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CHAPTER 1 GENERAL

Article 1 To safeguard legitimate rights and interests of Dynagreen Environmental
Protection Group Co., Ltd. (the “Company”) and its shareholders, staff and creditors, and to
regulate organization and acts of the Company, these Articles of Association are formulated
pursuant to the Company Law of the PRC (the “Company Law”), the Securities Law of the
PRC (the “Securities Law”), Constitution of the Communist Party of China, the Reply on
the Adjustment of the Notice Period of the General Meeting and Other Matters Applicable
to the Overseas Listed Companies (Guo Han [2019] No. 97), the Guidelines for Articles of
Association of Chinese Listed Companies, listing rules of other places of listing, and other
relevant provisions.

Article 2 The Company is a joint stock limited company duly incorporated in
accordance with the Company Law, and other relevant laws, administrative regulations and
regulatory documents.

According to the Approval on State-Owned Equity Management Issues Related to
Dynagreen Environmental Protection Group Co., Ltd. (Preparing) (Jing Guo Zi Chan Quan
[2011] No0.227), issued by State-owned Assets Supervision and Administration Commission of
Beijing on 15 December 2011, and the Approval on the Consent for Dynagreen Environmental
Protection Group Co., Ltd. to Change into a Foreign Invested Joint Stock Company (SZSITIC
Zi Zi [2012] No0.0051), issued by the Shenzhen Science, Industry, Trade and Information
Commission on 10 January 2012, the Company was established by way of promotion, with
all shareholders of the original Shenzhen Dynagreen Environmental Engineering Co., Ltd.
as the promoters, through the overall conversion of all audited book net assets of Shenzhen
Dynagreen Environmental Engineering Co., Ltd. as at 31 May 2011



Article 5 Address of the Company: 2nd Floor, Jiuzhou Electronic Building, 007 Keji
South 12th Street, Nanshan District, Shenzhen

Postal code: 518057
Telephone No.: 0755-33607688
Fax No.: 0755-33631220

Article 6 The legal representative of the Company shall be the chairman of the board
of directors or the general manager, subject to determination by the board of directors.
If the chairman of the board of directors who serves as the legal representative resigns,
he/she is deemed to have resigned as the legal representative at the same time. If the legal
representative resigns, the Company shall determine a new legal representative within 30 days
from the date of the legal representative’s resignation.

The legal consequences of civil activities performed by the legal representative in the
name of the Company shall be borne by the Company. The limitation on the functions and
powers of the legal representative in the Articles of Association or by the general meeting
shall not be asserted against a bona fide counterpart. Where the legal representative causes
damage to any other person in the performance of his/her duties, the Company shall bear
civil liability for such damage. The Company may, after bearing such civil liability, seek
indemnification from the legal representative at fault in accordance with laws or the Articles
of Association.

Article 7 The Company is a perpetual joint stock limited company.

Article 8 Each shareholder is responsible to the Company up to his subscribed shares.
The Company is responsible for its debts to the extent of its total assets.

Article 9 These Articles of Association are approved by a resolution adopted at the
general meeting of the Company and by competent authorities, and shall take effect on the day
of the listing and trading of RMB ordinary shares under the initial public offering in the PRC.
After these Articles of Association have become effective, the original Articles of Association
shall be replaced by these Articles of Association.

Article 10 From the effective date of these Articles of Association, these Articles
of Association shall become a legally binding document which regulates the Company’s
organization and acts, the rights and obligations between the Company and its shareholders,
and amongst the shareholders.

These Articles of Association shall be legally binding on the Company, its shareholders,
directors, committee members of the Party Committee (Discipline Committee), senior
management members. Each of such persons shall have the rights and obligations in relation
to the Company in accordance with these Articles of Association.

Without prejudice to Article 220 hereof, and according to these Articles of Association, a
shareholder can sue another shareholder, the Company, or any directors or senior management
members of the Company. The Company can sue any of its shareholders, directors and senior
management member.



For the purposes of the above paragraph, the term “sue” shall include the initiation of
proceedings in a court or application to an arbitration institution for arbitration.

The term “senior management member” in these Articles of Association refers to the
general manager, deputy general manager, financial controller, secretary of the board of
directors, chief engineer, general legal counsel and other persons expressly appointed by the
board of directors as the Company’s senior management. The terms “general manager”, “deputy
general manager” and “financial controller” shall refer to the “manager”, “deputy manager”
and “financial manager” under the Company law.

Article 11 The Company may invest in other enterprises. However, it shall not become
a capital contributor that shall bear joint and several liabilities for the debts of the enterprises
invested, unless otherwise provided for by law.

Article 12 In accordance with provisions of the Constitution of the Communist Party
of China, the Company shall establish an organization under the Party. The Party organization
shall take a leading role of guiding the direction, managing the overall situation, ensuring
implementation, and discussing and deciding on major issues of the Company in accordance
with regulations. The Company shall establish a working organization for the Party so as to
carry out party activities.

The Company shall provide necessary conditions for the Party organization to implement
its activities as usual, including the establishment of the Party organization and staffing of
party members into the enterprise’s management organization, staffing, and inclusion of the
Party organization’s work funding into the Company’s management budget.

Article 13 According to the Constitution and other relevant laws, the Company
exercises democratic management by way of workers congress or other means.

The Company shall organize the trade union in accordance with the Labour Union Law
of the People’s Republic of China, carry out trade union activities and safeguard the legal
rights of employees. The Company shall provide necessary conditions for the activities of its
trade union.

CHAPTER 2 OPERATIONAL OBJECTIVES AND SCOPE OF BUSINESS

Article 14 The operational objectives of the Company are: to facilitate the development
of environmental protection industry in the PRC by strengthening economic collaboration and
encouraging technical exchange, and to secure satisfactory returns.

Article 15 As registered according to the laws, the Company’s scope of business
covers: technological research and development in environment-friendly waste-incineration,
research and development systems design for related equipment, the investment, construction,
management, operation and management of waste treatment projects and the provision of
technological services for the projects and technical consulting (where license or relevant
qualification is required for any operation under the aforesaid business scope, such operation



CHAPTER 3 SHARES, REGISTERED CAPITAL AND TRANSFER OF SHARES

Article 16 The Company shall have ordinary shares at all times. Subject to the
approval of authorities authorized by the State Council, the Company may, according to its
requirements, create different classes of shares.

Article 17 The shares of the Company shall be in the form of share certificates.

All the par value shares issued by the Company are denominated in RMB and shall have
a par value of RMB1.00 for each share.

The RMB mentioned in the preceding paragraph refers to the lawful currency of the
People’s Republic of China.

Article 18 The shares of the Company shall be issued based on the principles of
openness, fairness and justice. Shares of the same class shall carry equal rights.

For the same class of shares of the same issuance, each share shall be issued at the same
conditions and price. The price paid by any subscriber for each share of the same class during
the same share issue shall be the same.

If the Company establishes a class of shares such as preferred shares, changes in the
rights attached to the class of shares shall be approved by a vote of shareholders representing
at least two-thirds of the voting rights of shareholders attending the general meeting of the
share class with the right to vote on amendments to the rights of the class of shares.

Article 19 The Company may issue shares to investors inside the PRC and investors
outside the PRC subject to approval of the State Council authorities in charge of securities.

For the purpose of the preceding paragraph, the term “investors outside the PRC” shall
refer to investors from foreign countries or Hong Kong, Macau or Taiwan that subscribe for
shares issued by the Company. The term “investors inside the PRC” shall refer to investors
inside the People’s Republic of China, excluding the above-mentioned regions, which
subscribe for the shares issued by the Company.

Article 20 The shares issued by the Company to investors inside the PRC for
subscription in Renminbi shall be referred to as domestic shares. The domestic shares listed in
the PRC shall be referred to as domestically listed domestic shares (“A shares”). The shares
issued by the Company to investors outside the PRC for subscription in foreign currency shall
be referred to as “foreign shares”. The foreign shares listed overseas shall be referred to as
“overseas listed foreign shares”. Holders of domestic shares and overseas listed foreign shares
are all ordinary shareholders of the Company, and shall have the same obligations and rights.

The term “foreign currency” in the preceding paragraph shall refer to any lawful
currency of a country or region other than RMB, which is freely convertible and accepted by
state foreign exchange authority, and may be used to pay for the shares of the Company.



The overseas listed foreign shares issued by the Company and listed in Hong Kong (the
“H shares”) shall refer to shares with a par value denominated in RMB, which are approved
by the Hong Kong Stock Exchange for listing and will be subscribed for and traded in Hong









The provisions of the paragraph 2 of Article 31 of the Articles of Association shall
not apply to the reduction in the registered capital in accordance with the preceding article.
However, the Company shall notify the creditors and publish an announcement in accordance
with the Company Law.

After reducing its registered capital in accordance with the provisions of the preceding
two paragraphs, the Company shall not distribute profits until the cumulated amount of the
statutory reserve fund and discretionary reserve fund reaches 50% of its registered capital.

Article 33 If the reduction of the registered capital is in violation of the Company
Law and other relevant provisions, shareholders shall return the funds they have received and
the reduced capital contribution of the shareholders shall be restored to its original amount;
in case of losses caused to the Company, the shareholders and the liable directors and senior
management shall be liable for compensation.

Article 34 Where an increase in registered capital of the Company is made by means
of issue of new shares, the shareholders do not have any pre-emptive right unless otherwise
provided in the Articles of Association or the general meeting resolves that the shareholders
shall have pre-emptive right.

The increase or reduction in the registered capital by the Company shall be registered
with the company registration authority in accordance with the law.

Article 35 The Company shall not acquire its own shares unless in one of the following
circumstances:

(1) reduction of its registered capital,

(2) merger with another company holding shares in the Company;

(3) rewarding shares in employee stock ownership scheme or as share incentive;

(4) when requested by any shareholder to purchase his shares because this shareholder
objects to any resolution of merger or division made by the Company at general

meeting;

(5) conversion of shares into corporate bonds issued by the Company that are
convertible into shares;

(6) when it is necessary for the Company to safeguard the corporate value and the
interests of its shareholders.

In the case that the Company acquires its outstanding shares, it shall follow the
procedures as set out in Article 36 to Article 38 of these Articles of Association.



Article 36 The Company may acquire its shares by the way of public and centralized
trading, or through other ways approved by laws and regulations and recognized by relevant
regulatory authorities of the place where the Company’s shares are listed. For any acquisition
of its shares by the Company due to the circumstances set out in items (3), (5) and (6) of
Article 35 of these Articles of Association, the acquisition of shares shall be conducted by
way of public and centralized trading.

Article 37 Where the Company acquires its own shares for the purposes as set out
in items (1) and (2) of Article 35 of these Articles of Association, it shall obtain approval at
the general meeting by way of resolution. Where the Company acquires its own shares for
the purposes as set out in items (3), (5) and (6) of Article 35 of these Articles of Association,
it shall obtain approval of more than two-thirds of the directors present at the meeting of
the Board by way of resolution. Following the acquisition of its shares in accordance with
the provisions of Article 35, such shares shall be cancelled within ten days from the date of
acquisition in the case of item (1) and transferred or cancelled within six months in the case
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Article 40 The share certificates shall be signed by the Chairman. Where the signatures
of other senior management members of the Company are required by the stock exchange(s)
on which the Company’s shares are listed, the share certificates shall also be signed by such
other senior management members. The share certificates shall become effective after the
Company seal is affixed thereto or printed thereon. Such affixing or printing of the Company
seal on share certificates shall require authorization of the board of directors. The signature
of legal representative or of other senior management members on the share certificates may
also be in printed form. If the Company shares are issued and traded in dematerialized form,
provisions otherwise provided by local securities regulatory authorities of the listing venue
shall apply.

Article 41 The Company shall establish a register of shareholders in accordance with
evidence from the share registrar. The register of shareholders is the conclusive evidence of
shareholders’ holding of the Company’s shares.

Article 42 The Company may, pursuant to an understanding or agreement reached
between the securities authority under the State Council and relevant securities regulatory
authority outside the PRC, keep outside the PRC the original register of holders of overseas
listed foreign shares, and appoint overseas agent(s) to manage such register of shareholders.
The original register of shareholder of H shares shall be maintained in Hong Kong for
inspection by shareholders; subject to closure of the register of shareholders by the Company
in accordance with relevant provisions under the Hong Kong Companies Ordinance.

The Company shall keep at its domicile a duplicate of the register of holders of overseas
listed foreign shares. The appointed overseas agent shall ensure the consistency between the
original and the duplicate registers of holders of overseas listed foreign shares at all times.

Where the original and the duplicate of the registers of holders of overseas listed foreign
shares are inconsistent, the original shall prevail.

Article 43 The Company shall keep a complete register of shareholders. The register
of shareholders shall include the following parts:

(1) a register kept at the Company’s domicile other than those specified in Items (2)
and (3) of this article;

(2) the register(s) of holders of overseas listed foreign shares kept in the place(s) of the
stock exchange(s) outside the PRC on which the shares are listed;

(3) registers of shareholders kept in such other places as the board of directors may
consider necessary for listing purposes.

Article 44 The various parts of the register of shareholders shall not overlap one
another. The transfer of shares registered in a certain part of the register of shareholders shall
not, during the continuance of the registration of such shares, be registered in any other part of
the register.

Changes and corrections to each part of the register of shareholders shall be carried out
in accordance with the law of the places where such part is kept.
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Article 45 All H shares which have been fully paid-up are freely transferable according
to these Articles of Association. Unless a transfer satisfies the following conditions, the board
of directors may decline to recognize any instrument of transfer without giving a reason:

(1)

any transfer instrument or other instrument which relates to share ownership or
may affect share ownership must be registered, and HK$2.50 (for each transfer
instrument) or such other higher fee determined by the board of directors (but
such fees shall not exceed the maximum prescribed in the listing rules of the Hong
Kong Stock Exchange from time to time) shall be paid to the Company for such
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Application by a holder of domestic shares, who has lost his share certificate, for a
replacement share certificate shall be dealt with in accordance with the relevant requirements
of the Company Law.

Application by a holder of overseas listed foreign shares, who has lost his share
certificate, for a replacement share certificate may be dealt with in accordance with the law,
regulations, the rules of the stock exchange or other relevant provisions of the place where the
original register of shareholders of such overseas listed foreign shares is maintained.

The issuance of a replacement share certificate to a shareholder of H shares, who has
lost his share certificate, shall comply with the following requirements

(1) The applicant shall submit the application in the form prescribed by the Company
accompanied by a notarial certificate or statutory declaration. The notarial
certificate or statutory declaration shall include the applicant’s reason for the
application, the circumstances and proof of the loss of the share certificate and a
declaration stating that no other person may claim to be registered as a shareholder
in respect of the Relevant Shares.

(2) The Company has not received any declaration from any person other than the
applicant, claiming that such person shall be registered as a shareholder in respect
of the shares, before it decides that a replacement share certificate shall be issued.

(3) If the Company decides to issue a replacement share certificate to the applicant, it

- 13-



(6) When the Company issues a replacement share certificate under this Article, it
shall immediately cancel the original share certificate and record such cancellation
and the issuance of the replacement share certificate in the register of shareholders.

(7) All expenses for the cancellation of the original share certificate and issuance of a
replacement share certificate shall be borne by the applicant. The Company shall
be entitled to refuse to take any action until reasonable guarantee is obtained from
the applicant.

Article 49 After the Company has issued a replacement share certificate in accordance
with these Articles of Association, it shall not delete from the register of shareholders the
name of a bona fide purchaser of the replacement share certificate mentioned above or of a
shareholder that is subsequently registered as the owner of the shares (provided that he is a
bona fide purchaser).

Article 50 The Company shall not be liable for any damage suffered by any person
from the cancellation of the original share certificate or the issuance of the replacement share
certificate, unless such person can prove fraudulent act on the part of the Company.

CHAPTER 6 RIGHTS AND OBLIGATIONS OF SHAREHOLDERS

Article 51 A shareholder of the Company is a person who lawfully holds shares of the
Company and whose name is entered in the register of shareholders.

A shareholder shall enjoy rights and have obligations according to the class of shares
held by him. Holders of shares of the same class shall enjoy equal rights and have equal
obligations.

Shareholder of every class shall enjoy equal rights in the distribution of dividend or
distribution in any other form.

Where two or more persons are registered as joint shareholders of any share, they shall
be deemed as holding such shares in common ownership, and shall be subject to the following
provisions:

(1) the Company is not required to register more than four persons as joint
shareholders for any shares; and

(2) all joint shareholders of any share shall be jointly and severally responsible for all
amounts payable in relation to such share.

In the circumstance of joint shareholders:
(1) upon death of one of the joint shareholders, only the surviving joint shareholder(s)
shall be deemed as owners of the shares, but for the purpose of revising the

register of shareholder, the board of directors is entitled to demand the surviving
shareholder(s) to provide a death certificate as the board thinks fit.
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)

for joint shareholders of any share, only the person whose name stands first in the
register shall be entitled to receive share certificate of the relevant shares, receive
notice from the Company, attend a general meeting of the Company or exercise
corresponding voting rights, and the service of notice to the aforesaid person shall
be deemed as service of notice to all joint shareholders of the relevant shares.

Where one of the joint shareholders delivers receipt to the Company as regards to any
dividends, bonus or return of capital which shall be distributed to such joint shareholders,
such receipt shall be deemed as valid receipt from all such joint shareholders to the Company.

Article 52 The shareholders of the Company shall enjoy the following rights:

1

)

®3)

(4)

()

(6)

()

(8)

to receive dividends and other profit distributions on the basis of the number of
shares held by them;

to request holding, convening, presiding over, attending or sending proxy to attend
a general meeting and exercise corresponding voting rights and right to speak in
accordance with the law;

to supervise the Company’s business operations, to make proposals and to raise
queries in relation to the Company’s business operations;

to transfer (whether for consideration or free of charge) or pledge shares held
by them in accordance with the laws, administrative regulations, listing rules of
the places where the Company’s shares are listed, as well as provisions of these
Articles of Association;

to review and copy the Articles of Association, the register of members, minutes of
general meeting, resolutions of the board of directors and financial and accounting
reports, and to review the Company’s accounting books and accounting documents
(for shareholders who meet the requirements);

in the event of the winding-up or liquidation of the Company, to participate in the
distribution of remaining assets of the Company in proportion to the number of
shares held;

to request the Company to repurchase his/her shares if he/she disputes with any
resolution adopted at a general meeting in respect of a merger or division of the
Company; and

other rights provided under the laws, administrative regulations, departmental
regulations and these Articles of Association.

Where any person directly or indirectly having rights and interests fail to disclose such
rights and interests, the Company shall not exercise its rights to freeze or otherwise impair any
right of such person attached to the shares.
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(3) the number of persons attending the meeting or the number of voting rights held by
them does not reach the number of persons or the number of voting rights held as
stipulated in the Company Law or these Articles of Association;

(4) the number of persons or the number of voting rights held by them voting for the
resolution does not reach the number of persons or the number of voting rights held
as stipulated in the Company Law or these Articles of Association.

Article 55 If a director or senior management member other than the members of the
Audit and Risk Management Committee violates the laws, administrative regulations or these
Articles of Association when carrying out his/her duties, resulting in losses to the Company,
any shareholders individually or together holding 1% or more of the shares of the Company
for 180 days consecutively may request the Audit and Risk Management Committee in writing
to bring a legal action in the People’s Court. If the Audit and Risk Management Committee
violates the laws, administrative regulations or these Articles of Association when carrying
out its duties, resulting in losses to the Company, the abovementioned shareholders may
request the board of directors in writing to bring a legal action in the People’s Court.

If the Audit and Risk Management Committee or board of directors refuses to bring legal
actions upon receipt of the shareholder’s written request under the preceding paragraph, or
fails to bring legal actions within 30 days upon receipt of the request, or there is an emergency
where the Company would suffer irreparable loss if a legal action is not initiated immediately,
then the shareholders described in the preceding paragraph may directly bring a legal action in
a court in their own names for the interest of the Company.

If any other person damages the lawful interests of the Company and result in losses
to the Company, the shareholders described in the first paragraph of this Article may bring a
legal action in a court in accordance with the two preceding paragraphs of this Article.

If a director or senior management member of a wholly-owned subsidiary of the
Company violates the laws, administrative regulations or these Articles of Association,
resulting in losses to the Company, or any other person damages the lawful interests and result
in losses to the wholly-owned subsidiary of the Company, any shareholders individually or
together holding 1% or more of the shares of the Company for 180 days consecutively may
request, in accordance with the provisions of the preceding three paragraphs of Article 189
of the Company Law, submit a written request to the board of directors of the wholly-owned
subsidiary for commencing legal proceedings in the People’s Court, or directly file a lawsuit
with the People’s Court in their own name.

Article 56 If a director or senior management member violates the laws, administrative
regulations or these Articles of Association, resulting in damage to shareholders’ interests, the
shareholders may bring a legal action in the People’s Court.

Article 57 Any pledge of overseas listed foreign shares shall be carried out in
accordance with the Hong Kong laws, listing rules and other relevant requirements.
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Article 58 The shareholders of the Company shall have the following obligations:
(1) to comply with laws, administrative regulations and these Articles of Association;

(2) to pay subscription money according to the number of shares subscribed and the
method of subscription;

(3) not to withdraw the share capitals unless required by laws or administrative
regulations;

(4) to refrain from abusing its rights as a shareholder to harm the Company’s or other
shareholders’ interests; to refrain from abusing the independent legal personality of
the Company and the limited liability of the shareholders to harm the interests of
creditors of the Company;

where the shareholder’s abuse of its power causes damage to the Company or other
shareholders, its shall be liable for compensation in accordance with the law.

where the shareholder has abused the Company’s independent legal personality and
shareholder’s limited liability for debt evasion and caused serious damage to the interests
of the Company’s creditors, it shall be held jointly and severally liable for the debts of the
Company.

(5) other obligations required by the laws, administrative regulations and these Articles
of Association.

Shareholders shall not bear any liability for further contribution to share capital other
than the conditions agreed to as a subscriber of the relevant shares on subscription.

Article 59 The controlling shareholder and actual controller of the Company shall
exercise their rights and fulfill their obligations in accordance with laws, administrative
regulations, the requirements of the CSRC and stock exchanges of the place where the
Company’s shares are listed to safeguard the interests of the Company.

Controlling shareholder and actual shareholder of the Company shall comply with the
following provisions:

(1) to exercise their rights as shareholders in accordance with the law and not to abuse
their control or use their related/connected relationship to prejudice the legitimate
interests of the Company or other shareholders;

(2) to strictly fulfill their public statements and various undertakings and not to change
or waive such statements and undertakings;

(3) to fulfill their information disclosure obligations in strict accordance with relevant
regulations, proactively cooperate with the Company in information disclosure and
inform the Company in a timely manner of material events that have occurred or
are intended to occur;

- 18-



(4)
()

(6)

(7)

(8)

not to appropriate the Company’s funds in any way;

not to order, instruct, or request the Company and its relevant personnel to provide
guarantees in violation of laws and regulations;

not to make use of the Company’s undisclosed material information to gain
benefits, or disclose in any way undisclosed material information relating to the
Company, or engage in insider trading, short-term trading, market manipulation or
other illegal and unlawful acts;

not to prejudice the legitimate interests of the Company and other shareholders
through unfair related party/connected transactions, profit distribution, asset
restructuring, external investment or any other means;

w(Company, or engage 1ins813 3TcO0 Tw(3.6298 Tw[(mak)12.ice)12.5(
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CHAPTER 7 GENERAL MEETING

SECTION 1 GENERAL PROVISIONS ON GENERAL MEETING

Article 60

-20 -



- 21 -



(3) shareholders who individually or together hold 10% or more of the shares
(excluding treasury shares) of the Company require in writing an extraordinary
general meeting to be convened,;

(4) whenever the board of directors considers necessary;

(5) the Audit and Risk Management Committee proposes an extraordinary general
meeting to be convened; or

(6) any other circumstances prescribed by the laws, administrative regulations,
departmental regulations or these Articles of Association.

Article 66 The venue of a general meeting of the Company shall be the domicile of the
Company or another specific location informed by the convener of the general meeting.

The general meeting shall have a venue for convening the on-site meetings. The
Company shall make it convenient for the shareholders to attend the general meetings through
online voting. General meeting may be convened by means of electronic communication in
addition to being held on-site at a meeting place. Shareholders attending the general meeting
by means of electronic communication shall have the right to speak and vote.

Article 67 The Company, when convening a general meeting, shall engage lawyers to
provide legal opinions on the following and arrange publication of such opinions:

(1) Whether or not the convening and the convening procedures of the meeting are in
compliance with the laws, regulations and the Articles of Association;

(2) Whether or not the qualifications of the persons attending the meeting and the
qualification of the convener are lawful and valid;

(3) Whether or not the voting procedures and the voting results are lawful and valid;
(4) Other relevant matters as required by the Company.
SECTION 2 CONVENING OF GENERAL MEETING

Article 68 The board of directors shall timely convene the general meeting within the
timeframe as required.

With the approval by a majority of all independent directors, the independent directors
may propose to the board of directors to convene an extraordinary general meeting. The board
of directors shall, in accordance with the law, administrative regulations and these Articles
of Association, give a written reply within 10 days after its receipt of such proposal, to state
whether it agrees or disagrees to convene an extraordinary general meeting.

If the board of directors agrees to convene the extraordinary general meeting, it shall
issue a notice of general meeting within 5 days after the board resolution for this purpose is
adopted. If the board of directors does not agree to convene an extraordinary general meeting,
it shall explain the reasons and make an announcement accordingly.
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Article 69 The Audit and Risk Management Committee may propose to the board
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(5) If the Audit and Risk Management Committee fails to issue the notice of general
meeting within the prescribed period, it shall be deemed that the Audit and Risk
Management Committee will not convene or preside over the general meeting,
and the shareholders who individually or together hold 10% or more of the shares
(excluding treasury shares) for more than 90 days consecutively may convene and
preside over the meeting themselves.

(6) The shareholding of the convening shareholders shall not fall below 10% of the
shares (excluding treasury shares) of the Company before the resolution adopted
by the general meeting is announced. When the convening shareholder or the Audit
and Risk Management Committee issues the notice of general meeting and publicly
announces the resolution(s) of the general meeting, they shall submit the relevant
documentary proof to stock exchange.

Article 71  Where the Audit and Risk Management Committee or shareholders convene
a meeting in accordance with the provisions of this section, a written notice shall be sent to
the board of directors and filed with the stock exchange. The board of directors and the board
secretary shall cooperate. The board of directors shall provide the register of shareholders on
the shareholding record date. All reasonable expenses incurred for the meeting shall be borne
by the Company.

SECTION 3 PROPOSALS AND NOTICES OF GENERAL MEETING

Article 72 The proposed matters shall be within the scope of duties and powers of the
general meetings. A proposal shall have a clear subject and specific matters to be resolved on,
and shall be in compliance with relevant requirements of the laws, administrative regulations
and these Articles of Association.

Article 73 When a general meeting is held by the Company, the board of directors,
Audit and Risk Management Committee or shareholders individually or together holding 1%
or more of the shares of the Company may make proposals to the Company.

Shareholders individually or together holding 1% or more of the shares of the Company
may submit ad hoc proposals in writing to the convener of the general meeting at least 10
days before the date of the general meeting within the specified period under the Hong Kong
Listing Rules. In accordance with the Company Law and the Hong Kong Listing Rules, the
convener shall issue a supplementary notice of the general meeting within 2 days upon receipt
of the proposals and announce the contents of the ad hoc proposals, and submit the ad hoc
proposals to the general meeting for consideration, provided the ad hoc proposals that violate
the laws, administrative regulations or the provisions of the Articles of Association, or are not
fall within the duties of the general meeting.

Except for circumstances provided in the above paragraph, the convener, after issuing
the notice of the general meeting, cannot revise the proposals stated in the notice of general
meetings or add new proposals.

A general meeting shall not vote or resolve on any proposal which is not listed in the
notice of such general meeting or does not comply with these Articles of Association.
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Article 74 When the Company convenes the annual general meeting, it shall notify
each shareholder of the date and venue of the meeting and the matters to be considered twenty
days prior to the meeting by way of announcement; for an extraordinary general meeting,
it shall notify each shareholder of the same fifteen days prior to the meeting by way of
announcement. When calculating the period of notice, the Company shall exclude the date of
the general meeting.

Article 75 A general meeting shall not decide on matters not specified in the notice.

Article 76 A notice of a general meeting shall include the following:

(1)
(2)
®3)

(4)

©)

(6)
()

the date, venue and duration of the meeting;
matters and proposals to be considered at the meeting;

the shareholding record date for determining shareholders who are entitled to
attend the meeting;

an express statement that all shareholders have the right to attend and vote at the
general meeting either in person or by proxy in writing, and that such proxy need
not be a shareholder of the Company;

the name and telephone number of the contact persons who handles the meeting
affairs;

time and procedures for voting online or by other means;
other requirements provided by laws, administrative regulations, departmental

rules, normative documents and other requirements issued by relevant regulatory
authorities and under the Articles of Association.

Article 77 If a general meeting will discuss the election of directors, the notice of
general meeting shall disclose full information of each candidate for directors. It shall at least
include the following:

(1)

(@)

®3)
(4)

personal particulars such as education background, work experience and other
positions concurrently held by such candidate;

whether he/she has any related/connected relationship with the Company or the
controlling shareholder and actual controller of the Company;

the number of shares of the Company held by such candidate;

whether he/she has received any punishment by CSRC or other relevant
departments or sanctions by any stock exchange.

Except for the cumulative voting system for the election of directors, each candidate of
director shall be proposed in a separate proposal.
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Article 78 A notice of general meeting shall be served on shareholders (whether such
shareholders have voting right on such general meeting or not) either by hand or by post in a
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Such proxies may exercise the following rights pursuant to the authorization by the
shareholder:

(1) the shareholder’s right to speak at the general meeting;
(2) the right to demand or join in demanding a poll;

(3) Unless otherwise provided in the applicable listing rules or other securities laws
and regulations, the right to vote by a show of hands or on a poll, except that if a
shareholder has appointed more than one proxy, such proxies may only exercise
their voting rights on a poll.

If the shareholder is a recognised clearing house as defined in the relevant regulations in
force from time to time under the laws of Hong Kong (hereinafter referred to as “Recognised
Clearing House”) (or its proxy), such shareholder may authorise one or more persons it thinks
fit to act as its proxy at any general meeting or any class of any general meeting or meeting
of creditors; however, if more than one person is so authorised, the power of attorney shall
specify the number and class of the shares with respect to such persons so authorised. The
person so authorised may exercise any rights on behalf of such Recognised Clearing House (or
its proxy) as if such person were an individual shareholder of the Company and must have the
same legal rights as other shareholders, including the right to speak and vote.

Article 83 An individual shareholder who attends the general meeting in person shall
produce his or her own identity card or other valid documents or proof evidencing his or her
identity. If he or she appoints a proxy to attend the meeting on his or her behalf, the proxy
shall produce his or her own valid proof of identity and the instrument of appointment from
the shareholder.

Shareholders who are legal persons shall attend and vote at a meeting by their legal
representative or a proxy appointed by the legal representative. If the legal representative
attends the meeting, he or she shall produce his or her own identity card and a valid proof of
his or her legal representative status. If a proxy has been appointed to attend the meeting, such
proxy shall present his or her own identity card and the power of attorney issued by the legal
representative of the shareholder as a legal person. If the legal person has appointed a proxy
to attend the meeting, it shall be deemed that is has attended the meeting in person, except for
shareholder who is a Recognized Clearing House as defined in the relevant ordinances in force
from time to time of Hong Kong.

Article 84 The instrument appointing a proxy shall be in writing and signed by the
appointing shareholder or his attorney duly authorized in writing; where the appointing
shareholder is a legal person, such instrument shall be under its seal or signed by its director
or duly authorized representative. Where such a proxy form for voting is signed by a
person authorized by the principal, the power of attorney for authorized signature or other
authorization documents shall be notarized. The power of attorney or other authorization
documents upon notarized shall, together with the proxy form for voting, be placed at the
Company’s domicile or such other location as specified in the notice of the meeting.
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The instrument issued by the shareholder to appoint a proxy to attend the general
meeting shall state the following contents:

(1) the name of the principal, as well as the class and number of shares of the Company
held by him/her;

(2) the name of the proxy;

(3) specific instructions from shareholders, including instructions as to whether to vote
“for” or “against” or “abstained” from voting on, each item on the agenda of the
general meeting as an item for consideration thereat;

(4) the signing date and validity term of the instrument;

(5) signature (or seal) of the principal. If the principal is a legal person shareholder,
the seal of the legal person shall be affixed.

Article 85 The instrument appointing a voting proxy shall be placed at the domicile
of the Company or at such other place as specified in the notice of the meeting at least 24
hours prior to the meeting at which the proxy is authorized to vote or at least 24 hours prior
to the specified time of the voting. Where the instrument appointing a voting proxy is signed
by another person authorized by the principal, the authorization letter or other document
authorizing the signatory shall be notarized. The notarized authorization letter or other
authorizing document shall be placed together with the instrument appointing the voting proxy
at the domicile of the Company or at such other place as specified in the notice of the meeting.

Article 86 Any form issued by the board of directors of the Company to the
shareholders for the appointment of proxies shall enable the shareholders to separately instruct
at the meeting.

Article 87d
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Article 90 If the general meeting requires the directors and senior management
memebers to attend the meeting as non-voting attendees, such directors and senior
management members shall attend the meeting as non-voting attendees and respond to
shareholders’ enquiries.

Article 91 The general meeting shall be presided over and chaired by the chairman of
the board of directors. Where the chairman of the board of directors is unable to discharge the
duty or will not discharge his duty, the meeting shall be presided over and chaired by the vice
chairman of the board, or if there are two or more vice chairmen, by the one elected by at least
half of the directors. Where no vice chairman is appointed or the vice chairman of the board
is unable to discharge the duty or will not discharge the duty, the meeting shall be presided
over and chaired by a director elected by at least half of the directors. Where no director can
be elected by at least half of the directors to preside over and chair a general meeting, the
shareholders attending the meeting may elect one person to chair such meeting. If for any
reason the shareholders are unable to elect a chairman, the attending shareholder holding the
largest number of voting shares (whether in person or by proxy) shall chair the meeting.

If a general meeting is convened by the Audit and Risk Management Committee, the
Audit and Risk Management Committee shall preside over and serve as the chairman of the
meeting. If the Audit and Risk Management Committee as the convener is unable to or will
not discharge its duties, the meeting shall be presided over and chaired by a member of the
Audit and Risk Management Committee as elected by at least one half of the members of the
Audit and Risk Management Committee.

If a general meeting is convened by the shareholders themselves, the conveners or the
representative elected by them shall preside over and serve as the chairman of the meeting.
If for any reason the shareholders are unable to elect a chairman, the attending shareholder
holding the largest number of voting shares (whether in person or by proxy) shall preside over
and serve as the chairman of the meeting.

In a general meeting, if the chairman of the meeting violates the rules of procedures for
the general meeting, making the meeting impossible to proceed, the shareholders may, with
approval by at least half of the votes represented by the shareholders present at the meeting,
nominate one person to serve as the chairman and continue with the meeting. If for any reason
the shareholders are unable to elect a chairman, the attending shareholder holding the largest
number of voting shares (whether in person or by proxy) shall preside over and serve as the
chairman of the meeting.

Article 92 The Company shall formulate the rules of procedures for general meeting
and specify in details the procedure for convening, holding and voting at the general meeting,
including notification, registration, reviewing of proposals, voting, counting of votes,
announcement of voting results, adoption of resolutions, minutes of meeting and their signing,
public announcements, as well as principles of authorization to the board of directors by the
general meeting and the authorization content shall be clear and specific

Article 93 In the annual general meeting, the board of directors shall report their work

during the past year to the general meeting. Each independent director shall also present a
work report.
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SECTION S VOTING AND RESOLUTIONS AT GENERAL MEETINGS

Article 99 Resolutions of the general meeting include ordinary resolutions and special
resolutions.

An ordinary resolution at a general meeting shall be passed by more than one half of
the voting shares held by shareholders attending the general meeting (whether in person or by

proxy).

A special resolution at a general meeting shall be passed by at least two-thirds of the
voting rights held by shareholders attending the general meeting (whether in person or by

proxy).

Article 100 The matters with respect to the exercise of powers in a general meeting
as set out in paragraphs (1), (2), (3), (6), (7), (9) and (11) under Article 61 or all matters
other than those required by laws, administrative regulations or these Articles of Association
to be approved by a special resolution of the general meeting shall be approved by ordinary
resolutions of the general meeting.

Article 101 The matters with respect to the exercise of powers in a general meeting
as set out in paragraphs (4), (5), (8) and (10) under Article 61, or the matters as required by
laws, administrative regulations or these Articles of Association or as confirmed by ordinary
resolutions of the general meeting to have material impact on the Company to be approved
by a special resolution of the general meeting shall be approved by special resolutions of the
general meeting. The matters set out in paragraph (13) shall be subject to ordinary or special
resolutions as stated above depending on the specific contents of shareholder’s proposals.

Article 102 When shareholders (including proxies) vote at the general meeting, they
shall exercise their voting rights according to the number of voting shares that they represent.
Each share shall carry one vote.

Where material issues affecting the interests of minority shareholder are being
considered at the general meeting, the votes by minority shareholders shall be counted
separately. The separate counting results shall be publicly disclosed in a timely manner.

The Company’s shares which are repurchased and held by the Company as treasury
shares do not carry any voting rights, and shall not be counted in the total number of voting
shares represented by shareholders attending a general meeting.

Shareholders who purchase the voting shares of the Company in violation of Clause
1 and Clause 2 of Article 63 of the Securities Law shall not exercise the voting right of the
shares that exceed the prescribed ratio within 36 months after purchasing them, and such
number shall not be counted in the total number of voting shares represented by shareholders
attending a general meeting.
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Subject to applicable laws, regulations and/or requirements of the listing rules of the
place where the Company’s shares are listed, the board of directors, independent directors,
shareholders holding 1% or more of the voting shares or investor protection institutions
established pursuant to relevant laws, administrative regulations or the provisions of the CSRC
may publicly solicit the voting rights of shareholders. When soliciting voting rights from the
shareholders, information such as specific voting intentions should be fully disclosed to the
shareholders being solicited. Soliciting voting rights from the shareholders with compensation
or disguised compensation is prohibited. Except for statutory conditions, the Company must
not set a lowest shareholding percentage when soliciting the shareholder voting rights.

When the general meeting considers related party/connected transactions, if so required
under the applicable laws, regulations or listing rules of the place where the Company’s shares
are listed, the related/connected shareholders shall abstain from such voting, and the voting
shares held by such shareholders will not be counted within the total number of valid votes.
The public announcement on the voting results of the general meeting shall fully disclose the
voting results of th