide written feedback on whether it agrees or disagrees
with the convening of the extraordinary shareholders’ meeting within ten (10) days after receipt of
the request.

If the Board of Directors agrees to convene the extraordinary shareholders’ meeting, it shall
issue a notice of the shareholders’ meeting to such shareholders within five (5) days after the Board
of Directors' resolution has been passed, and any changes to the original request in the notice shall be
subject to the consent of Audit Committee;

If the Board of Directors disagrees to convene an extraordinary shareholders’ meeting, or fails
to provide feedback within ten (10) days after receipt of the request, it shall be deemed that the board
of directors is unable or unwilling to perform its duty to convene a shareholders' meeting. In such
cases, the audit committee may independently convene and preside over the meeting.

Article 47 The shareholders who individually or collectively hold more than ten percent (10%)
of the shares of the Company shall have the right to request the Board of Directors to convene an
extraordinary shareholders’ meeting by submitting a written request to the Board of Directors. The
Board of Directors shall, in accordance with applicable laws and regulations and the provisions of
the Articles of Association, provide written feedback on whether it agrees or disagrees with the
convening of the extraordinary shareholders’ meeting within ten (10) days after receipt of the request.

If the Board of Directors agrees to convene the extraordinary shareholders’ meeting, it shall
issue a notice of convening the shareholders’ meeting to such shareholders within five (5) days after



the Board of Directors' resolution has been passed, and any changes to the original request in the
notice shall be subject to the consent of such shareholders proposing the convening of the
extraordinary shareholders’ meeting;

If the Board of Directors disagrees to convene an extraordinary Shareholders’ Meeting, or fails
to provide feedback within 10 days upon receipt of the request, shareholders individually or
collectively holding more than 10% of the Company's shares are entitled to propose to the Audit
Committee to convene the extraordinary Shareholders’ Meeting by submitting the written request to
the Audit Committee. If the Audit Committee agrees to convene an extraordinary Shareholders’
Meeting, it shall issue a notice for the shareholders meeting within 5 days upon receipt of the request.
Any changes to the original request in the notice shall be approved by the shareholders who proposed
the meeting.

If the Audit Committee fails to issue the notice for the shareholders’ meeting within the
prescribed period, it shall be deemed that the Audit Committee will not convene and preside over the
shareholders’ meeting. Shareholders who individually or collectively hold more than 10% of the
Company's shares for more than 90 consecutive days may convene and preside over the meeting
themselves.

Article 48 If Audit Committee or shareholders decide to convene the shareholders’ meeting on
their own, they shall notify the Board of Directors in writing and file a record with the SSE at the
same time.

The shareholding ratio of the convener shall not be less than ten percent (10%) prior to the
announcement of the resolution of the shareholders’ meeting. The Audit Committee or the convener
shall submit the relevant supporting documents to the SSE when the notice of the shareholders’
meeting is issued and the announcement of the resolution of the shareholders’ meeting is made.

Article 49 The Board of Directors and the Secretary of the Board of Directors shall cooperate
with the Audit Committee or shareholders who convene the shareholders” meetings on their own.
The Board of Directors shall provide the relevant register of members.

Article 50 In the case of the shareholders’ meeting convened by the shareholders on their own,
the expenses necessary for the meeting shall be borne by the Company.

Section 5 Proposal and notice of shareholders’ meetings

Article 51 The content of the proposal shall fall within the terms of reference of the
shareholders’ meeting, have a clear topic and specific resolution matters, and comply with the
relevant provisions of applicable laws and regulations and the Articles of Association.

Article 52 When the Company convenes a shareholders’ meeting, the Board of Directors, Audit
Committee and the shareholders who individually or collectively hold more than one percent (1%) of
the issued shares of the Company, are entitled to submit proposals to the Company for consideration
at the shareholders’ meeting.

Shareholders who individually or collectively hold more than 1% of the issued shares of the
Company may submit provisional proposals in writing to the Convener 10 days prior to the
Shareholders’ Meeting. The Convener shall issue a supplementary notice of the Shareholders’
Meeting within 2 days upon receipt of the proposal, notifying the content of the provisional proposal



and submitting the provisional proposal for consideration at the Shareholders’ Meeting. However, if
the provisional proposal violates applicable laws and regulations or relevant provisions of the
Articles of Association, or does not fall within the scope of authority of the Shareholders’ Meeting,
the Convener is entitled not to adopt it as a provisional proposal.

Except as provided in the preceding paragraph, the Convener shall not, after giving notice of the
shareholders’ meeting, amend the proposals already included in the notice of the shareholders’
meeting or add new proposals.

Proposals that are not included in the notice of the shareholders’ meeting or that do not comply
with the provisions of Article 51 of the Articles of Association shall not be voted on or considered at
the shareholders’ meeting.

When the Purchaser and its concert parties propose to the shareholders’ meeting of the
Company to sell the Company's assets or acquire other assets under the circumstances stipulated in
Paragraph 2 of Article 113 of the Articles of Association, they shall fully analyze and explain such
matters in the proposal, including the basic information of the assets to be sold or acquired, the
necessity of the transaction, the pricing method and its reasonableness, the subsequent arrangements
for the acquisition or sale of the assets, and the effect of such transaction on the continued
profitability of the Company, and shall provide all relevant information. If it constitutes a major asset
restructuring, it shall be handled in accordance with the provisions of the Administrative Measures
Jor Major Asset Restructuring of Listed Companies and other applicable laws and regulations.

Article 53 The convener will notify the shareholders twenty (20) days before the annual
shareholders’ meeting, and fifteen (15) days before the extraordinary shareholders’ meeting in the
manner prescribed in the Articles of Association. For purposes of calculating the beginning of the
period, the Company shall not include the date of the meeting. The time for giving notice of the
shareholders’ meeting as provided in the Articles of Association may be waived by the unanimous
consent of all shareholders.

Article 54 The notice of the shareholders’ meeting consists of the following:
(I) Time, place and duration of the shareholders’ meeting;
(IT) Matters and proposals to be submitted to the shareholders’ meeting for consideration;

(TIT) To state in conspicuous words that all shareholders are entitled to attend the shareholders’
meeting and may appoint a proxy in writing to attend the meeting and vote on their behalf at the
meeting, and that such proxy need not be a shareholder of the Company;

(TV) Registration Date of shareholders entitled to attend the shareholders’ meeting;
(V) Name and telephone number of the standing contact person for conference affairs;
(VI) Voting time and voting procedures on the Internet or by other means.

Article 55 If the shareholders’ meeting intends to discuss the election of directors, the notice of
the shareholders’ meeting shall fully disclose the details of the candidates to be elected as non-
employee directors (hereinafter referred to as "non-employee director candidate"), including at least
the following:

(T) Personal information such as educational background, work experience and part-time jobs;



(II) Whether the non-employee director candidate has a related relationship with the Company
or the controlling shareholders and actual controllers of the Company (if any);

(IITI) Disclosure of the number of shares of the Company held by non-employee director
candidates;

(IV) Whether the non-employee director candidates have been disciplined by the CSRC, any
other governmental authorities of China or any Chinese stock exchange. Except for the election of
non-employee director candidates by cumulative voting, each non-employee director candidate shall
be submitted in a single proposal.

Under the circumstances stipulated in Paragraph 2 of Article 113 of the Articles of Association,
the non-employee director candidates nominated by the Purchaser and its concert parties shall have
the same business management experience in the main business of the Company, as well as the
professional skills and knowledge appropriate to the performance of the director's duties, and at the
same time, such non-employee director candidates shall have the experience of serving in the
relevant industry for a long period of time.

Article 56 After the notice of the shareholders’ meeting has been given, the shareholders’
meeting shall not be postponed or canceled without any justified reason, and the proposals specified
in the notice of the shareholders’ meeting shall not be canceled. In the event of postponement or
cancellation, the Convener shall give notice and reasons for the postponement or cancellation at least
two working days prior to the original date of the meeting.

Section 6 Proceedings at shareholders’ meetings

Article 57 The Board of Directors of the Company and other conveners shall take necessary
measures to ensure the orderly conduct of the meeting. Measures will be taken to stop any
interference with the shareholders’ meeting, the provocation and the infringement of the legitimate
rights and interests of shareholders, and will be promptly reported to the relevant authorities for
investigation and handling.

Article 58 All shareholders registered in the register of members on the Registration Date or
their proxies are entitled to attend the shareholders’ meeting and to exercise their voting rights in
accordance with the applicable laws and regulations and the Articles of Association. Shareholders
may attend the shareholders’ meeting in person or by proxy.

Article 59 Individual shareholders attending the meeting in person shall present their identity
cards or other valid documents or certificates establishing their identity; if they authorize their
proxies to attend the meeting on their behalf, the proxies shall present their own valid identity cards
and the proxy instrument from the shareholders.

Institutional shareholders shall be represented at the meeting by their legal representative
(authorized representative) or by a proxy appointed by their legal representative (authorized
representative). If the legal representative (authorized representative) attends the meeting, he/she
shall present his/her identity cards, valid proof of his/her qualification as legal representative
(authorized representative), if he/she authorizes the proxy to attend the meeting, the proxy shall
present his/her identity card, the proxy instrument in writing under the hand of the legal
representative (authorized representative) of its legal entity.



Article 60 The proxy instrument issued by the shareholders to appoint another person to attend
the shareholders’ meeting shall contain the following information:

(I) Name or designation of the appointor, class, and number of shares held in the Company;
(II) Name or designation of the proxy;

(IIT) Specific instructions from shareholders, including directions to vote for, against, or abstain
from each item on the agenda of the shareholders’ meeting as notified,

(IV) The date of issuance and period of validity of the proxy instrument;

(V) Signature (or seal) of the shareholders. If the appointor is a corporate shareholder, the seal
of its legal entity shall be stamped on the proxy instrument.

Article 61 The proxy instrument shall be in writing under the hand of the appointor, the power
of attorney or other authority under which it is signed shall be notarized. The proxy instrument and a
notarially certified copy of the power of attorney or other authority shall be deposited at the place
specified in the notice convening the shareholders” meeting and shall, in any case, be delivered to the
Company before the Convener of the shareholders’ meeting declares the commencement of such
shareholders’ meeting.

If the shareholder is a legal entity, its legal representative (authorized representative) or another
person authorized by a resolution of the Board of Directors or other decision-making body of such
legal entity shall attend the shareholders’ meeting as its representative.

Article 62 The attendance register for the attendance at the shareholders’ meeting will be
produced by the Company. The attendance register shall contain the names (or entity names) of the
attendees, their identity card numbers, residential addresses, the number of voting shares held or
represented by them, and the names (or entity names) of the appointors.

Article 63 The Convener and the lawyer hired by the Company shall verify the legitimacy of the
qualifications of the shareholders on the basis of the register of shareholders and record the names of
the shareholders and the number of their voting shares. The registration shall be closed before the
total number of voting shares held by shareholders and proxies present at the meeting has been
announced by the chairman of the shareholders’ meeting.

Article 64 When the shareholders’ meeting is convened, directors of the Company may attend,
and the secretary to the Board of Directors shall attend the meeting. If the shareholders’ meeting
requests directors or senior management to attend, they shall do so and respond to shareholders'
inquiries unless objectively unable to do so.

Article 65 The shareholders’ meeting shall be presided over by the Chairman. If the Chairman is
unable or unwilling to perform his/her duties, the shareholders’ meeting shall be presided over by a
director jointly elected and appointed by more than half of the Company’s directors. The
shareholders’ meeting convened by the Audit Committee shall be presided over by the Audit
Committee's Convener. If the Convener of the Audit Committee is unable or unwilling to perform
the duties thereof, one of its members jointly elected by more than half of the Audit Committee's
members shall preside over the meeting. Shareholders ("Convening Shareholders") who convene the
shareholders’ meeting themselves shall appoint a representative to preside over the meeting. In the



event that the chairman of the shareholders’ meeting violates the rules of procedure of the
Shareholders’ Meeting and makes it impossible to continue the meeting, the shareholders’ meeting
may elect a person to act as the chairman and continue the meeting with the approval of the
shareholders and proxies present and entitled to vote at the meeting by a majority of the shareholders
present at the meeting.

Article 66 The Company has formulated the rules of procedure for the shareholders’ meeting,
which details the procedures for convening, conducting and voting at the shareholders’ meeting,
including the notice, the registration, the consideration of proposals, the voting, counting of votes,
announcement of voting results, formation of resolutions at the meeting, minutes of the meeting,
signing, and public announcements, as well as the principle of authorization by the shareholders’
meeting to the Board of Directors, and the information of such authorization shall be clear and
specific.

Article 67 At the annual shareholders’ meeting, the Board of Directors shall report to the
shareholders on its activities during the preceding year. Each independent director shall also prepare
a debriefing report.

Article 68 Directors and senior management shall provide explanations and clarifications in
response to shareholders' inquiries and suggestions at the shareholders’ meeting, except where
disclosure of commercial secrets of the Company is not permitted.

Article 69 The chairman of the meeting shall announce the number of shareholders and proxies
present at the meeting and the total number of voting shares held by them before the vote, and the
number of shareholders and proxies present at the meeting and the total number of voting shares held
by them shall be subject to the attendance register.

Article 70 Shareholders” meetings shall have minutes, which shall be prepared by the Secretary
of the Board of Directors. The minutes of the meeting shall include the following contents:

(I) The time, place and agenda of the meeting and the name of the Convener;

(IT) The chairman of the meeting and the names of the directors, the Chief Executive Officer
and other senior management present or attending the meeting (whether or not entitled to vote);

(TIT) The number of shareholders and proxies present at the meeting, the total number of voting
shares held by them and the percentage of the total number of voting shares held by them out of the
total number of issued shares of the Company;

(IV) The consideration process of each proposal, highlights of statements and voting results;
(V) Questions or suggestions from shareholders and the corresponding replies or explanations;
(VI) Names of lawyer, tellers and scrutineers;

(VII) Such other matters as may be required by the Articles of Association to be recorded in the
minutes of the meeting.

Article 71 The directors present, the secretary to the Board of Directors, the Convener or their
representatives, and the chairman of the meeting shall sign the minutes of the meeting and ensure
that the content thereon is true, accurate, and complete. The minutes of the meeting shall be kept for
a period of at least ten (10) years, together with the register of members, the power of attorney and



any other valid information relating to the manner in which the votes were cast.

Article 72 The Convener shall ensure that the shareholders’ meeting continues without
interruption until the vote is taken to form a final resolution. In the event that the shareholders’
meeting is suspended or no resolution can be passed due to force majeure or other special reasons,
the necessary measures shall be taken to reconvene the shareholders’ meeting as soon as possible or
to immediately terminate the shareholders’ meeting in progress, and this shall be announced in good
time. At the same time, the Convener shall report to the relevant CSRC dispatching agency and the
SSE.

Section 7 Voting and resolutions at shareholders’ meetings

Article 73 Resolutions passed at shareholders’ meetings are divided into ordinary resolutions
and special resolutions.

An "ordinary resolution" shall be passed by more than half of the voting rights held by the
shareholders present at the shareholders' meeting (including the proxies thereof attending the
shareholders” meeting).

A "special resolution" shall be passed by two-thirds or more of the voting rights held by the
shareholders present at the shareholders’ meeting (including the proxies thereof attending the
shareholders’ meeting).

In the event that the major issues to be considered or discussed at the shareholders’ meeting will
affect the interests of small and medium-sized investors, the votes of the small and medium-sized
investors shall be counted separately, but shall not affect the overall voting results of all shareholders.
The results of the separate count shall be made available to the public in a timely manner.

Article 74 The following matters must be approved by an ordinary resolution at the shareholders’
meeting;

(I) The report on the work of the Board of Directors;

(IT) Dividend distribution plans and loss recovery plans drafted by the Board of Directors, as
well as mid-term dividend conditions and upper limit plans for the next fiscal year;

(TIIT) The appointment and dismissal of members of the Board of Directors and their
remuneration and method of payment;

(IV) Matters other than those required by applicable laws and regulations or by the provisions
of Article 75 of the Articles of Association to be adopted by special resolution.

Article 75 The following matters shall be approved by a special resolution at the shareholders’
meeting;

(T) Increases or decreases in the total number of authorized shares or the total number of issued
shares of the Company;

(IT) Mergers, divisions, dissolutions, liquidations and changes of legal form of the Company;
(TIT) Amendments to the Memorandum of Association or the Articles of Association;

(IV) The purchase or sale of major assets or the amount of guarantees by the Company within
one year exceeding 30% of the total audited assets of the Company for the latest period,;



(V) Share incentive plans;

(VI) The share repurchase as stipulated in paragraph (1) (a) and (b) of Article 11 of the Articles
of Association;

(VII) In the event of the circumstances stipulated in paragraph (2) of Article 113 of the Articles
of Association, the proposals on the purchase or sale of assets, the lease or rental of assets, the
granting of assets, related transactions, and external investments for the purpose of carrying out the
purchase, which are submitted to the shareholders’ meeting by the Purchaser and its concerted
parties;

(VIII) Any other matter that is required by applicable laws and regulations or the Articles of
Association to be approved by a special resolution of the shareholders’ meeting, or any other matter
that the shareholders’ meeting determines by the ordinary resolution to have a significant impact on
the Company and shall be approved by a special resolution.

Article 76 The shareholders’ meeting shall be deemed to be quorate if at least two shareholders
are present in person or by proxy. Shareholders (including proxies) exercise their voting rights
according to the number of voting shares they hold. Each share carries one vote.

Treasury shares held by the Company itself do not carry voting rights and are not included in
the total number of voting shares held by shareholders attending the shareholders” meeting.

If a shareholder acquires voting shares of the Company in violation of the provisions of Article
63 (1) and (2) of the Securities Act, the portion of the shares in excess of the prescribed ratio may not
exercise voting rights for a period of 36 months after the acquisition and shall not be included in the
total number of voting shares held by the shareholders present at the shareholders’ meeting.

The Board of Directors of the Company, independent directors and shareholders holding more
than 1% of the voting shares or investor protection institutions established in accordance with
applicable laws and regulations or the provisions of the securities regulatory authorities under the
State Council may act as a solicitor and, either on their own or by appointing the securities
companies or securities service institutions, publicly invite the shareholders of the Company to
appoint them to attend the shareholders’ meeting on their behalf and to exercise the shareholders'
rights, such as the right to make proposals and the right to vote, on their behalf. If that shareholders'
rights are solicited in accordance with the foregoing, the solicitor shall disclose the solicitation
documents and the Company shall cooperate with the solicitor. Public solicitation of shareholders'
rights, whether paid or paid in disguised form, shall be prohibited. The Company may not impose
minimum shareholding restrictions on the solicitation of voting rights, except as required by law.

Article 77 If a related transaction is proposed at the shareholders’ meeting, the related
shareholders shall not participate in the voting on the related transaction in question, and the number
of voting shares represented by them shall not be included in the total number of valid votes; the
resolution of the shareholders’ meeting shall fully disclose the votes of the unrelated shareholders.

Article 78 The Company shall facilitate the participation of shareholders in the shareholders’
meeting in various ways and means, on the premise of ensuring the legality and effectiveness of the
shareholders’ meeting.

Article 79 Except in special circumstances, when the Company is in crisis, the Company will



not enter into any contract with any person other than the Director and senior management which
places the management of all or important business of the Company under the responsibility of that
person, unless approved by the special resolution of the shareholders’ meeting.

Article 80 The list of non-employee director candidates is submitted to the shareholders’
meeting for the vote by way of a proposal.

The cumulative voting system may be used when the shareholders’ meeting resolves on the
election of directors in accordance with the provisions of the Articles of Association. The cumulative
voting system shall be used in the following circumstances:

(I) Election of two or more independent directors;

(II) The situation where proportion of shares with voting rights owned by a single shareholder
and its concert parties is 30% or more.

The "cumulative voting system" referred to in the preceding paragraph means that, in the
election of directors at the shareholders’ meeting, each share is entitled to the same number of votes
as the number of directors to be elected, and that the voting rights of shareholders may be utilized in
a centralized manner. The Board of Directors shall make the curriculum vitae and basic information
on the director candidates available to the shareholders.

Article 81 In addition to the cumulative voting system, the shareholders’ meeting will vote on
all proposals one by one, and if there are different proposals on the same matter, the proposals will
be voted on in the order in which they were presented. The shareholders’ meeting will not set aside
or refuse to vote on a proposal unless the shareholders’ meeting is adjourned or unable to take a
decision for special reasons such as force majeure.

Article 82 The manner and procedure for the nomination of non-employee directors is as
follows:

(I) Shareholders holding, individually or collectively, more than one percent (1%) of the issued
shares of the Company may, by written proposal, nominate the non-employee director candidates to
the shareholders’ meeting, provided that the number of non-employee director candidates nominated
by them shall comply with the provisions of the Articles of Association and shall not exceed the
number of directors to be elected. The proposals made by shareholders to the Company shall be
served on the Company at least 10 days prior to the shareholders’ meeting. The Nomination
Committee shall review the qualifications of the non-employee director candidates and provide
recommendations to the Board of Directors regarding the eligibility thereof. The Board of Directors
shall re-evaluate the qualifications of the recommended candidates and, upon approval, submit
formal proposals to the shareholders’ meeting for consideration.

(IT) The Board of Directors may propose a list of non-employee director candidates within the
limit of the number of non-employee director candidates specified in the Articles of Association and
in accordance with the number of directors to be elected, and shall submit a written proposal to the
shareholders' meeting.

(TIT) The nomination of independent directors shall be governed by the separate independent
director system of the Company.



(VI) The written notice of the intention to nominate the non-employee director, the written
notice from the nominee indicating his willingness to accept the nomination, and relevant written
materials on the nominee's situation shall be sent to the Company at least five (5) days prior to the
date of the shareholders’ meeting. The Board of Directors shall provide shareholders with the
curriculum vitae and basic information on the director candidates.

Article 83 If there is a vacancy for an additional non-employee director, the shareholders’
meeting shall elect and appoint the non-employee director in accordance with the manner and
procedure for the nomination of non-employee directors as set forth in Article 82 of the Articles.

Article 84 No changes will be made to the proposal when it is considered at the shareholders’
meeting; any proposed changes shall be considered as a new proposal and shall not be voted on at
this shareholders’ meeting.

Article 85 Each shareholder is only entitled to vote in one of the following ways: in person, via
the Internet or by other means. In the event of the duplicate vote on the same voting right, the result
of the first vote shall prevail.

Article 86 The shareholders” meeting shall vote by open ballot.

Article 87 Before voting on any proposal at the shareholders’ meeting, the shareholders
(including shareholders' proxies) attending the shareholders’ meeting shall elect two shareholders to
participate in the counting and the scrutiny of votes. If the matter under consideration is related to the
shareholders, the related shareholders and their proxies shall not participate in the counting and the
scrutiny of votes.

When the shareholders’ meeting votes on any proposal, the votes shall be counted and
scrutinized by the lawyers and the representatives of shareholders, the voting result shall be
announced at the meeting, and the voting results of the resolution shall be recorded in the minutes of
the meeting.

The shareholders of the Company or their proxies who vote via the Internet or by other means
are entitled to check their votes through the corresponding voting system.

Article 88 The shareholders’ meeting may not close on site earlier than online or otherwise. The
chairman of the shareholders’ meeting shall announce the voting result of all votes and the voting
result of the vote on each proposal, and shall declare whether the proposal has been approved or not
in accordance with the voting results.

All persons attending the shareholders’ meeting, including the scrutineers, tellers, voters,
network service providers, major shareholders and other relevant parties present at the shareholders’
meeting and involved in the vote process by other voting means, shall be under a strict obligation of
confidentiality with respect to the voting results before the Company formally announces the voting
results.

Article 89 The shareholders attending the shareholders’ meeting shall express one of the
following opinions on the proposals put to the vote: for, against or abstain from voting.

Votes that are not completed, incorrectly completed, illegible or not cast will be considered as a
waiver of the right to vote and the number of shares held by the voter will be counted as an



"abstention".

Article 90 If the chairman of the meeting has any doubts about the voting results, he may order
a recount of the votes; if the chairman of the meeting fails to order any recount, shareholders or
shareholders' proxies present at the meeting who disagree with the voting results announced by the
chairman of the meeting shall have the right to demand a recount of the votes immediately after the
announcement of the voting results, and the chairman of the meeting shall order a recount of the
votes immediately.

Article 91 Resolutions of the shareholders’ meeting shall be announced promptly, and the
announcement shall state the number of shareholders and proxies present at the meeting, the total
number of voting shares held by them and the percentage of the total number of voting shares held
by them out of the total number of voting shares of the Company, the manner of voting, the results of
the voting on each proposal, and the details of the resolutions passed. If the proposal is not approved,
or if the shareholders’ meeting in progress amends the resolution of the previous shareholders’
meeting, any special notice shall be given in the announcement of the resolution of the shareholders’
meeting.

Article 92 If the shareholders’ meeting approves the proposal for the election of directors, the
new directors shall take office at the time specified in the resolution of the shareholders’ meeting; if
the resolution of the shareholders’ meeting does not specify the time of taking office, the new
directors shall take office from the date of the resolution of the shareholders’ meeting.

Article 93 In the event that any proposal for a cash distribution, a share dividend or the
conversion of capital reserve into share capital is approved at the shareholders’ meeting, the
Company will implement the specific proposal within two months from the date of the shareholders’
meeting.

Chapter 4 Board of Directors
Section 1 Directors

Article 94 The director of the Company shall be a natural person. A person may not act as a
director of the Company in any of the following circumstances:

(T) If the person has civil incapacity or limited civil capacity;

(IT) If the person has been convicted of embezzlement, bribery, conversion of property,
misappropriation of property or disturbance of the socialist market economic system, or the person
has been deprived of his/her political rights as a result of a crime, and less than five years have
elapsed since the expiration of the execution; and if the person has been placed on declared probation,
and two years have not elapsed since the expiration of the probation period;

(TIT) If the person is a director or a factory director or manager of a company or enterprise in
bankruptcy liquidation is personally liable for the bankruptcy of the company or enterprise, and the
less than three years have elapsed since the date of the completion of the bankruptcy liquidation of
such company or enterprise;

(TV) If the person is the legal representative of a company or enterprise whose business license
has been revoked or which has been ordered to be closed due to a violation of the law, and is



personally liable for it, and the less than three (3) years have elapsed since the date on which the
business license of the company or enterprise was revoked or ordered to close;

(V) Listed as a dishonest executed person by the People's Court due to the failure to repay a
significant amount of debt that has become due;

(V1) Subject to a ban by the China Securities Regulatory Commission from serving as a director
or senior management of a listed company, and the ban period has not yet expired,

(VID) If a person has been publicly recognized by the stock exchange as being unsuitable to
serve as a director, supervisor or senior management of a listed company for a term that has not yet
expired,

(VIII) Such other cases as may be required by applicable laws and regulations.

If a director is elected or appointed in violation of the provisions of this Article, such election,
appointment or engagement shall be null and void. A person shall be automatically disqualified from
being a director of the Company and shall not be permitted to act as a director of the Company if
such person is in any of the circumstances described in this Article. In the event that a director falls
under situations described in Paragraphs (1) to (VII) above, the relevant director shall immediately
cease performing the duties thereof, and the Company shall terminate his/her employment in
accordance with applicable regulations. If a director falls under Paragraph (VIII), the Company shall
terminate the employment within thirty days from the date of occurrence. If a relevant director shall
cease performing duties but fails to do so, or if he/she shall be dismissed but is not, his/her
participation in the meetings of the Board of Directors and its committees, as well as independent
director meetings, and the votes thereof shall be deemed invalid and not counted toward quorum.

Article 95 Non-employee directors are elected or replaced by the shareholders’ meeting and
may be dismissed by the shareholders’ meeting before the expiration of their term of office. The term
of office of the directors is three years and they are eligible for re-election at the end of that term.

The term of office of each director is from the date of appointment until the next election of the
Board of Directors at the shareholders” meeting or the democratic election of employee directors by
the employees three years later. If the director's term of office expires without a timely re-election,
the original director shall continue to perform his duties as a director in accordance with applicable
laws and regulations and the provisions of the Articles of Association until the re-elected director
takes office.

A Shareholders’ Meeting shall not arbitrarily dismiss a non-employee director before the term
expires without cause. In cases where applicable laws and regulations or provisions of the Articles of
Association apply, the Shareholders” Meeting may remove any director whose term has not expired
by ordinary resolution, provided, however, that reasons shall be provided for this purpose.

The director may concurrently serve as a senior management of the Company, but the total
number of directors and employee directors concurrently serving as senior management shall not
exceed one half of the total number of directors of the Company.

In order to maintain the stability and continuity of the Company's business decisions and to
safeguard the legitimate interests of the Company and its shareholders, at least two-thirds of the
members of the newly constituted or renewed Board of Directors shall remain in office in the event



of the circumstances referred to in paragraph (2) of Article 113 of the Articles of Association.

Article 96 Directors shall comply with applicable laws and regulations and the Articles of
Association, owe a duty of loyalty to the Company, and take measures to avoid conflicts between
their own interests and the Company's interests. In no event shall a director exploit the authority
thereof to seek undue gains.

Directors owe the following duties of loyalty to the Company, meaning that the directors shall:
(I) Not misappropriate the Company's property or funds;

(II) Not deposit any of the Company's funds in any account opened in their personal name or in
the name of any other person;

(IIT) Not use the authority thereof to accept bribes or other illegal income;

(IV) Not directly or indirectly enter into any contracts or conduct transactions with the
Company, without reporting to the Board of Directors or the shareholders’ meeting and obtaining
approval via resolution in accordance with the Articles of Association;

(V) Not take advantage of their position to seek for themselves or for others business
opportunities which shall belong to the Company, exceptions apply if such opportunities are reported
to the Board of Directors or the shareholders’ meeting and are approved by a resolution of the
shareholders’ meeting, or the Company is unable to utilize such business opportunities in accordance
with applicable laws, regulations, or the provisions of the Articles of Association;

(VI) Not engage in or assist others in running a business similar to that of the Company, without
reporting to the Board of Directors or the shareholders’ meeting and obtaining approval through a
resolution of the shareholders” meeting;

(VII) Not accept commissions from others on Company's business for personal gain;

(VIII) Not divulge the Company's secrets without authorization, not to use insider information
to gain unlawful benefits; after leaving the Company, to observe the non-competition obligations
agreed with the Company;

(IX) Not take advantage of their related relationship to damage the Company's interests;

(X) Not provide any form of convenience or assistance that is detrimental to the legitimate
rights and interests of the Company or its shareholders to any organization or an individual (and its
acquisition) that proposes to carry out or is carrying out an acquisition of the Company;

(XT) To safeguard the interests of the Company and all shareholders, and not to jeopardize the
interests of the Company for the benefit of shareholders, employees, themselves or other third parties;

(XTII) Other duties of loyalty as may be required by applicable laws and regulations and the
Articles of Association.

The income derived by the directors from the above acts shall belong to the Company; if they
cause losses to the Company, they shall be personally liable for all losses and damages suffered by
the Company.

The close relatives of directors or senior management, enterprises directly or indirectly
controlled by directors, senior management, or their close relatives, and other related parties with



connections thereto entering into contracts or conducting transactions with the Company are subject
to the provisions of Paragraph (2) (d) of this Article.

Article 97 Directors shall comply with applicable laws and regulations and the Articles of
Association, and bear a duty of diligence to the Company. Directors shall, in performing the duties
thereof, exercise the degree of care expected from a reasonably prudent manager in the best interests
of the Company.

Directors owe the following duties of diligence to the Company, meaning that the directors shall:

(I) exercise the rights granted by the Company prudently, conscientiously and diligently to the
extent necessary to ensure that the business conduct of the Company complies with the requirements
of all applicable laws and regulations, including the laws of the PRC, the relevant administrative
regulations of the PRC as well as the requirements of various economic policies of the PRC, and that
the business activities do not exceed the scope of business as stipulated in the Business License of
the Company (irrespective of the place of issuance);

(II) treat all shareholders fairly;

(III) keep abreast of the Company's business operations and management, to report to the Board
of Directors on relevant issues and risks in a timely manner, and not to claim exemption from
liability on the basis of unfamiliarity with the Company's business or lack of understanding of
relevant matters;

(IV) sign the written confirmation of the Company's periodic reports to ensure that the
information disclosed by the Company is true, accurate and complete;

(V) Truthfully provide relevant information and materials to the Audit Committee, without
obstructing the Audit Committee's exercise of its authorities;

(VI) actively promote the standardized operation of the Company, to supervise the Company in
the fulfillment of its information disclosure obligations, to correct and report on violations by the
Company in a timely manner, and to assist the Company in fulfilling its social responsibilities;

(VII) ensure that they have sufficient time and energy to participate in the affairs of the listed
company and to prudently assess the risks and benefits that may arise from the matters under
consideration; they shall in principle attend the meetings of the Board of Directors in person, and if
they authorize other directors to attend the meetings on their behalf for any reason, they shall
prudently select the appointees, and the matters of authorization and decision-making intention shall
be specific and clear, and shall not be entrusted with full powers;

(VIIT) Perform such other duties of diligence as may be required by applicable laws and
regulations and by the Articles of Association.

Article 98 A director who fails to attend two consecutive meetings of the Board of Directors in
person and does not designate or appoint another director to attend the meeting of the Board of
Directors on his/her behalf shall be deemed to be unable to discharge his/her duties, and the Board of
Directors shall recommend to the shareholders that such director be removed and replaced.

Article 99 The director may resign from office by submitting a written resignation to the Board
of Directors before the expiry of his term of office. The Board of Directors shall disclose the



situation to the public within two trading days.

If a director's resignation causes the number of directors on the Company's Board of Directors
to fall below the minimum quorum, or if the resignation of an independent director results in non-
compliance with applicable laws, regulations, or the Articles of Association regarding the
composition of independent directors on the Board or its committees, or if there is no accounting
professional among the independent directors, the incumbent directors shall continue to perform the
duties thereof in accordance with applicable laws, regulations, and the Articles of Association until
an alternate director is elected.

Under the circumstances listed in the preceding paragraph, a director's resignation report shall
take effect only after a successor has been elected to fill the vacancy caused by the resignation
thereof; except under the circumstances listed above, a director's resignation shall become effective
upon delivery of the written resignation report thereof to the Board of Directors. Upon a director's
resignation, the Company shall complete the by-election of a replacement within 60 days to ensure
that the composition of the Board of Directors and its committees complies with legal regulations
and the Articles of Association.

Article 100 The Company shall conduct exit management for departing directors, establish
safeguard measures for accountability and compensation recovery in respect of unfulfilled public
commitments and other outstanding matters. When a director ceases to be a director of the Company,
whether by resignation or by expiry of the term of office or for any other reasons, he shall complete
all transfer procedures to the Board of Directors, and his duty of loyalty to the Company and its
shareholders shall not ipso facto be discharged upon his ceasing to be a director of the Company and
shall continue to be valid for two years thereafter, and his duty of confidentiality with respect to the
Company's trade secrets shall continue to be valid after his ceasing to be a director of the Company,
until such secrets have become public information. The duration of other obligations shall be
determined on an equitable basis, depending on the length of time between the occurrence of the
event and the departure and the circumstances and conditions under which the relationship with the
Company is terminated. A director's liabilities arising from the performance of duties during his or
her tenure shall not be extinguished or terminated upon resignation.

Article 101 The shareholders’ meeting may pass a resolution to remove a director, which shall
become effective on the date the resolution is adopted.

If a director is removed without justified reasons before his or her tenure expires, the director
may claim compensation from the Company.

Article 102 No director may act in his personal capacity on behalf of the Company or the Board
of Directors without the legal authorization of the Articles of Association or the Board of Directors.
Where a director acts in his personal capacity, he must disclose his position and identity in advance if
the third party might reasonably believe that the director is acting on behalf of the Company or the
Board of Directors.

Article 103 If a director's execution of duties causes damage to others, the Company shall bear
liability for compensation; if, however, the director acted with intent or gross negligence, he or she
shall also bear liability for compensation. A director who, in the performance of his duties for the



Company, violates applicable laws and regulations or the provisions of the Articles of Association
and causes loss or damage to the Company, shall be liable for compensation.

Section 2. Independent Directors

Article 104 Independent directors shall diligently perform their duties in accordance with
applicable laws, regulations, and the Articles of Association, playing roles in decision-making,
oversight, checks and balances, and providing professional consultation on the Board of Directors,
thus safeguarding the overall interests of the Company and protecting the lawful rights and interests
of small and medium-sized shareholders.

Article 105 Independent directors shall maintain the independence thereof. The following
individuals are not eligible to serve as independent directors:

(I) Those employed by the Company or its affiliates, as well as their spouses, parents, children,
and significant social relations;

(II) Natural person shareholders directly or indirectly holding 1% or more of the Company's
issued shares, or among the top ten shareholders of the Company, and their spouses, parents, and
children;

(IIT) Those employed by shareholders directly or indirectly holding 5% or more of the
Company's issued shares, or among the top five shareholders of the Company, and their spouses,
parents, and children;

(IV) Those employed by the affiliates of the Company's controlling shareholder or actual
controller, as well as their spouses, parents, and children;,

(V) Those who have significant business dealings with the Company and its controlling
shareholders, actual controller, or their respective affiliates, or persons who are employed by entities
that have significant business dealings with the Company, as well as their controlling shareholders
and actual controllers;

(VI) Those providing financial, legal, consulting, sponsorship, or other services to the Company,
its controlling shareholder, or actual controller, including, but not limited to, all project team
members of the service-providing intermediary institutions, personnel at various levels of review,
individuals signing the reports, partners, directors, senior management, and principal officers.

(VII) Those who have had any of the statuses listed in Paragraphs (a) to (f) in the past twelve
months;

(VIII) Other individuals lacking independence as defined by applicable laws, regulations, and
the Articles of Association.

The affiliates of the Company's controlling shareholder or actual controller mentioned in
Paragraphs (d) to (f) of the previous clause do not include enterprises controlled by the same state-
owned asset management institution as the Company where no related-party relationship with the
Company exists as per relevant regulations.

Independent directors shall self-assess their independence annually and submit the findings to
the Board of Directors. The Board of Directors shall annually evaluate the independence of
incumbent independent directors and issue a specialized opinion, which shall be disclosed



concurrently with the annual report.
Article 106 Individuals serving as independent directors of the Company shall:

(I) Be eligible for serving as directors of a listed company pursuant to applicable laws and
regulations;

(II) Comply with the independence requirements set forth in the Articles of Association;

(IIT) Have basic knowledge of the operations of a listed company, and be familiar with relevant
laws, regulations, and rules;

(IV) Possess over five years of experience necessary for fulfilling the duties of an independent
director, such as in law, accounting, or economics;

(V) Exhibit good personal character with no significant records of dishonesty or other adverse
records;

(VI) Meet other conditions stipulated by applicable laws, regulations, and the Articles of
Association.

Article 107 As members of the Board of Directors, independent directors owe duties of loyalty
and diligence to the Company and all its shareholders, and shall prudently perform the following
responsibilities:

(I) Participate in the decision-making of the Board of Directors and express clear opinions on
matters under consideration;

(II) Monitor potential major conflicts of interest between the Company and its controlling
shareholder, actual controller, directors, and senior management, ensuring the protection of small and
medium-sized shareholders' lawful rights;

(IIT) Provide professional and objective advice on the Company’s operational development,
promoting improved decision-making by the Board of Directors;

(IV) Perform other duties stipulated by applicable laws, regulations, and the Articles of
Association.

Article 108 Independent directors shall have the following special authorities:

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

(IT) Propose the convening of an extraordinary Shareholders’ Meeting to the Board of Directors;
(IIT) Propose the convening of a meeting of the Board of Directors;
(IV) Publicly solicit shareholder rights from shareholders pursuant to law;

(V) Issue independent opinions on matters that are potentially detrimental to the Company or
small and medium-sized shareholders' interests;

(VI) Exercise any other authorities as stipulated by applicable laws, regulations, and the Articles
of Association.

Exercise of the authorities specified in Paragraphs (I) to (IIT) of the previous clause by
independent directors shall be subject to the consent of more than half of all independent directors.



When independent directors exercise any authorities outlined in the Paragraph (1), the Company
shall promptly disclose it. If the aforementioned authorities cannot be exercised normally, the
Company shall disclose specific situations and reasons.

Article 109 The following matters shall be submitted for consideration by the Board of
Directors after being approved by more than half of all independent directors:

(I) Disclosable related-party transactions;

(II) Proposals for changing or waiving commitments by the Company and related parties;

(IIT) Decisions and measures proposed by the Board of Directors concerning acquisitions of the
Company;

(IV) Other matters stipulated by laws, regulations, the China Securities Regulatory Commission,
and the Articles of Association.

Article 110 The Company shall establish a mechanism for meetings attended solely by
independent directors. Prior approval by independent directors via a dedicated meeting is required
for the Board of Directors to deliberate on related-party transactions and other matters.

The Company shall, regularly or irregularly, convene dedicated meetings of independent
directors. Matters specified in Paragraphs (1) (I) to (III) of Article 108, and Article 109 hereof shall
be deliberated by the dedicated meeting of independent directors.

A dedicated meeting of independent directors can discuss other matters of the Company as
needed. The meeting is convened and presided over by an independent director jointly selected by
more than half of the independent directors; if the Convener fails to fulfill the role or cannot do so,
two or more independent directors may convene the meeting themselves and appoint a representative
to preside.

Meeting minutes shall be prepared as prescribed, with independent directors' opinions clearly
recorded. Independent directors shall sign and confirm the meeting minutes.

The Company shall facilitate and support the convening of dedicated meetings of independent
directors.

Section 3 Board of Directors

Article 111 The Company shall establish the Board of Directors, which shall be responsible to
the shareholders’ meeting.

Article 112 The Board of Directors of the Company consists of nine directors, of whom one is
an employee director, five are non-employee directors other than independent directors, and three are
independent directors, and there is one chairman of the Board of Directors.

Article 113 The Board of Directors may exercise the following authorities:

(I) To be responsible for convening the shareholders’ meeting and reporting its work to the
shareholders in shareholders’ meeting:

(IT) To implement the resolutions passed at the shareholders’ meeting;

(TIT) To decide on the business plan (including the company's annual financial budget program)
and investment program of the Company;



(IV) To formulate the Company’s dividend distribution plan, loss recovery plan, and the
conditions and limit for interim dividends in the following year

(V) To formulate plans for increasing or decreasing the total number of authorized shares or the
total number of issued shares, the issuance of corporate bonds and the listing of the shares of the
Company on the relevant stock exchange;

(VI) To draft plans for major acquisitions, the repurchase of the issued shares of the Company
or mergers, dissolutions and changes of legal form of the Company;

(VII) To decide on matters of share repurchase as stipulated in paragraph (1) (I11), (V) and (VI)
of Article 11 of the Articles of Association;

(VIII) To decide on the Company's external investments, acquisitions or disposal of assets, asset
mortgages, external guarantees, entrusted wealth management, related-party transactions, external
donations, financial assistance, and other matters, within the scope stipulated in the Articles of
Association or as authorized by the Shareholders' Meeting; any matters beyond the scope stipulated
in the Articles of Association or the authorization of the Shareholders' Meeting shall be submitted to
the Shareholders' Meeting for further consideration;

(IX) To decide on the establishment of the internal management bodies of the Company;

(X) To decide on matters of mergers where the former holds not less than 90 % of the shares
and the consideration paid does not exceed 10% of the Company's net assets;

(XI) To appoint or dismiss the Chief Executive Officer and the Secretary of the Board of
Directors of the Company; to appoint or dismiss the senior management of the Company based on
the nomination of the Chief Executive Officer; to decide on the remuneration, rewards and penalties
of the aforesaid senior management;

(XII) To formulate the basic management system of the Company;

(XII) To formulate amendments to the Memorandum of Association or the Articles of
Association;

(XIV) To propose to the Shareholders' Meeting the appointment or replacement of the
accounting firm engaged by the Company to conduct audit services;

(XV) To receive reports on the work of the Chief Executive Officer of the Company and to
review the work of the Chief Executive Officer;

(XVI) To formulate the proposal for share incentive plan of the Company and to decide to grant
share options or incentive shares in a lump sum or in installments in accordance with the share
option plan or share incentive plan considered and approved by the shareholders’ meeting, provided
that the total amount of underlying shares involved in the cumulative grant of share options or
incentive shares shall not exceed the total amount of underlying shares involved in the share option
plan or share incentive plan;

(XVII) To decide on the establishment of specialized committees of the Board of Directors;

(XVIII) To consider and approve matters related to external guarantees by the Company that are
not required to be considered by the Shareholders' Meeting as stipulated in Article 36 of the Articles
of Association;



(XIX) To manage the Company's information disclosure matters;

(XX) To approve the persons appointed as liquidators of the Company in accordance with the
Articles of Association, pursuant to Article 189 of the Articles of Association;

(XXI) Pursuant to the authorization of the annual shareholders’ meeting of the Company, to
decide on the issuance of shares with a total financing amount not exceeding RMB300 million and
not exceeding 20% of the net assets as at the end of the last year for specific targets; and to decide on
the issuance of corporate bonds and financial assistance as stipulated in Article 8 of the Articles of
Association, pursuant to the authorization of the Shareholders' Meeting;

(XXII) Other authorities conferred by applicable laws and regulations or by the Articles of
Association, or granted by the Shareholders' Meeting.

In the event that, without the consent of the Board of Directors of the Company, any party
obtains control of the Company or acquires shares capable of exercising significant influence over
the Company's decision-making by way of acquisition or concerted action, the Board of Directors
may, on its own initiative, take countermeasures in order to ensure the continuity and stability of the
Company's operations and management and to safeguard, to the extent possible, the overall and long-
term interests of the Company and its shareholders. The actions of the Board of Directors shall not
jeopardize the legitimate rights and interests of the Company and its shareholders, and if the
countermeasures to be taken involve matters to be considered at a shareholders’ meeting, the Board
of Directors shall submit the relevant proposal to the shareholders’ meeting and submit it to the
shareholders’ meeting for consideration.

Article 114 The Board of Directors of the Company shall provide an explanation to the
shareholders' meeting regarding the non-standard audit opinion issued by the Company's accounting
firm on the Company's financial reports.

Article 115 The Board of Directors has established rules of procedure for the Board of Directors
in order to ensure that the Board of Directors implements the resolutions passed at the shareholders’
meeting, to improve efficiency and to ensure scientific decision-making.

Article 116 The Board of Directors shall determine the authority involved in external
investment, the purchase or sale of assets, asset mortgages, external guarantee matters, entrusted
financial management, related transactions, external donations, and shall establish strict review and
decision-making procedures; major investment projects requiring approval by the shareholders'
meeting shall be evaluated by relevant experts and professionals before submission to the
shareholders' meeting.

Article 117 Any transaction (other than the provision of guarantees, provision of financial
assistance, and connected transactions) incurred by the Company that meets one of the following
criteria shall be submitted to the Board of Directors for review and disclosed in a timely manner:

(T) The total amount of assets involved in the transaction (where both book value and appraisal
value exist, whichever is higher) accounts for more than ten percent (10%) of the total audited assets
of the Company for the latest period;

(IT) The trade value of the transaction is more than ten percent (10%) of the market value of the
Company;



(IIT) The net assets of the object of the transaction (e.g., equity) in the last fiscal year accounts
for more than ten percent (10%) of the market value of the Company;

(IV) The relevant operating revenue of the object of the transaction (e.g., equity) in the last
fiscal year accounts for more than ten percent (10%) of the audited operating revenue of the
Company in the last fiscal year and exceeds RMB10 million;

(V) The profit generated from the transaction accounts for more than ten percent (10%) of the
audited net profit of the Company in the last fiscal year and exceeds RMB 1 million;

(VI) The net profit related to the object of the transaction (e.g. equity) in the last fiscal year
accounts for more than ten percent (10%) of the audited net profit of the Company in the last fiscal
year and exceeds RMB1 million.

If the data involved in the aforementioned indicators are negative values, their absolute values
shall be used for calculation. Guarantees under the authority of the Board of Directors require, in
addition to the approval of a majority of all Directors, the approval of more than two-thirds of the
directors present at a meeting of the Board of Directors.

Article 118 The Board of Directors shall have a chairman. The Chairman of the Board shall
have the same business management experience in the main business of the Company, as well as the
professional skills and knowledge appropriate to the performance of the duties of the Chairman of
the Board, and shall be elected by a majority of all the directors of the Company.

Article 119 The Chairman of the Board shall exercise the following authorities:

(I) To preside over the shareholders’ meeting and to convene and preside over the meetings of
the Board of Directors;

(IT) To supervise and oversee the execution and implementation of the resolutions of the Board
of Directors;

(IIT) To organize the development of systems for the operation of the Board of Directors and to
coordinate the operation of the Board of Directors;

(IV) To receive regular or irregular reports on the work of the senior management of the
Company and to provide guidance on the implementation of the resolutions of the Board of Directors;

(V) Other authorities as may be required by applicable laws and regulations or the Articles of
Association, and conferred by the Board of Directors.

Article 120 If the Chairman of the Board of the Company is unable to perform his duties or fails
to perform his duties, a director shall be elected by a majority of the directors of the Company to
perform such duties.

Article 121 The Board of Directors shall hold at least two (2) meetings of the Board of
Directors each year, and such meetings shall be convened by the Chairman of the Board upon written
notice to all directors ten (10) days prior to the meeting.

Article 122 Shareholders representing more than one tenth of the voting rights and more than
one third of the directors, or the Audit Committee may request that an interim meeting of the Board
of Directors be convened. The Chairman of the Board shall convene and preside over such a meeting
of the Board of Directors within ten (10) days of the receipt of the proposal.



Article 123 Notice of an interim meeting of the Board of Directors convened by the Board of
Directors may be given in the manner provided in the Articles of Association; such notice shall be
served on all directors at least five (5) days before the date of the meeting or a shorter notice period
as may be agreed by all directors before or after the meeting; in case of urgency, an interim meeting
of the Board of Directors shall be convened as soon as possible, and the notice of the meeting may be
given at any time by telephone, fax or e-mail, provided that the Convener shall give an explanation
on the notice or at the meeting.

Article 124 The notice of the meetings of the Board of Directors includes the following:
(I) The date, place and duration of the meeting;

(II) The way the meeting is conducted;

(I1I) Matters to be considered;

(IV) The Convener and the chairman of the meeting;

(V) The time of sending the notice.

The oral notice of a meeting shall include at least paragraph (1), (II) and (I1lI) above and a
statement that, in case of urgency, an interim meeting of the Board of Directors shall be convened as
soon as possible.

Article 125 Except as otherwise provided in the Articles of Association, a meeting of the Board
of Directors shall be held if a majority of the Directors are present, i.e., if a quorum is present at the
meeting.

Resolutions of the Board of Directors shall be voted on the basis of one person, one vote.

Article 126 A director who has a related-party relationship with any entity or individual
involved in a resolution proposed to the Board of Directors shall promptly report such relationship to
the Board of Directors in writing. Directors with related-party relationships may not exercise their
voting rights on the resolution, nor may they exercise voting rights on behalf of other directors; their
voting rights shall not be included in the total number of voting rights. Such a meeting of the Board
of Directors may be held with a majority of unrelated directors present, and resolutions made at the
meeting of the Board of Directors must be passed by a majority of unrelated directors. If the number
of unrelated directors present at the meeting of the Board of Directors is less than three, the matter
shall be submitted to the shareholders’ meeting for consideration.

Article 127 Any resolutions of the Board of Directors shall be voted upon by open ballot voting
or electronic voting, and written resolutions of the Board of Directors shall be formulated
accordingly.

Article 128 At meetings of the Board of Directors, the director shall attend in person; if the
director is unable to attend for any reason, he may appoint another director in writing to attend and
vote on his behalf. The written proxy instrument shall contain the name of the proxy, the subject
matter of the proxy and the scope of the proxy, and shall be signed or sealed by appointor. If a
director fails to attend a meeting of the Board of Directors and fails to appoint a proxy to attend such
meeting, he shall be deemed to have waived his right to vote at that meeting.

The interim meeting of the Board of Directors may be convened by video conference, telephone,



facsimile, e-mail or such other means as the Board of Directors may from time to time determine,
provided that the full expression of the views of the Directors is ensured. For meetings not held
physically, the number of directors attending the meeting shall be calculated based on directors
present via video, those who express opinions in teleconferences, and those who actually receive
valid votes via fax or email within the prescribed timeframe.

Article 129 The Board of Directors shall make minutes of its resolutions on the matters
considered at the meeting, which shall be signed or sealed by the directors present at the meeting.
The minutes of the meetings of the Board of Directors shall be kept as corporate records for at least
ten years.

Article 130 The minutes of the meetings of the Board of Directors include the following:
(I) The date and place of the meeting and the name of the Convener;

(II) The names of the directors present and the names of the directors who have appointed
proxies to attend the meeting on their behalf;,

(I1I) The agenda of the meeting;
(IV) Highlights of the speech given by the directors;

(V) The manner and result of voting on each resolution (the voting results shall indicate the
number of votes for, against or abstentions).

Section 4 Specialized committees of the Board of Directors;

Article 131 Other authorities conferred by applicable laws and regulations or by the Articles of
Association; the Board of Directors of the Company has established the Audit Committee, the
Strategy Committee, the Nomination Committee and the Remuneration and Evaluation Committee.
Specialized committees are accountable to the Board of Directors and shall perform their duties in
accordance with the Articles of Association and the authority delegated to them by the Board of
Directors, and proposals shall be submitted to the Board of Directors for consideration and decision.
The members of the specialized committees are all directors, with a majority of the members of the
Audit Committee, the Nomination Committee and the Remuneration and Evaluation Committee and
their Conveners comprised of independent directors; and the Convener of the Audit Committee is an
accounting professional in accordance with the relevant regulations applicable to listed companies in
the PRC.

Article 132 The Audit Committee shall consist of three directors who are not senior
management of the Company, including two independent directors, at least one of whom shall be an
accounting professional. The Audit Committee members shall be nominated by the Chairman, more
than half of the independent directors, or more than one-third of all directors, and shall be elected by
the Board of Directors. Employee directors may serve as members of the Audit Committee. The
Audit Committee shall have a Convener, which shall be an independent director who is an
accounting professional.

Article 133 The Audit Committee is responsible for reviewing the Company's financial
information and its disclosure, supervising and evaluating internal and external audit activities and
internal control. The following matters shall be submitted to the Board of Directors for further



consideration after being approved by a majority of all members of the Audit Committee:

(I) Disclosure of financial information in financial and accounting reports and periodic reports,
as well as internal control evaluation reports;

(II) Appointment or dismissal of the accounting firm(s) engaged by the Company to conduct
audit services;

(I1I) Appointment or dismissal of the Chief Financial Officer of the Company;

(IV) Changes in accounting policies, accounting estimates, or corrections of major accounting
errors for reasons other than changes in accounting standards;

(V) Other duties and functions as stipulated in applicable laws and regulations, the Articles of
Association, and the working rules of the Audit Committee.

Article 134 The Audit Committee’s meetings shall be divided into regular meetings and
extraordinary meetings. The Audit Committee shall convene at least one regular meeting every
quarter. When proposed by two or more members of the Audit Committee, or when deemed
necessary by the Convener of the Audit Committee, an extraordinary meeting may be convened. The
Audit Committee meetings may be held only when attended by no fewer than two-thirds of the Audit
Committee members. Each member has one vote, and resolutions adopted at meetings must be
approved by a majority of all members. Minutes of meetings of the Audit Committee shall be
prepared and properly kept, and members attending the meetings shall sign the minutes.

The working rules of the Audit Committee shall be formulated by the Board of Directors.

Article 135 The Strategy Committee shall consist of five directors, including at least one
independent director. Its members shall be nominated by the Chairman, more than half of the
independent directors, or more than one-third of all directors, and shall be elected by the Board of
Directors. The Strategy Committee shall have a Convener who shall be responsible for presiding
over and convening committee meetings.

Article 136 The Strategy Committee shall provide suggestions to the Board of Directors on the
following matters:

(T) Strategic planning for the Company's long-term development;

(IT) Major investment and financing plans required to be approved by the Board of Directors
under the Articles of Association;

(TIT) Major capital operations and asset management projects as required to be approved by the
Board of Directors under the Articles of Association;

(IV) Other major matters affecting the Company's development;

(V) Other matters as stipulated in applicable laws and regulations, the Articles of Association,
and the working rules of the Strategy Committee.

Article 137 The Nomination Committee shall consist of three directors, a majority of whom
shall be independent directors. Its members shall be nominated by the Chairman, more than half of
the independent directors, or more than one-third of all directors, and shall be elected by the Board of
Directors. The Nomination Committee shall have a Convener who shall be an independent director.



Article 138 The Nomination Committee is responsible for formulating selection criteria and
procedures for directors and senior management, selecting, and reviewing candidates for directors
and senior management and their qualifications, as well as providing suggestions to the Board of
Directors on the following matters:

(I) Nomination or appointment and removal of directors;
(II) Appointment or dismissal of senior management;

(III) Other matters as stipulated in applicable laws and regulations, the Articles of Association,
and the working rules of the Nomination Committee.

If the Board of Directors does not adopt or does not fully adopt the suggestions of the
Nomination Committee, the opinions of the Nomination Committee and the specific reasons for not
adopting them shall be recorded in the resolutions of the Board of Directors and further disclosed to
them.

Article 139 The Remuneration and Evaluation Committee shall consist of three directors, a
majority of whom shall be independent directors. Its members shall be nominated by the Chairman,
more than half of the independent directors, or more than one-third of all directors, and shall be
elected by the Board of Directors. The Remuneration and Evaluation Committee shall have a
Convener who shall be an independent director.

Article 140 The Remuneration and Evaluation Committee is responsible for formulating
evaluation criteria and conducting evaluations of directors and senior management, formulating and
reviewing remuneration policies and plans such as remuneration determination mechanisms,
decision-making processes, payment and cease-to-pay & recourse arrangements for directors and
senior management, and providing suggestions to the Board of Directors on the following matters:

(I) Remuneration of directors and senior management;

(IT) Formulation or amendment of equity-based incentive plans, employee stock ownership
plans, vesting of incentive rights granted to incentive objects, and achievement of conditions for
exercising rights;

(IIT) Stock ownership plans for directors and senior management in the proposed spin-off of its
subsidiaries (if applicable);

(IV) Other matters as stipulated in applicable laws and regulations, the Articles of Association,
and the working rules of the Remuneration and Evaluation Committee.

If the Board of Directors does not adopt or does not fully adopt the suggestions of the
Remuneration and Evaluation Committee, the opinions of the Remuneration and Evaluation
Committee and the specific reasons for not adopting them shall be recorded in the resolutions of the
Board of Directors and further disclosed to them.

Chapter S Chief Executive Officer and other Senior Management

Article 141 The Company shall have a Chief Executive Officer who shall be appointed or
dismissed by the Board of Directors.

Article 142 The circumstances in which a person may not serve as a director and the provisions
regarding resignation management, as set out in Article 94 of the Articles of Association, also apply



to the senior management.

The provisions of Article 96 of the Articles of Association regarding the duty of loyalty of
directors and paragraph (1) (IV) to (V) of Article 97 regarding the duty of diligence shall also apply
to senior management.

The senior management appointed by the Board of Directors shall have long experience of
service in the relevant industry and possess the professional competence and knowledge appropriate
to the performance of their duties.

Article 143 Persons holding executive positions, other than non-executive directors and
supervisors, in the controlling shareholder of the Company (if any) shall not serve as the senior
management of the Company. The senior management of the Company are remunerated solely by
the Company and the controlling shareholders will not pay.

Article 144 The Chief Executive Officer and other senior management are appointed for a term
of three years and are eligible for reappointment at the end of that term.

Article 145 The Chief Executive Officer is accountable to the Board of Directors and exercises
the following authorities:

(I) To direct the production and management of the Company, to organize and implement the
resolutions of the Board of Directors, and to report to the Board of Directors;

(I) To organize and implement the annual business plan and investment program of the
Company;

(1IT) To draw up the annual financial budget program of the Company;

(IV) To decide policies for the wages, benefits, rewards and punishments of the Company's
employees;

(V) To decide the establishment of internal management bodies of the Company;

(VI) To decide on the establishment or abolition of branches of the Company;

(VII) To draft the basic management system of the Company;

(VIII) To formulate the detailed regulations of the Company;

(IX) To propose to the Board of Directors the appointment or dismissal of other senior
management of the Company;

(X) To decide on the appointment or dismissal of responsible management personnel other than
those to be appointed or dismissed by the Board of Directors;

(XT) To formulate annual performance targets for other senior management, evaluate their
annual performance, and have the authority to adjust, within the salary adjustment range approved by
the Board of Directors, the fixed salaries of other senior management based on the Company's
overall salary conditions;

(XII) To perform other duties and powers as stipulated in the Articles of Association or as
granted by the Board of Directors or as specified in the working rules of the Chief Executive Officer.

The Chief Executive Officer shall attend meetings of the Board of Directors as non-voting
attendees.



Article 146 The Chief Executive Officer shall develop the working rules for the Chief Executive
Officer which will be implemented after the approval by the Board of Directors.

Article 147 The working rules for the Chief Executive Officer include, but are not limited to,
the following:

(I) Conditions and procedures for convening meetings of the board of managers;

(II) Specific responsibilities of the Chief Executive Officer and other senior management and
their division of labor;

(III) The utilization of the Company's funds and assets, the authority to enter into major
contracts, and the system of reporting to the Board of Directors;

(IV) Such other matters as the Board of Directors may deem necessary.

Article 148 The Chief Executive Officer may resign before the end of his term of office. The
specific procedures and methods regarding the resignation of the Chief Executive Officer are set
forth in the employment contract between the Chief Executive Officer and the Company.

Article 149 The Company shall have a Secretary of the Board of Directors. The Secretary of the
Board of Directors shall be a member of senior management of the Company and shall be nominated
by the Chairman and shall be appointed, replaced or dismissed by the Board of Directors. The main
responsibilities of the Secretary of the Board of Directors are:

(I) To assist the Chairman in the day-to-day work of the Board of Directors;

(II) To be responsible for the organisation and preparation of documents formally submitted to
the Board of Directors and the shareholders™ meeting or the use of documents in connection with the
meeting, to take the minutes of the meeting, to ensure that the meeting is conducted and decisions are
taken in accordance with the statutory procedures and to keep abreast of the implementation of the
resolutions of the Board of Directors;

(IIT) To act as the domestic information disclosure representative of the Company to be
responsible for handling information disclosure and liaison matters with securities regulatory
authorities during the period that the Company's shares are listed on the stock exchange, and for
organizing and coordinating information disclosure;

(IV) To deal with intermediaries, regulators and the media.

Article 150 The Company shall establish the working rules for the Secretary of the Board of
Directors, which shall take effect upon approval by the Board of Directors.

The Secretary of the Board of Directors shall comply with the relevant provisions of applicable
laws and regulations, the Articles of Association and the working rules for the Secretary of the Board
of Directors.

Article 151 If senior management performs its duties in the Company and causes any damage to
others, the Company shall bear all compensation liabilities arising therefrom; however, if senior
management has intentional or gross negligence, they shall also bear compensation liability arising
therefrom. The senior management who, in the performance of his duties for the Company, violates
applicable laws and regulations or the provisions of the Articles of Association and causes losses to
the Company, shall be liable for compensation. The senior management of the Company shall



faithfully perform their duties and safeguard the best interests of the Company and all shareholders.
The senior management of the Company who, as a result of their failure to faithfully perform their
duties or breach of their duty of good faith, cause any damage to the interests of the Company and
the public shareholders, shall be liable for compensation in accordance with the law.

Chapter 6 Financial and Accounting System, Dividend Distribution and Auditing
Section 1 Financial and accounting system

Article 152 The Company establishes its financial and accounting system in accordance with
the applicable laws and regulations of the place where its shares are listed and the regulations of the
relevant state departments.

Article 153 The Company discloses its annual report within four months of the end of each
fiscal year and its interim report within two months of the end of the first half of each fiscal year.

The above annual and interim reports are prepared in accordance with the applicable laws and
regulations and accounting standards of the place where the shares are listed.

Article 154 The Company will not maintain separate books of account other than those required
by the Companies Act of the Cayman Islands and the applicable laws and regulations. The funds of
the Company shall not be deposited in any accounts opened in the name of any individual.

Article 155 The Company shall have the right from time to time to distribute dividends in any
currency to its shareholders at the shareholders’ meeting. The payment of dividends by the Company
to the RMB ordinary shareholders shall comply with the provisions of the foreign exchange
regulations of the PRC and the Company shall withhold and pay the tax payable on the dividend
income on behalf of the individual shareholders in accordance with the provisions of the tax laws of
the PRC.

Article 156 Subject to the profit distribution plan approved by the shareholders in shareholders’
meeting, the Board of Directors may, prior to the distribution of dividends by the Company, allocate
such sums as it deems appropriate to one or more reserved fund(s), which may, at its discretion, be
applied for any purpose of the Company.

Article 157 Dividends of the Company may be paid out of the realized or unrealized profits of
the Company or out of the reserved fund drawn from the profits. In accordance with the ordinary
resolution of the shareholders™ meeting, dividends may also be distributed from share premiums or
from other sources or accounts as stipulated by the applicable laws and regulations.

Article 158 If the Shareholders' Meeting violates applicable laws and regulations in distributing
profits to shareholders, the shareholders shall refund the illegally distributed profits to the Company;
the shareholders and the responsible directors and senior management shall be liable to compensate
for any losses to the Company arising therefrom.

Article 159 The dividend distribution policy of the Company is:
(T) Principles of dividend distribution

The Company has adopted the continuous and stable profit distribution policy, and the profit
distribution of the Company shall emphasize reasonable investment returns to investors and take into
account the sustainable development of the Company. The cash dividend distribution policy shall



aim to stabilize and improve dividends.
(II) Forms of dividend distribution

The Company distributes dividends in the form of cash, shares, a combination of cash and
shares, or in any other manners permitted by applicable laws and regulations, and gives priority to
distributing dividends in the form of cash.

(I1I) Intervals between dividend distributions

Subject to the conditions for the dividend distribution under the Companies Act of the Cayman
Islands, the Company shall, in principle, make the dividend distribution at least once a year. Interim
profit distributions may also be made, subject to conditions and the approval of the shareholders’
meeting of the Company.

(IV) Conditions for dividend distribution
1. Conditions and proportion of dividends paid in cash

(1) If the Company intends to pay the cash dividend, it shall simultaneously fulfill at least the
following conditions:

(a) The payment of the cash dividend will not affect the subsequent continuing operations of the
Company;

(b) The auditor has issued the standard unqualified audit report on the financial conditions of
the Company for the year;

(c) The Company (and its subsidiaries within the scope of the consolidated financial statements)
do not have any significant investment plans or cash outflows.

Significant investment plans or cash outflows are one of the following: 1) the accumulated
expenditure of the Company (and its subsidiaries within the scope of the consolidated financial
statements of the Company) for the proposed construction projects, external investments, acquisition
of assets or purchase of equipment in the next twelve months will reach or exceed thirty percent
(30%) of the audited net assets of the Company in the latest period and exceed RMB50 million; 2)
the accumulated expenditure of the Company (and its subsidiaries within the scope of the
consolidated financial statements of the Company) for the proposed construction projects, external
investments, acquisition of assets or purchase of equipment in the next twelve months will reach or
exceed ten percent (10%) of the total audited assets of the Company in the latest period.

(2) On the premise of complying with the principle of dividend distribution and ensuring the
normal operation and long-term development of the Company, the Company will distribute
accumulated profits in cash within three consecutive fiscal years after its listing, provided that the
conditions for cash dividends are met.

The Board of Directors of the Company shall, taking into account factors such as the
characteristics of the industry in which it operates, its stage of development, its own mode of
operation, its level of profitability, debt repayment capacity and whether it has any arrangement for
significant capital expenditure and investor returns, distinguish between the following circumstances
and propose a differentiated cash dividend policy in accordance with the procedures set out in the
Articles of Association:



(a) If the Company is at a mature stage of development and there is no arrangement for
significant capital expenditure, cash dividends shall account for a minimum of eighty percent (80%)
of the dividend distribution;

(b) If the Company is at a mature stage of development and there is an arrangement for
significant capital expenditure, cash dividends shall account for a minimum of forty percent (40%) of
the dividend distribution;

(c) If the Company is at a growth stage of development and there is an arrangement for
significant capital expenditure, cash dividends shall account for a minimum of twenty percent (20%)
of the dividend distribution;

(d) If the stage of development of the Company is not readily distinguishable but there are
arrangements for significant capital expenditures, the provisions of the preceding paragraph (c) shall
apply.

2. Specific conditions for the distribution of share dividends: If the Company is in good
operating condition and the Board of Directors is of the opinion that the share price of the Company
is not commensurate with the size of the share capital of the Company and that the distribution of
share dividends will be beneficial to the interests of all shareholders of the Company as a whole, the
Board of Directors may propose the implementation of a plan for the distribution of share dividends,
provided that the above conditions for the cash distribution are met.

If share dividends are used for dividend distribution, real and reasonable factors such as the
growth of the Company and the dilution of net asset per share shall be taken into account.

(V) Decision-making process and mechanism for dividend distribution

1. Based on the Company's specific operating data, profitability scale, cash flow situation,
development planning and capital requirement for the next stage, and taking into account the
opinions of the shareholders (especially the small and medium-sized shareholders), if the dividend
distribution policy established in the Articles of Association of the Company is met, the Board of
Directors of the Company shall seriously consider and justify the timing, conditions and minimum
ratio of the Company's cash dividends, the conditions for adjustments and the requirements for
decision-making procedure, and shall propose annual or interim dividend distribution proposal,
which shall be implemented after being submitted to the shareholders’ meeting for consideration and
approval by the shareholders. The dividend distribution proposal may be submitted to the
shareholders’ meeting for consideration only if it is approved by a majority of the directors of the
Board of Directors.

2. If independent directors believe that the specific cash dividend distribution plan may harm
the interests of the listed company or minority shareholders, they shall have the right to express
independent opinions. If the Board of Directors does not adopt or does not fully adopt the opinions of
independent directors, the opinions of the independent directors and the specific reasons for not
adopting them shall be recorded in the resolutions of the Board of Directors and further disclosed.

3. When the shareholders’ meeting deliberates on the plan for cash dividends, it shall take the
initiative to communicate and exchange views with shareholders (especially small and medium-sized
shareholders) through a variety of channels, fully listen to the opinions and demands of small and



medium-sized shareholders, and promptly respond to the issues of concern to small and medium-
sized shareholders.

4. If there is a balance in the Company's profit but the Board of Directors has not made a plan
for the distribution of cash dividends, it shall explain in detail in the annual report the reasons for the
failure to distribute cash dividends, the use of funds retained in the Company that have not been used
for the distribution of cash dividends, and the measures to be taken to enhance investor returns.

(VI) Decision-making mechanism and procedures for adjustments to the dividend distribution
policy

1. If the Company needs to adjust its dividend distribution policy in accordance with its
production and operations, investment planning and long-term development, or if there are
significant changes in the external operating environment or its own operating conditions, the
adjusted dividend distribution policy shall not violate the relevant provisions of applicable laws and
regulations.

2. The Board of Directors of the Company shall take full account of the opinions of the
independent directors in the process of changing or adjusting the dividend distribution policy.

3. Adjustments to the dividend distribution policy shall be considered by the Board of Directors
and then submitted to the shareholders’ meeting for consideration, and will be finally approved by
more than two-thirds of the votes held by the shareholders present at the shareholders’ meeting.
When considering adjustments to the profit distribution policy, the Shareholders' Meeting shall fully
listen to the opinions of minority shareholders.

Article 160 After the Shareholders' Meeting has resolved on the profit distribution plan, or after
the Board of Directors has formulated a specific plan based on the conditions and maximum amount
for interim dividends for the next fiscal year as approved by the annual Shareholders' Meeting, the
Board of Directors of the Company shall complete the distribution of dividends (or shares) within
two months.

Article 161 No dividend or other distributions by the Company shall carry interest.
Section 2 Internal audit

Article 162 The Company shall implement an internal audit system, clarifying the leadership
structure, duties and powers, staffing, funding guarantees, utilization of audit results, and
accountability for internal audit work.

Article 163 The Company's internal audit system shall be implemented after being approved by
the Board of Directors and disclosed to the public.

Article 164 The Company's internal auditor shall conduct supervision and inspection of the
Company's business activities, risk management, internal control, financial information, and other
matters.

Article 165 The internal auditor shall be accountable to the Board of Directors.

In the process of supervising and inspecting the Company's business activities, risk management,
internal control, and financial information, the internal auditor shall accept the supervision and
guidance of the Audit Committee. If the internal auditor discovers major issues or clues, it shall



immediately report directly to the Audit Committee.

Article 166 The specific coordination and implementation of the Company's internal control
evaluation activities shall be the responsibility of the internal auditor. Based on the evaluation report
and related materials issued by the internal auditor and reviewed by the Audit Committee, the
Company shall issue an annual internal control evaluation report.

Article 167 When the Audit Committee communicating with external audit firms/entities such
as accounting firms and national audit institutions, the internal auditor shall actively cooperate in
doing so and provide necessary support and assistance.

Article 168 The Audit Committee shall participate in the assessment and evaluation of the head
of the internal audit.

Section 3 Appointment of accounting firms

Article 169 The Company will appoint an accounting firm that complies with the provisions of
the Securities Act to audit the accounting statements, verify the net assets, and provide other related
consulting services. The accounting firm will be appointed for one year, which may be renewed upon
expiration of the term of appointment.

Article 170 The appointment or dismissal of accounting firms shall be submitted to the Board of
Directors for consideration after being approved by a majority of all members of the Audit
Committee and shall be decided by the shareholders' meeting.

The Board of Directors shall not appoint an accounting firm before a decision is made by the
shareholders' meeting.

Article 171 The Company undertakes to provide the accounting firm with true and complete
accounting documents, books of account, financial statements and other accounting information, and
shall not refuse to provide the accounting firm with the aforesaid documents or information, or
conceal or misrepresent the aforesaid documents or information to the accounting firm.

Article 172 The appointment of the accounting firm shall be decided by the shareholders’
meeting.

Article 173 When the Company terminates or does not renew the appointment of the current
accounting firm, it shall notify the accounting firm in advance. When the shareholders' meeting votes
on the dismissal of the accounting firm, the accounting firm shall be allowed to present its opinions.

If the accounting firm offers its resignation, it shall explain to the shareholders whether there are
any improper circumstances in the Company.

Chapter 7 Notices and Public Announcements
Section 1 Notices
Article 174 Notices from the Company shall be given in the following forms:
(T) Delivered by hand,
(IT) Delivered by post;
(TIT) Delivered by a public announcement;

(TV) In such other forms as may be required by the Articles of Association.



Article 175 When the Company gives a notice by an announcement, it shall be deemed to have
been received by all persons concerned as soon as the announcement has been made.

Article 176 The meeting notice to convene the shareholders’ meeting shall be given by means
of an announcement in the media designated by the CSRC for disclosure of information on listed
companies.

Article 177 The notice of meetings of the Board of Directors shall be given by the Company to
all Directors by hand, fax, e-mail or post.

Article 178 If the notice of the Company is delivered by hand, the person to be served shall sign
(or stamp) on the receipt of delivery, and the date of the receipt signed by the person to be served
shall be the date of service; if the notice of the Company is delivered by post, the fifth working day
following the day on which the notice is posted shall be the date of service; if the notice of the
Company is sent by fax, the date of service shall be the date on which the fax is successfully
transmitted; if the notice of the Company is sent by electronic mail, the date of service shall be the
date on which the electronic mail is successfully sent; if the notice of the Company is sent by public
announcement, the date of service shall be the date of publication of the first public announcement.

Article 179 The accidental omission to give notice of a meeting to, or the non-receipt of notice
of a meeting by, a person entitled to notice of the meeting shall not invalidate the proceedings at the
meeting or any resolution passed thereat.

Section 2 Public announcements

Article 180 The Company designates the media that meet the conditions set by the CSRC and
the website of the SSE as the media for publishing public announcements and other information that
needs to be disclosed.

Chapter 8 Mergers, Dissolutions and liquidations
Section 1 Mergers
Article 181 The merger of the Company may merge or consolidate with other companies.

The merger means that one company is absorbed by another and the absorbed company is
dissolved. The consolidation means that a new company is established by the merger of two or more
companies, and the constituent companies are dissolved.

Article 182 Mergers and consolidations where the former holds not less than 90 % of the shares
and the consideration paid does not exceed 10% of the Company's net assets may be carried out
without a resolution of the shareholders' meeting unless otherwise stipulated in the applicable laws
and regulations or the Articles of Association. If the Company carries out a merger or consolidation
under the preceding sentence without a resolution of the shareholders' meeting, such merger shall be
resolved by the Board of Directors.

Article 183 In any proposed merger or conslidation of the Company, the merger agreement shall
be entered into by each constituent company which shall prepare a plan of merger or consolidation in
accordance with the relevant provisions of the Companies Act of the Cayman Islands and register it
with the Registrar of Companies of the Cayman Islands. The consent of each holder of the security
interest of the Company shall be obtained in any proposed merger or consolidation of the Company,



but the court of competent jurisdiction may, upon application of the Company, waive the
requirement for that consent in accordance with the applicable security terms of the Company or
otherwise as the court of competent jurisdiction considers reasonable.

Article 184 In the event of a merger or consolidation of companies, the debts and liabilities of
each constituent company shall be assumed by the surviving company or the consolidated company
after the merger.

Article 185 If the Company proposes to reduce its capital in accordance with Section 14 of the
Companies Act of the Cayman Islands, it shall file (a) a petition for an order of confirmation of the
reduction of capital with the court of competent jurisdiction; or (b) a solvency statement with the
Registrar of Companies of the Cayman Islands, in accordance with the requirements of the
Companies Act of the Cayman Islands.

Article 186 In the event that there are changes in registered matters in any proposed merger or
consolidation of the Company, such changes shall be registered with the Registrar of Companies in
accordance with the Companies Act of the Cayman Islands; in the event of the dissolution of the
Company, the registration shall be canceled in accordance with the law.

Section 2 Dissolutions and liquidations
Article 187 The Company may be liquidated in any of the following circumstances:
(I) Compulsorily by order of the Court;
(II) The Company may be liquidated voluntarily:
1. By virtue of the special resolution of the shareholders’ meeting;

2. Because the period, if any, fixed for the duration of the Company by the Articles of
Association has expired;

3. Because the event, if any, has occurred, on the occurrence of which the Articles of
Association provide that the Company shall be liquidated, including the liquidation of the Company
as a result of its merger by absorption with another legal entity or its merger by new establishment;
or

4. Because all necessary licenses held by the Company in the Cayman Islands have been
revoked by the competent authorities in the Cayman Islands for statutory purposes.

(TIT) Under the supervision of the Court

Article 188 In the event that the Company is liquidated voluntarily when the term, if any, for the
duration of the Company as provided in the Articles of Association expires, the term for the duration
of the Company may be modified and/or extended by amending the relevant provisions of the
Articles of Association. Such amendments shall be approved by the special resolution of the
shareholders present at the meeting of the shareholders’ meeting.

Article 189 In the matter of the voluntary liquidation of the Company:

(I) One or more liquidators shall be appointed for the purpose of liquidation the Company’s
affairs and distributing its assets.

(I) Except in the case of a person designated as liquidator in the Articles of Association, the



appointment of a voluntary liquidator shall take effect upon the filing of that person’s consent to act
with the Registrar.

(IIT) If a vacancy occurs by death, resignation or otherwise in the office of voluntary liquidator
appointed by the Company:

1. The Company in a shareholders’ meeting may fill the vacancy; or
2. The Court may fill the vacancy on the application of any contributory or creditor.

(IV) On the appointment of a voluntary liquidator all the powers of the director’s cease, except
so far as the Company in a shareholders’ meeting or the liquidator sanctions their continuance.

(V) When two or more persons are appointed as voluntary liquidators jointly, they shall be
authorised to act jointly and severally unless their powers are expressly limited by the resolution or
the Articles of Association under which they are appointed.

(VI) Any person, including a director or senior management of the Company, may be appointed
as its voluntary liquidator.

(VII) A voluntary liquidator may be removed from office by a resolution of the Company in a
shareholders’ meeting convened especially for that purpose.

(VIII) A shareholders’ meeting of the Company for the purpose of considering a resolution to
remove its voluntary liquidator may be convened by any shareholder individually or collectively
holding more than one fifth of the total number of issued shares of the Company.

(IX) Whether or not a shareholders’ meeting has been convened in accordance with paragraph
(VIII), any contributory may apply to the Court for an order that a voluntary liquidator be removed
from office on the grounds that that person is not a fit and proper person to hold office.

(X) Where two or more persons are appointed as joint voluntary liquidators, they may resign by
filing a notice of resignation with the Registrar, so long as at least one of them continues in office.

Article 190 Except as expressly limited by a special resolution of the Company, the powers of a
voluntary liquidator include:

(I) The power to take possession of, collect and get in the property of the Company and for that
purpose to take all such proceedings as voluntary liquidator considers necessary.

(IT) The power to do all acts and execute, in the name and on behalf of the Company, all deeds,
receipts and other documents and for that purpose to use, when necessary, the Company seal.

(IIT) The power to prove, rank and claim in the bankruptcy, insolvency or sequestration of any
contributory for any balance against that person’s estate, and to receive dividends in the bankruptcy,
insolvency or sequestration in respect of that balance, as a separate debt due from the bankrupt or
insolvent and rateably with the other separate creditors.

(TV) The power to draw, accept, make and indorse any bill of exchange or promissory note in
the name and on behalf of the Company, with the same effect with the respect of the Company’s
liability as if the bill or note had been drawn, accepted, made or indorsed by or on behalf of the
Company in the course of its business.

(V) The power to promote a scheme of arrangement pursuant to the Companies Act of the



Cayman Islands.
(VI) The power to convene meetings of creditors and contributories.

(VII) The power to bring or defend any action or other legal proceeding in the name and on
behalf of the Company.

(VIII) The power to carry on the business of the Company so far as may be necessary for its
beneficial liquidation.

(IX) The power to dispose of any property of the Company to a person who is or was related to
the Company.

(X) The power to pay any class of creditors in full.

(XI) The power to give notice to all creditors of the Company, including reporting to the
Company’s creditors and contributories upon the affairs of the Company and the manner in which it
has been liquidated.

(XII) The power to pay taxes due on behalf of the Company.
(XIII) Such other powers exercised for the liquidation of the Company.
Article 191 Liquidation under the supervision of the Court

(I) When a resolution has been passed by the Company to liquidation voluntarily, the liquidator
or any contributory or creditor may apply to the Court for an order for the continuation of the
liquidation under the supervision of the Court, notwithstanding that the declaration of solvency has
been made in accordance with the Companies Act of the Cayman Islands, on the grounds that:

1. The Company is or is likely to become unable to pay its debts;

2. The supervision of the Court will facilitate a more effective, economic or expeditious
liquidation of the Company in the interests of the contributories and creditors.

(IT) When making a supervision order, the Court:
1. Shall appoint one or more qualified insolvency practitioners; and
2. May, in addition, appoint one or more foreign practitioners;

3. As liquidator of the Company and the Companies Act of the Cayman Islands shall apply as if
the Court had made a liquidation order.

(TIT) Unless a voluntary liquidator is appointed as an official liquidator, voluntary liquidator
shall prepare a final report and accounts within twenty-eight days from the date of the supervision
order.

Article 192 Duties of the liquidators:

(T) The liquidator of the Company shall act fairly and in good faith and shall be independent.
The liquidator must act fairly, avoid conflicts of interest and act in a manner that is not perceived as
one-sided. The liquidator shall not only be in fact, but shall be seen to be, objective, independent,
impartial and fair in his dealings with parties with an interest in the liquidation.

(IT) The liquidator may not accept bribes or other illegal income, and may not misappropriate
the Company's property.



(IIT) The liquidator shall be personally liable for any loss suffered by the Company and/or the
Company's creditors as a result of the liquidator's willful misconduct and/or gross negligence.

Article 193 In the case of the insolvency of the Company, it shall be liquidated by the Court and
the provisions of the Companies Act of the Cayman Islands relating to the liquidation of the Court
shall apply.

Chapter 9 Amendments to the Articles of Association

Article 194 The Company shall pass a special resolution to amend the Articles in any of the
following circumstances:

(I) At any time, the provisions of the Articles of Association are in conflict with the Companies
Act of the Cayman Islands or the relevant regulations of the PRC.

(II) Changes in the circumstances of the Company result in inconsistencies with the matters
recorded in the Articles of Association of the Company.

(IIT) Such other cases as the Company may deem necessary to amend the Articles in accordance
with applicable laws and regulations.

Article 195 Any amendment to the Articles of Association approved by the special resolution at
the shareholders’ meeting shall be filed with the appropriate authorities in accordance with the
Companies Act of the Cayman Islands.

Article 196 The Board of Directors has filed this Memorandum and Articles of Association in
accordance with the special resolution passed at the shareholders’ meeting to amend the
Memorandum and Articles of Association.

Article 197 Matters relating to the amendment to the Articles of Association are information
required to be disclosed by the applicable laws and regulations of the place where the stocks are
listed, and will be announced in accordance with such regulations.

Chapter 10 Supplementary Provisions
Article 198 Interpretation
(I) "Controlling shareholder": means a shareholder whose shares account for more than fifty
percent (50%) percent of the total number of issued shares of the Company; a shareholder who holds

less than fifty percent (50%) of the shares but whose voting rights based on the shares he holds are
sufficient to have a significant influence on the resolution of the shareholders’ meeting.

(I) "Actual controller" means a natural person, legal entity or other organization that, through
investment relationships, agreements or other arrangements, is able to effectively direct the actions
of the Company. A person shall be considered an actual controller under any of the following
circumstances:

1. Any person who holds more than fifty percent (50%) of the total number of issued shares of
the Company, unless there is evidence to the contrary;

2. Any person who effectively controls more than thirty percent (30%) of the voting rights of
the shares of the Company;

3. Any person who has the right to decide on the appointment or dismissal of more than half of



the members of the Board of Directors through effective control of the voting rights of the shares of
the Company;

4. Any person who, by virtue of the voting rights of the shares of the Company at his disposal,
has the ability to exercise significant influence on the resolutions of the shareholders;

5. Any person who has the ability to control the Company or decide on the major business
decisions, key personnel appointments and other matters of the Company.

(III) "Related relationships": refers to the relationships between the controlling shareholders,
actual controller, directors and senior management of the Company and the enterprises they directly
or indirectly control, as well as other relationships that may result in the transfer of the interests of
the Company. However, state-owned enterprises of the PRC are not related by virtue of the fact that
they are owned by the state.

(IV) "Major Social Relationships" refers to siblings, spouses of siblings, parents of spouses,
siblings of spouses, spouses of children, parents of spouses of children, etc.

(V) "Articles of Association": means the Articles of Association of the Company currently in
force, together with any supplements, amendments or replacements thereto.

(VI) "Board of Directors": means the Board of Directors of the Company appointed or elected
to exercise authority at a meeting of the Board of Directors pursuant to the Articles of Association.

(VII) "Director": means a director of the Company who is a member of the Board of Directors.
(VIII) "Electronic Record": has the same meaning as in the //ectronic Transactions Act.

(IX) "Electronic Transactions Act": means the Electronic Transactions Act (As Revised) of the
Cayman Islands.

(IX) "Employee director": means a director who is a representative of the employees
democratically elected by the employees through congress of workers and staff, staff meetings or
other forms of election , and does not require approval by the shareholders' meeting.. A person who
holds an office or has an employment, labor or service relationship with the Company and is elected
as a director by the shareholders’ meeting is not an employee director.

(XT) "Non-employee director": means a director who is not a representative of the employees.

(XII) "Independent Director": means a director of the Company who does not hold any position
other than that of a director, and who does not have any relationship with his listed company or
major shareholders that might interfere with his independent and objective judgment.

(XIII) "Memorandum of Association": means the Memorandum of Association of the Company
currently in force, together with any supplements, amendments or replacements thereto.

(XIV) "Register of Members": means the unique register of members established by the
Company on the basis of the certificates provided by the China Securities Depository and Clearing
Corporation Limited (CSDC), deposited in Shanghai and entrusted to the China Securities
Depository and Clearing Corporation Limited (CSDC) for maintenance.

(XV) "Share": means a share of the Company and includes a fractional share.



(XVI) "Ordinary share": means a share with ordinary rights and obligations, which shall have
the meaning ascribed to it in the General Provisions of the Articles of the Company, including RMB
ordinary shares.

(XVII) "RMB ordinary shares: means shares issued by the Company to investors in the PRC,
subscribed in RMB and listed on the SSE with RMB as the trading currency.

(XVIII) "Shareholder": means a person who is registered in the Register of Members as the

holder of shares in the Company.

(XIX) "PRC": means the People's Republic of China, including the Hong Kong Special
Administrative Region, the Macao Special Administrative Region and Taiwan. For the purpose of
the Articles of Association and the Memorandum of Association, references to/definition of laws,
regulations and other governing documents and jurisdictions are only referred to/defined on laws,
regulations and governing documents and jurisdictions in Mainland China.

(XX) "Treasury shares": means shares redeemed or repurchased by the Company pursuant to
the Companies Act of the Cayman Islands and held as a treasury share in accordance with the
direction of the Board of Directors of the Company. Such shares shall continue to be held as treasury
shares until canceled or transferred in accordance with the Companies Act of the Cayman Islands.
The Company is authorized to hold treasury shares in accordance with the Companies Act of the
Cayman Islands.

(XXI) "Court": The “Court” referred to in Section 2 of Chapter 8 means the Grand Court of the
Cayman Islands.

(XXII) "Registrar": means the Registrar of Companies of the Cayman Islands and, where
appropriate, the Deputy Registrar of Companies of the Cayman Islands.
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(XXIII) The recognition of "transaction", "trade value", "market value", "related person" and
"related transaction" in the Articles of Association shall be governed by the Rules Governing the
Listing of Stocks on the Science and Technology Innovation Board of Shanghai Stock Exchange
(including any subsequent amendments). For the avoidance of doubt, "transactions" does not include
the purchase of the raw materials, the fuel and the power, the sale of products or merchandise, and
other transactions in connection with day-to-day operations, except for related transactions with
related persons.

(XXIV) "Applicable Laws and Regulations": means the laws, administrative regulations, local
laws and regulations, rules and normative legal documents of the PRC and the relevant provisions
formulated by the securities regulatory authorities of the places where the shares are listed, as well as
other applicable relevant provisions such as the Companies Act of the Cayman Islands.

(XXV) "Relevant Jurisdictions": means the People's Republic of China (PRC) and the Cayman
Islands.

(XXVI) "Place of Listing": means the People's Republic of China (PRC).



(XXVII) "Qualified IPO" or “QIPO” refers to an application for initial public offering of shares
and listing on the Shanghai Stock Exchange, Shenzhen Stock Exchange, Hong Kong Stock
Exchange, New York Stock Exchange, NASDAQ Global Market, or other exchanges or markets
approved by the Board of Directors.

Article 199 In the Articles of Association:

(I) Words importing the singular number include the plural number and vice versa;

(IT) Words importing the masculine gender include the feminine gender;

(TIT) Words importing persons include corporations as well as any other legal or natural person;

(TV) "Written" and "in writing" include all modes of representing or reproducing words in
visible form, including in the form of an Electronic Record,

(V) "Shall" shall be construed as imperative and "may" shall be construed as permissive;

(VI) References to provisions of any law or regulation shall be construed as references to those
provisions as amended, modified, re-enacted or replaced,
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(VII) Any phrase introduced by the terms "including", "include", "in particular" or any similar
expression shall be construed as illustrative and shall not limit the sense of the words preceding those
terms;

(VIID) The term "and/or" is used herein to mean both "and" as well as "or". The use of "and/or"
in certain contexts in no respects qualifies or modifies the use of the terms "and" or "or" in others.
The term "or" shall not be interpreted to be exclusive and the term "and" shall not be interpreted to
require the conjunctive (in each case, unless the context otherwise requires);

(IX) Headings are inserted for reference only and shall be ignored in construing the Articles of
Association;

(X) Any requirements as to delivery under the Articles of Association include delivery in the
form of an Electronic Record;

(XT) Any requirements as to execution or signature under the Articles of Association (including
the execution of the Articles of Association) can be satisfied in the form of an electronic signature as

defined in the Electronic Transactions Act;
(XTI) Sections 8 and 19(3) of the Electronic Transactions Act shall not apply; and

(XTIT) The term "clear days" in relation to the period of a notice means that period excluding the
day when the notice is received or deemed to be received and the day for which it is given or on
which it is to take effect.

Article 200 The Board of Directors may formulate enforcement regulations pursuant to the
Articles of Association. Such enforcement regulations shall not contravene the provisions of the
Articles of Association.
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Article 201 The phrases "at least", "more than", "within" and "below" as mentioned in the Articles



of Association are inclusive while "less than", "not less than", "exceeding" and "beyond" are exclusive.

Article 202 “RMB” as referred to in the Articles of Association means the Renminbi, the lawful
currency of the People’s Republic of China. "USD" as referred to in the Articles of Association means
the United States dollar, the lawful currency of the United States of America.

Article 203 Unless otherwise stated, "shares" or "stock" as referred to in the Articles of
Association means issued shares.

Article 204 The Articles of Association shall come into force upon being considered and
approved by the shareholders' meeting. The Board of Directors reserves the right to interpret the
Articles of Association reasonably. Words and phrases not defined in the Articles of Association shall
have the meanings ascribed to them by applicable laws and regulations, as determined by the Board of
Directors of the Company on a case-by-case basis. If the register of members is deposited in Shanghai
and maintained by the China Securities Depository and Clearing Corporation Limited (CSDC), the
issuance, listing, registration and trading of the RMB ordinary shares of the Company shall be
gowmcd by the laws and regulations of the PRC. If the Company maintains the listing of its RMB

Article 205 Unless the Board of Directors otherwise pres
shall end on 31st December in each year and, following the ye
January in each year.




