Chinese version of the Arti-es of Asso -ation shall yreva il in & se of dis.+ean.»ies or inonsisten ~ies
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Articles of Association
of

China Railway Group Limited
(Amended in June 2022)
Chapter 1 General Provisions

For the jurjose of ;rote.ting the legitimate rights and interests of Chim ailway ('fouf-.
imited (,Company”), the Comany’s shareholders and wseditors,and of sandardizing the
organization and a stivities of the Comgany, the Artises of Assosation of the Comany
gl Articles”) are herd y formukted ina ~ordan-e with the Comany gw of the _eogle’s
" eyb li~of Chim (,Compgny Law™), e.urities_aw of the _eogle™s ezl li~ of China
(,Securities Law?), ,e-al egultions’of the gte Coun sil sonserning the X ffering a nd
isting of hares X §ersea,sby Boint tok _ invited Com ganies (,Special Regulations™),
v%a,nchtorygrgvisionsl{or Arti Aes of A§so.ah,111:0n of,Com g nies_ isting Ab rand (,Mandatory
rovisions™), € ffi-al e,ly of the tte Counsil egrding ];Adjusting the A, lisation of
rgvisions tters In -luding th Sti . eriod for Convention of hareholder eetings
é)y"( versea s _ isted Com g nies, €lidelines for Cor om te f'bvermn.é of _ isted Com g nies,
€uidelines %n Artisles of Assosation of _isted Com g nies (§Gui]ae|ines”) and the
Constitution of the Communist pa,rty of Chim &@'s wella s other releva nt rules.
The Comgany isa ~omany limitedby gures eswb lished ina ~ordin-e with the Comany
aw, the esurities aw, the .esal " egulations and other relevant state hws and
Efeguh,tions.s L S

The Comany lasbeen esab lishedby way of exdusive jromotion with the a 4 roval from
the wte-owned Assets ujervision and Administation Commission of the @ te Coun sil.
TheSC0m@,ny has underken regista tion with the ftate Administa tion f01S[ndustry and
Commer - of the peof-.le’s ey li~of Chim (&PRC’% and & wined itsb usiness lisense for
enter jrise legl jerson with the lisense nunb er of 100000000041175 on 12 Sef.tenb er 2007.

The ;romoter of the Comgany: Chim  ailway Engineering Cor ,om tion.

’( n 28 De.enber 2017, Chim ailway Engineering Corjomfjon somyleted its enterrise
reform regista tion and swnged its somany mme to ,China ailway Engineering €fou,
Com,pnyl: imited”.

R .
egistered v me of ghe Com any Chinese name: "3 "8 {347 FR 22 7]
English mme: Chim ~ ailway C‘fou,v.l: imited

R R
Domi sile of the Com g ny: 918, Blo k 1#0.128 outh 4th ing @d__est, Feng i Distrit,
Beiji S w
jmng
posul Code: 100070



The sm irman of theb ard of dire sfors shallb e the leg 1 re ;resenta tive of the Com g ny.

“he towl & 4iwl of the Comgany shallb e divided into shares of equal value. The res e Live
lab ility of the shareholders shallb e limited to the shares heldby them. The Com_any shall
b e held lab le for its dé ts withall itsa ssets.

The Com_gany isa jerjetwlly existing joint sto &k limited som_a ny.

The Artises of the Comany shallbe a legally b inding do-ument that regultes the
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The b usiness ss04e of the Comany shallbe sibjest to the a4 roval of the -omany
registia tiona uthority.

The b usiness ss0,e of the Comany sovers: Contm sting of sivil engineering and
sonstru stion, wiring, jize fitting and equiyment inst 1l tion; sib - sontw ting of the survey,
design,b uilding, sonstru stion sujervision, te shnology sonsult tion, te shnology develo ment,
te -hnology tm nsferand te -hni sl servi-e in sonne tion withab ovementioned items; resear +h,
ma nufa sturing, s lesand leasing of mw shinery f silities, a 4 g @ tus, somjonent, steel girder,
steel stru sure and b uilding materals designed for sivil engineering; temj omry . ssenger
and srgo tmnsjortand rekted servises jrior to the formal testingand delivery for o e tion
of newlyb uilt milways; sontm sting of overseas jrojests and domesti~ foreign 1nvested
Ibroje.nts in the industry; real estte develoymentand o,emtion, resour - develo,ment, tiade
and logistiss; imgortand exjort; sounter twde and intermedary tade;auto sles; sles of
ele stroni~ jrodu s and sommuni &tion and sigralling equizment, hardware and ele srigl
a 45lan€,building hardware, jlunb ing equi,mentand genem | mer Jm ndise.

b jest to the a 4 roval of the ~om g ny registia tion a uthority, the Comgany may make
? 42l04To te adjustment on the b usiness s0,e a ~ording to the market and based on its
o4emtionand develo ment needsand & b ility.

Chapter 3 Shares, Registered Capital and Share Transfer

The Comgany shall lnve ordinary sharesatany time. The Comany may have other ty,es
of shares if neessry, uzona 4 roval of the a 4 roving authorities authorised b y the Su,te
Coun sil.

"The shares of the Com g nyare re resented with sto ks.

All the gto ks issuedb y the Comany shall mvea ar valueand @ -h stok shallbara ar
va lue OWBI

i{heC WB” referred to in the ,re-eding amga jh shll men the hwful surrensy of the
» C

“The issuing of sharesby the Comagany shllbe sondusted on the jrinsijle of ojenness,
fairnessand justness, with e sh share of the s me - ssb earing equal rights.

“he issuing sonditions and ,ris for e sh share of the ame shss issued at the same time
shallb e the s me. Ea -h share Slb sab edb yany entity or individuw 1 shallb e sib s .rb edat the
@ me 4ri-e.

, 40N a 4 roval of the se aurities reguk tory a uthority of the tte Coun sil, the Comgany may
Isue stwres to domesti ~investorsand overse s investors.

",( verse s investors” referred to in the ,re.eding amga jh slll men the investors from
foreign sountries or from dongy, on . s#uand "aiwan who lmve sibsxbed the shares
issued by the Comgany. /Domesti~ investors” shall mean the investors other than those



16 hares issuedby the Com_gany to domesti~investors whishare sib s.abed ir{{ B shwllbe
eferred toas ,domesti~investment shares”. hares issuedby the Comany to the overses
investors whishare sib sb ed in foreign surren ..y shallb e referred toas ,foreign investment
shares”. Domesti~investment shares thatare listed in domesti~market shallb e referred toa s
,domesti ~listed domesti~shares”. Foreign investment shares thwtare listedab rad shwllbe
referred toas ,overse s listed foreign shares”.

“he ,foreign surrensy” in the jre eding a1 gi ;h shall mean the b wful surrensy @ art from

B) of other ~ountries or regions whish are re-ognizedby the foreign ex 4w nge -ontrol
authority of the @teand anb e used for aying for the share ,rise to the Comganyand an
b e sonverted freely.

b jest to the a 4 roval of the sesurities regulatory authority of the tte Counil, shares

eldby the domesti~ shareholders of the Comgany maybe tla,nsferre§ to foreign investors
and listedand taded in oversea s market. hares twnsferred for listingand tw ding in foreign
se aurities ex s nges shallbe sibjeast to the regul tory .ro-edures, rules and requirements
of the foreign se .urities market. _ isting and tading of the tmnsferred shares in foreign
se surities ex s nges do not requiré:votingb y the shareholders of relevant -k sses.

17 Asaj4rovedby the a 4 rovalb ody authorised by the tte Counasil, the Comgany, at the
time of its estab lishment, islsped 12,800,000,000 0rdim§y shares to its jromoter whishare
stb s b edand heldb y China ~ a ilway Engineering Cor 401 tion.

ommission (,CSRC”) in itsfuotise Zhengjunfgxingzi [2007] & 396 released on 6

ovenb er 2007, 4,675,000,000 ordimary shares in\mw B were issued in an initil b li~
offering to the geneml jbli~and the shares were listed on the hnghai tok Exsmnge
op, 3 De -eni er 2007.  jon the listing on thq hnghai to.k Ex .»ﬁmnge, a,s;tq,,b,brovedb y the
C ~ C in itfaotise Z“engj'a,nguohezi [2007 R 0. 35, 3,5824,900,000 oversea s listed foreign
slﬁlres (in Juding 498,900,000 overa llotment shares) were issued, and the towl nunb er of
oversea s listed foreign shares was 4,207,390,000 whish in Judes 382,490,000 oversea s listed
foreign shares sonverted from the sell-down of releva nt st te-owned shares. — ,on somgletion
of sush issuwan.se, the tﬁul share & il of the Comany was 21,29&,‘900,000 sha res,
in duding 17,092,510,000 enmirb i-denomim ted ordimry shares, reresenting 80.25%; and
4,207,390,000 oversea s-listed foreign shares, re;resenting 19.75%.

R
18 400 the estb lishment of theﬁomrpny, asa i rovedby the Chim e rities egultory

Asa 4rovedby the CR C in Zhengja nxuke, [2015#0.131*0&.@ on 18 Bine 2015, the
Com_gany non-,b li.»lysissued 1,544,401,543 © enmib i-denomimated ordimry shares. 400
som letion of su sh issmlhae, the tol smre & 4itl of the Com g ny is 22,844,301,543 sg,res,
in Juding 18,636,911,543  enmirb i-denomim ted ordimry shares, re resenting 81.58%; and
4,207,390,000 oversea s-listed foreign shares, reresenting 18.42%.
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As a 4rovedby the CR C in Zhengja nxukg [2019}0. 91 oti-e on 'y 2019, the
Com g ny non-4b li.alysissued 1,726,627,740  enmirb i-denomina ted ordim ry shares for the
aUrjose of a .quiring a ssets by the isswn.se of smres. .on somgletion of sush isswn €,
Rthe towl share & il of the Comgny is 24,570,929,2&% shares, induding 20,363,539,283
~ enmirb i-denomim ted ordimry shares, re,resenting 82.88%; and 4,207,390,000 oversea s-
listed foreign shares, re resenting 17.12%.
.'1 n 23 Fbrmry 2022, the Comagany issued 170,724,400 restri .atedR' enmitb i-denomim ted
ordimry shares to artisignts of the restrised share in.entive s heme. .on somgletion of
sush isstan =€, tke towl share & jiwl of the Comany is 24,741,653,6‘6‘3 shares, in.uding
20,534,263,683  enmirb i-denomina ted ordimary shares, re resenting 82.99%; and
4,207,390,000 oversea s-listed foreign shares, reresenting 17.01%.

"he domesti ~listed domesti~shares issuedb y the Comanyare sentally dejositedat Chim
e surities De jositoryand Clearing Corz"outionﬁ imited.

40na 4.rovalby the sesurities regulatory a uthority of the tte Coun il of the Comany’s
[g.h‘n for issuing domesti~listed domesti ~sharesand oversea $ listed foreign shares, theb aard
of dire stors of the Comgany may armnge for imglemenwtion of sush janby means of
se g1 te issues.

The Com_any’s res, e tive jans for issuing domesti~listed domesti~ shares and overses
listed foreign shares in a ~sordanse with the ,reseding jrovision maybe imjlemented
res ;e ively within fifteen (15) months ujon the date ofa 4 rovalb y the se surities reguk tory
a uthority of the Sh, te Coun il.

here the Com_gany issues overseas listed foreign shares and domesti~ investment shares

ithin the tot 1 shares defined in the isswwnse Sl n, every su.h issue of smres shallb e fully
stbs b edat one time. _here s esal »ir sumstnses make it im4ossb le for full sib s &i tion
at one time, the sln,resvlsﬁyb e issued in seveml s ges, sib je st toa 4 roval of the se arities
reguk torya uthority of the Sh, te Coun il.

R
"The registered & 4il of the Comgany shallb %B24,741,653,683.

nless otherwise jrovided by kws and regultions, shares in the Comany are freely
1a-nsfemb le jurswant to b wsandare not sib je o toany lien.

The Com_any shall nota ~e4t the Comany’s share sertifigtesas the sib je st of jledges.

hares of the Com_any heldby the jromoter shall notb e tmnsferred within one year of the
Ssub lishment dute of the Com_any. hares issued jrior to the Comgany’s 4ib li~ offering
of stures stwll notb e tmnsferred withth one year of the date when the shares were listed for
ta ding ona sto -k ex s nge.
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Dire stors, sugervisors and senior mam gement jersonnel of the Comany shall jeriodislly
rejort to the Comgany shares of the Comgany heldby themandany Junges thereof, and
sha 1l not tm nsfer more than 25% of the shares heldby them e -h year during their term of
offi-. The shares of the Com_any heldby them must notb e tm nsferred within one year of
the date on whish the shares of the Comgany were listed. The aforesid jersons shall not
tansfer the shares of the Comgany heldby them within six months of the termima tion of
their servise; where the aforesid jersons resign jrior to the ex,iry of their term of offi.e,
the nunb er of shwres thht maybe tla nsferredb y su »h 4ETS0NSs € »h year must not ex eed 25%
of the towl nunb er of shares of the Comgny heldby them during their term of offi - and
within 6 monthsa fter the ex 4iry of their term of offi .

Any @ ins from any sle of shares or any other equity se.urities of the Comanyby any
dire stor, su,.erv1sor senior ma m gement gersonnel or shareholder holding more than 5% of
the Com_any’s shares within six months a fter the shares areb ought, orany g ins fromany
re ur 4w se of shres of the Comganyb yany of theaforesid arties within six months a fter
the smresare sold shallb e disgorgedand g id to the Com_ganyand theb ard of dire stors of
the Com_gany shall re sover sush g ins from theab ovementioned a rties.

The shares or other equity se.urities held by any dire stor, sujervisor, menb er of senior
ma 1 gement or individwl shareholder as referred to in the ,reseding g ga jh insude
the shares or other equity se surities heldb y his/her s ouse, arentand sildand those held
throughany other jerson’sa ~sount.

If the bard of dire stors of the Comgany fails to somj,ly with the aforesid ,rovision,
shareholders may demand theb aard of dire stors to im lement sush jrovision within thirty
duys. _here theb aard of dire stors fails to imy lement sush jrovision within the a fores id
,.erloaV—thG shareholders may initate jro ueedmgs in sourt in thelr own mames to jrote st the
interest of the Com g ny.

In ase thebamrd of direstors failed to jerform in a ~sordunse with this jrovision, the
res ,onsb le dire stors sha 1lb e jointly lab le for su sh defa ult.

Chapter 4 Increase and Decrease in Capital and Repurchase of Shares
Ina ~sordan € with the b wsand reguk tionsand sib je « to the assing of se g te resolutions
at the genem | meeting of shareholders, the Comany may in«e se its & 4i@l in the following
wa ys to meet the needs of o em tionsandb usiness ex g nsion:
(D) plb li ~offering;
2) Non-f’lb li ~offering;
(3) Distrb utingb onus shares to existing sha reholders;

(4) Converting the & il reserve into & 4ial;

(5) ( ther ways jermitted by kws, regulations and a 4 roved by relevant regul tory
a uthorities.

In e se in & 4iwl of the Comanyby way of issue of new shares shall jroseed ina ~sordan £
with relevant st te b wsand regultions,and shallbe s je st to thea ,mrov.ll ina ~ordan e
with the Artides.

6
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R
The Comgany may reduse the registered & jil. edustion of registered & jital of the
Com_gany shall 4roseed ina ~ordanse with the Comna,nyl: awand other releva nt reguk tions
as wellas the Arti les.

hen the Comgany reduses its registered & jiwl, it must jre are a bakne sheetandan
nventory ofa ssets.

The Com_any shall notify its seditors within ten days from the date of the Comany’s
resolution for redustion of its registered & jinland shll ,iblish an announsement in a
news g .er re sognisedb y the se aurity ex dunge where the shares of the Com_gany are listed
within thirty days of the date of su.h resolution. A editor has the right within thirty days
of re iving the notise from the Com_gny or, in theab sen s of sush noti -, within forty five
dvys of the date of the 4b li~announement, to require the Comany to reay its déb ts or
srovidea sorres onding guaia ntee for sush do t.

The Com g ny’



32 here the Com g nya -quires its own shares due to the reasonas set out in item (1) or (2) of

e first a1 g h of Artise 30 of the Artises, it shallb e resolvedata geneml meeting of

shareholders. _here the Com g nya squires its own shares due to the reasonas set out in item

(3), (5) or (6%f the first a1 gm Jh of Artide 30 of the Artides, the ma tter shallb e resolved

ata b ard meeting with the jresens of more than two thirds of the dire stors through the
adotion ofa s, e sal resolution.

here the Com_gany a squires its own shares due to the reasonas set out in item (1) of the
Wirst g h of Artide 30 of the Artides, it shall ansel sush shres within 10 days from
the daute of the a -quisition. _here the Com_gany a -quires its own shares due to the reason
a s set out in item (2) or iteW(4) of the first g g 4h of Artide 30 of the Arties, it shall
ta nsfer or an el su-h shres within six months. _here the Com g nya -quires its own shares
due to the rea sonas set out in item (3), (5) or (Wof the first g m g h of Artisde 30 of the
Arti Jes, the tot ] nunb er of its shares heldb y the Com g ny shall not ex seed 10% of its tow ]
issued shares,and sush shares shallb e t nsferred or &nselled within three years.

here the b wsand reguk tions or the listing rules of the se .urities ex 4w nge of the lo & lity
here s res of the Com_ganyare listed jrovide otherwise, sush jrovisions shall jrevail.

33 The a squisition of shares of the Comany by an off-market a greement outside a sto -k
ex smnge shallb e sib je o to the jriora 4 roval of the genem 1 meeting of the shareholders in
a ~ordan - with the Arties. The Comgany may res~ind or varya sonta st so entered intob y
the Com g ny or wa ive its rights thereunder u on the jriora 4 roval of the genem 1 meeting of
the sha reholders & t ined in the s me ma nner.

For the jurjose of the above amgm jh,a -ontm & toa -quire shares shall indudeb ut not
limited to ana greement where a ~quisition & liga tions are underta ken and where a ~quisition
rightsarea -quired.

A sontia o for the Comgany to a -quire its own shares or any rights thereunder is not
assigmb le. The a -quisition ,rise for the shares whish the Comgny is entitled to redeem
sha1l, where thea -quisition is sondu sed off-market or througha tendering jrosess,be & 4 ed
ata mwximum ,ris;and where thea -quisition is sondu sted througha tendering 4ro sess, the

same sonditions sha llb e offered toa 1l shareholders.

34 The Comany shalla 4,1y to the origiml somany registiation a uthority for the smnge in
regista tion of registered & 4itl when the Com ganya -quires its own sharesand &nsels sush
shares.

Thea mount of the Com_gany’s registered & 4itl shallbe redusedby the towl ar value of the
shares an -elled.



35 nless the Com g ny has entered intoa liquidation st ge, it shall som,ly with the following
arovisions in rek tion toa squisition of its own issueda nd outsa nding sha res:

(1) here the Com g ny a -quires its own sharesat ar value, theamount shallb e dedu sted
rom the b ook baknse of the distrb utb le jrofits of the Comgany and the jroseeds
from the new shares tob e issued for the jurjose of jur 4w sing the origina1 shares;

(2) here the Com_gany a -quires shares of the Comgany ata jremium to its ar value,
e amount shall be dedused from the b ook bakns of the distrb uab le ,rofits of

the Com_any and the jroseeds from the new shares tobe issued for the jurjose of
surswsing the origiml shares. The amount of the jortion in ex sss of the ar value



Chapter 5 Funding Aid for Purchase of Shares of the Company

36 The Comny or its sibsidaries (inJuding the Com_gany’

10
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(5) 4rovision of lansby the Comgany within itsb usiness s e and in normalb usiness
(4rovided that the jrovision does not lead to a redustion in the net assets of the
Com_any or that even if it sonstitutesa redu stion, the fundingaid was aid out of the
Com_any’s distrb uab le jrofits);and

(6) 4rovision of fundb y the Com g ny foran emloyee shareholding s sheme (4rovided that
the jrovision does not lead toa redu ion in the netassets of the Com_gany or that even
if it sonstitutesa redu sion, the fundinga id was 4 id out of the Com g ny’s distrb utb le
.rofits).

)

Chapter 6 Share Certificate and Register of Shareholders
"he shares of the Com_any shallb e in registered form.

"he items tobe swted in the share sertifigte shll insude, inaddition to those stijulted
under the Comgany _aw, other items that require tobe swted in a ~sordanse with the
requirements of the st% sk ex dunge on whih the Comany’s slaresare listed.

The share ertifiste shallbe signedby the shairman of theb aard. _ here the sigm tures of
senior ma e gement jersonnel of the Comgany are requiredb y the %o % ex ~ange on whi-h
the Com_any’s shares are listed, the share sertifigte shwllalsobe signedby the relevant
senior ma-ma gement .ersonnel. The share ertifigte of the Comgany shall some into for.e
after the Com gany seal isaffixed thereto or jrinted thereon. Affixing the seal of the Com_any
on the share -ertifistes shwllbeauthorizedby theb ard of dire stors. The sigm ture of the
swirman ofb ard of dire stors or the relevant senior mam gement ersonnel of the Comgany
on the share -ertifi g tes mayalsobe in jrinted form. _tijultions of the se surities reguk tory
authority where the Comany’s sharesare listed sha 11D ea 4,lieb le in the a&se where shares
of the Com_ganyare issuedand twns sted ina g jerless manner.

The Com_any shall esub lish the register of shareholders ina ~ordayn - with the do sumentry
sroof jrovided by the se.urities registry, and the register of shareholders is the suffisient
4roof showing tha t the shareholder holds the shares of the Com g ny.

The Comgany may dejosit the origimal register of shwreholders of overseas listed foreign
smresab radand entrusta foreign ,roxy to mam ge it ina ~ordanse with the undersa nding
and a greement rea -hed b etween the se -urities regul tory a uthority under the tte Coun il
and overseas se.urities regulatory authorities. The origiml register of shareholders of
oversea s listed foreign shares thatare listed in ‘éong, ong shallb e ke 4t in '!ong, ong.

The Comgany shall kee a dujliste of the register of shareholders of overse s listed foreign
sharesat its domi sile. Thea 4 0inted foreign 4roxy shall ensure that the originaland du,liste
of the register of shareholders of oversea s listed foreign sharesare sonsistentatall time.

In g se the origimland dugliste of the register of shareholders of overses listed foreign
sharesare insonsistent, the origina 1 sha 1l jrevail.

11
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The Comgany shall kee, a somglete register of shareholders. The register of shareholders
sha 1l in Jdude the following a rts:

(1) a register of shareholders dej ositedat the domi sile of the Com_gany other than thoseas
defined in Artises 43(2)and 43(3);

(2) the register of shareholders of oversea s listed foreign shares of the Com g ny ke tat the
lo & lity of the oversea s sto -k ex sm nge;

(3) the register of shareholders ke t in sush other b s as thebard of direstors may
de side ne sessary for listing jurjoses.

44 Ea sh art of the register of shareholders shall not overk 5, with e sh other. In g se of the

45

tm nsfer of .ertain registered shares in the register of shareholders, su-h shares shall not
b e registered into other garts of the register of shareholders during the jeriod of sontinued
existen - of sush shares.

Change or sorrestion of e sh art of the register of shareholders shall be sondused in
a ~ordunse with bws of the loality where e sh art of the register of shareholders is
de josited.

All fully aid overseas listed foreign shares that are listed in gong& ong may be fully
tmnsfermb le jurswant to the Artises, jrovided that unless sush tmnsfer somgjlies with
the following sonditions, the b awrd of dire sfors may refuse to a -knowledge any tm nsfer
do sument without st tinga ny rea son thereof:

(1) any tansfer do-ument or other do-uments in -~onne.tion with or affe sting the share
ownershi, shallb e registered,anda fee of  $2.5 jer tmnsfer do ument orany higher
fee determinedb y theb avrd of dire stors s llb e g id to the Com g ny in res e s of sush
registia tion, 4rovided tha t sush fee shall pot ex -eed the ma ximum fee determinedb y the
i!oné, ong Sto &k Ex smnge in itsE isting ules from time to time;

(2) the twnsfer do -.uments only rel te to the oversea s listed foreign shares thatare listed in

lond, ong:
(3) the sam, @x in reltion to the tmnsfer do ;uments ha sb een g id;

(4) the share -ertifigte or other eviden - reasomb ly required by the b ard of dire stors
showing the tm nsferor’s right to tm nsfer the shares;

(5) if the sharesare tob e tmnsferred to joint holders, the nunb er of joint holders may not
ex .eed 4;

(6) the relted sharesare free fromany lien rekting toany -om_any.

12
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R
egistation of -mnge in the register of shareholders due to shares tmnsfer shall notbe

allowedb efore the genem 1 meeting of shareholders is held or within five (5) days jrior to the
base dvy on whish the Comgany de sides to distrb ute dividends. If alterm te jrovisions are
stizulted under b ws, administia tive reguk tions, de artmentl rules, normative dosuments
and by the stok exsdmnge or reguktory authority at the .k s where the shares of the

Com g nyare listed, sush jrovisions shall jrevail.

If the Com_gany intends to hold genew 1 meeting of shareholders, distrb ute dividends, sondu s
liquida tion or other a stivities where the shareholders’ identities needs tob e sonfirmed, the
b ard of dire stors or the jersons sonvening the genem 1 meeting of shareholders shall de ~ide
the re sord date. The shareholders re -orded in the register after the market soses on the
re sord date sha1lb e the shareholders whoa re entitled to su +h interests.

Anyone who has dissiden - over the register of shareholders and requests to register his/
her mme in the register of shareholders or to delete his/her mme from the register of
shareholders maya 4,ly to the som etent sourt for sorre stion of the register of shareholders.

If the share sertifiste (i.e. the ,origim1 share sertifiste”) heldb yany shareholder registered
in the register of shareholders orb yany jerson who requests to register his/her m me in the
register of shareholders is lost, the shareholders maya 4,1y to the Com_any for reissuing of
new share -ertifi&te -on.erning su-h shwres (i.e. the ,relevant shres”).

A, 4li s tions for reissuing of the share sertifiate from shareholders of domesti ~shares whose
share sertifigte is lost smllbe delt with in somjlans with relevant jrovisions of the
Comtpnyl:a,w.

A, zlistions for reissuing of the share sertifiste from shareholders of overseas listed
foreign shares whose share ertifigate is lost shallbe dealt with in -om lan- with hws
and regub tions of the lo &lity where the origim 1 register of shareholders of overse s listed
foreign shares is dejosited, rules of the sto k ex dunge or other releva nt reguk tions.

here the share -ertifistes held by shareholders of overseas listed foreign shares listed
n fong&, ong are lost, the a 44liation for reissuing shall somjly with the following
requirements:

(1) thea 4 liant shall file thea 4 li s tion in the sandard form se sifiedby the Com_gany
and en.ose the notrwl deed or the st tutory de -1 tion dosuments. The notral deed
or the stwtutory deshmtion dosuments shall indude the reason for the a ,,li & tion,
how the share sertifiate is lostand the jroof,and the de Jhmtion that no one else may
request to registera s shareholder of the relevant shares.

(2) before the Comgany de sides to reissue the new share sertifiate, the Comany has not

re eived any de & mtion thwtanyone ex €t thea 4,liant s requested to register as
the shareholder of sush shares.
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(3) if the Comany desides to reissue the new share ertifiate to the a , liant, it shall
4 lisha notise on reissuing sush share sertifiate on the news g sers s e sifiedb y the
b aard of dire stors. The jeriod of noti s shallb e ninety (90) dvysand the notise sallbe
re,b lisheda t lea st on se every thirty (30) days. The news g sers s e sifiedb y theb ard
of dire stors sha11b e the Chinesea nd English news g4 jers re sognizedb y the dong, ong

to &k Ex sJwnge @t lea st one Chinese news g jerand one English news g jer).

(4) before the Comagany 4 lishes the notise on its intention to reissue the new share
sertifi g te, it shall stb mita w0,y of the notise tobe ,iblished to the sto sk ex sJwnge
where its shares are listed. After the stok exsmnge gives its re,ly sonfirming that
sush noti € hasb een dis h yed in the sto &k ex swnge, the notie mayb e 4 lished. The
dis,ky jeriod of the noti s in the sto k ex dmnge is ninety (90) days.

If thea 4,li & tion for reissuing of new share sertifigates has notb eena 4, rovedby the
registered shareholders of relevant shares, the Comgany shall mail the o,y of the
noti - tob e 4 lished to su sh shareholders.

(5) if the ninety (90)-davy jeriod for 4ib lishing and disjkhying the notise as defined in
Artisdes 49(3) and 49(4) ex,ires and the Comgany has not reseived any o je stion
a g inst sush reissuing of new share -ertifi & te, then the Com_any may reissue su sh new
share sertifi g te ina ~ordan.se with thea j,li &tion of thea 4,li ant.

(6) when the Com g ny reissues the new share sertifiatea ~ording to this ArtiJe, it shall
immeda tely sn.el the originml share -ertifiateand shall re sord sush &n.elltionand
reissuing in the register of shareholders.

(7) all the sostsand ex enses insurredby the Comany’s &n.elltion of the original share
sertifi g te and reissuing of new share sertifigte shallbeborneby thea ,,liant. The
Com_any shall lave the right to refuse to wkeanya sionb efore thea 4,liant jrovides
any rea somb le gua @ ntee.

After the Comgany reissues the new share sertifigte ina ~ordnse with the Artides, the
mmes of the bom fide jurdmsers who d @in the aforesid new share sertifigte or the
shareholders who sib sequently registera s the owner of sush shares (4rovided that he/she isa
b oma fide jur 4w ser) shall notb e deleted from the register of shareholders.
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Chapter 7 Rights and Obligations of Shareholders

hareholders of the Com_any shallbe jersons who b wfully hold the shares of the Com_gany
’nd whose mmesare registered in the register of shareholders.

hareholders sha 1l enjoy rights and underta ke & ligations a ~ording to the -k ssand nunb er
Sf shures held b y them. hareholders who hold the sme sass of shares shall enjoy equal
rightsa nd undert ke equa§ d liga tions.

hareholders holding different sk sses of shares in the Com_any shall enjoy equal rights in
’ny distrb ution ma.de in dividends ora ny other form.

In the & se of joint shareholders,

(1) If one of the joint shareholders dies, then only the other living jersons of the joint
shareholders shallbe deemedby the Comany as the owners of the relevant shares,
but theb ard of direstors shall mve the right to request them to jrovide the death
sertifi @ tion do suments that it deems a 4, ro riate for the jurjose of amending the
register of shareholders;

(2) for joint shareholders of any shares, only the joint shareholder who mnks first in the
register of shareholders sha 1l ha ve the right to re -eive the relevant share sertifi ate from
the Com g ny, to re sive the noti s from the Com_any, toattend the genem | meeting of
shareholders of the Com_ganyand to exer sise the voting rights son.serning the relevant
shares. The notise delivered to the afores id shareholder shallb e deemed to haveb een
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(5) & @ining relevant informa tion ina ~ordan s with the Arti.les, in Juding:
(i) & wining the Artisesafter @ ying relevant sost;

(i) reviewingand making w0 ies of the following do suments a fter g ying rea somb le
AOStS:

(1) all arts of the register of shareholders;

(2) 4ersomal information of the dire stors, sujervisors, senior ma na gement
aersonnel of the Com gany, in suding:

@) surrentand former m me,alws;

b) 4rinsigladdress (domisile);

(» mtiomlity;

(d) oswugationandall other art-time jb s, duties;
(e) identifi g tion sertifigteand its nunb er.

(3) sttus of the issued sare & jiwl of the Com g ny;

(4) regort on thea ggregate ar value, quantity, highest jriseand lowest 4rise of
@ -h dss of sharesa -quiredby the Comany sinse the st fisal year,as
wellasall the ex  enses @aidby the Comgany therefor;

(5) the Comany’sbond stib, minutes of geneml meetings of shareholders,
resolutions of meetings of b ard of dire stors, resolutions of meetings of
sujervisory sommitteeand fimn ~ala ~sounting re orts.

(6) artisigting in the distrb ution of the Comgany’s remwining ;roerty in ,rojortion
to the nunb er of shares heldby the shareholders when the Comgany is termima ted or
liquida ted;

(7) any shareholder who has dissiden s over the resolution for the merger or division of the
Com_gany madeat geneml meetings of shareholders requesting the Com g ny toa -quire
its sha res;

(8) other rights sonferredb y b ws, regula tions or the Arties.

In gse thatany jerson direstly or indirestly holding interests in the Comgny fails to

dis Jose its interests to the Comany, the Comany may not,by reason of sush failure,

exer sise its jower to freeze or otherwise dama geany rightata shed to sush interests enjoyed
by sush jerson.
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hareholders sha 1l sib mit to the Com g ny written do suments -ertifying the sk ssand quantity

f shares of the Comagny held by them when they intend to review the informwtion or
do suments swted in Artide 53. After the Com g ny verifies the identity of su +h shareholders,
it shall jrovide the information and dosuments as requiredby sush shareholders and may
s rge rea somb le fees for the jrovision of thea fores id w0 ies thereof.

Ifany jrovision in the resolutions of the genem1 meeting of shareholders or of theb ard of
dire stors of the Comgany sonflists withany b wsand regul tions, shareholders sha 1l la ve the
right to request the sourt to hold sush jrovision inva lid.

In the event that the sonvening ,rosedures of the geneml meeting of shareholders or the
b aard of dire stors or the voting ,ro sedures thereof sonti veneany hwand reguktion or the
ArtiJes, or the sontent of any resolutionadotedat su-h meetings -ontm venes the Artiaes,
the shareholders may, within 60 days of the date ofa do tion ofa relevant resolution,a 4,1y to
the sourt for res sission of sush ,ro sedures.

Ifa dire storand senior mama gement jersonnel vioktes the b ws, regultions or the jrovisions
of the Artides during the jerforman se of his/her duties to the Com_ganyand insurs losses to
the Com ga ny, the shareholders holding individw1ly or ina ggreg te 1% or more of the shares
of the Comgany fora sontinued jeriod of 180 days or more shall have the right to request
in writing the sujervisory sommittee to initate legla «ion ina sourt; if the sujervisory
sommittee vioktes the k ws, regulations or the jrovisions of the Artises during the
erforman s of its duties to the Comganyand insurs losses to the Comgany, the shareholders
ma y request in writing theb aard of dire »tors to initate legla tion ina sourt.

If the sujervisory sommittee orb ard of dire stors reje sts to initate legala stiona fter re seigt
of the written request of the shareholders stijulted in the ,reseding amga jh, or fails
to initate a stion within 30 duys after the date of resei,t of the request, or any filure to
immeda tely initia tea stion will result in irre g1ab le doma ge to the interests of the Com g ny
in g se of emergen sy, the shareholdersas jres «b ed in the jre eding am g h shall, for the
b enefit of the Com_ganyand in its/his/their own mame, la ve the right to dire «ly initate legal
a sion ina sourt.

here any jerson infringes the k wful interests of the Comgany and suses losses to the
om_any, the shareholdersas jressbed in the first amgm Jh of this Artide may initate

legala stion ina sourt ina ~sordanse with the jrovisions of the jre =eding two a1 ga jhs.

here a dire stor or senior mama gement ersonnel vioktes the b ws and regultions or the

VE’.{;ovisions of the Arties, the shareholders may initate legala stion ina ourt.
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hareholders of ordimry shares of the Com_any shall underta ke the following d liga tions:
(1) abidingb y the b ws, regul tionsa nd the Arties;

(2) making ayment of the share & jila ~ording to the nunb er of shares sibs+bedby
themand the method of & il inje Lion;

(3) not to withda w its shares unless ina ~sordan e with the b wsa nd regul tions;

(4) not toab use their rightsasa shareholder in infringing the interests of the Com_any or
other shwreholders; not to ab use the inde endent legal jerson swtus of the Comgany
or his limited lab ility a sa shareholder in infringing the interests ofany ~editor of the
Com_any;

(5) other & ligations im4osedb y b ws, regula tionsa nd the Arti Jes.

Any shareholder whoab uses his rightsasa shareholderand susesany loss to the Comany
orany other shareholder sha1l1b e lab le for indemnifi & tion of su +h lossa ~ording to o w.

Any shareholder who misuse the inde endent legal jerson st tus of the Comgany or his
limited lab ilitya sa shareholder in evading dé tsand susesa serious v ma ge to the interests
of any seditor of the Comany shall havea jointand seveml lab ility for the dé ts of the
Com g ny.

hareholders shall notassume any res onsb ility for further & jil sontrb ution other than
the onditionsa. greed tob y the sib s &b er of the releva nt shares on sib s i tion.

If the shareholders holding 5% or more of the voting shares of the Comany jledge their
shares, they sha 1l re jort in writing to the Com g ny on the date of the jledge.

o sontrolling shareholder or a swl sontrolling ,erson of the Comgny shall use his
affila tion to infringe the interests of the Com_gany. Any jerson whob rea shes the foregoing
srovisionand susesa loss to the soma ny shallb e lab le for indemnifi s tion of sush loss.

The sontrolling shareholders and a stwal sontrolling jersons of the Comagany shall have
fidu sty duties to the Comganyand 4ib li~shareholders. The sontrolling shareholders shall
stristly som,ly with hws when exersising their rights a s investors, and shall not use suh
means as jrofit distrb ution, a sset restru sturing, oversea s investment, fund mis 4,ro ration
or b orrowing guamantee to infringe the legitimate rights and interests of the Comgany
and 4 li~shreholders, and shall not ab use their josition to infringe the interests of the
Com_ganyand 4b li~shareholders.
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Ex st for the d ligationsa s requiredb y k ws, regula tions or the listing rules of the lo & lity
where shares of the Comgany are listed, the sontrolling shareholders shall not make any
de sisions that will img ir the interests of all or some of the shareholders sonserning the
following a s e sts when they exer sise their jowersa s shareholdersb y exer sising their voting
rights:

(1) exemgting the res onsb ility of the dire storand the suervisor toa s in good fa ith for
the ma ximumb enefit of the Com g ny;

(2) aj44roving the dire stor and the sujervisor to de,rive the jrojerty of the Com g ny
(in dudingb ut not limited to the o, ortunities fa voumb le to the Com_gany) inany form
g 2% A0y y
for their ownb enefits or for theb enefits of others;

(3) a44roving the dire storand the sujervisor to de rive the individw 1 rights and interests
of other shareholders (in Judingb ut not limited toa ny distrb ution rights, voting rights,
b ut ex Jduding the restru sturing the Com_any whish is sib mitted to the genera ]l meeting
of sreholders fora 4, roval ina ~ordanse with the Artides) for their ownb enefits or
for theb enefit of others.

"he dire stors, suervisorsand senior ma na gement gersonnel of the Com g ny shallb e o liged
to ensure that the funds of the Comgny will notbe mis 44ro rated by the sontrolling
sareholders. _here the dire stors or senior mama gement jersonnel of the Comany jermit,
bya greemen%rb y sonnivan e, the sontrolling shareholders or their affilated enter rises
to misa 4410, rte the assets of the Comgany, theb ard of dire stors of the Comgany shall,
ujon the merits of the s se, give dissigjlinary s nstions to the dire stly resjonsb le ,erson(s)
and inital dismissl jrosedures a g inst the dire stors who assume serious res onsb ility
therefor. In & se the sontrolling shareholders of the Com g ny mis 4,ro riate thea ssets of the
Com_gny inany way (insdudingb ut not limited to the owning of thea ssets of the Com g ny),
theb aard of the dire sors of the Com_gany shall immedatelya 44ly, in the Comgany’s mme,
to the jeo,le’s sourt for judisally freezing theassets of the Com g ny mis 4 ro rintedb y the
sontrolling shareholdersand the shares of the Com gany heldb y the sontrolling shareholders.
If the sontrolling shareholders fa il to reinst te or re ay in &sh theassets mis 4 ro rintedby
them, the Com_gany shall have the right to have the a ssets of the Com_any mis 4 1o riated
by the sontrolling shareholders re aidby realizing the shares in the Comgany heldby these
sontrolling shareholders ina ~sordan e with the b ws, regul tions, rulesand 4ro sedures.

Chapter 8 General Meeting of Shareholders
Section 1 General Provisions on the General Meeting of Shareholders
The genem1 meeting of shareholders is the organ of attorney of the Comany and shall
exer sise its duties and jowers a ~ording to b w. The geneml meeting of shareholders shall

not delegate to theb ard of dire stors the st tutory duties or jowers tob e exersisedby the
genem | meeting of sha reholders.
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The genem ] meeting of shareholders sha 1l exer sise the following dutiesand jowers:

(1)
(2)

(3)

(4)

(5)

(6)

(7)

(8)
9)
(10)
(1)

(12)

(13)
(14)
(15)

(16)

(17)

de siding on theb usiness ,olisiesand investment gk ns of the Comgany;

ele sting and re k ~ing dire stors and sujervisors not a 4 0inted from the emjloyee

reresent tives,and de ~iding on ma tters son serning their remune tion;

sonsidering and a 4 roving work rejorts of theb ard of dire stors and the sujervisory
sommittee;

sonsidering and a 4 roving the Comany’s annwl finan~albudget and fimla ~ount
470408 1s;

sonsidering and a 4 roving the Comany’s jans for jrofit distrb ution and loss make-
-t

l"

ado,ting resolutions sonserning the in e se or de +ase of the Comany’s registered
& il

adoting resolutions on merger, division, s,in-off, dissolution, liquida tion or +Junge of
sor yo1a te form of the Com g ny;

adoting resolutions on isswn s of ~or,om teb onds;

ado ting resolutions on enga gementa nd dismiss 1 ofa ~sounting firm;

amending the Arti-es;

sonsideringanda 4 roving the gu mntee matters jrovided in Arti e 64;

sonsidering the matters regarding the jur<dwseand sleby the Comany within one
year of signifi g nta ssets witha value of more than 30% of the ktesta udited tot la ssets
va lue of the Com g ny;

sonsideringanda 4 roving the matters regarding smnge in use of jro -eds;

sonsidering the share in sentive  lns;

sonsidering em loyee sto &k ownershi, ,n;

sonsidering 4rojosls mised by the shareholders re,resenting more than 3% of the
voting shares of the Com g ny;

sonsidering the matters regarding a ffilated tmns stions that shallbea , rovedby the

genei | meeting of shareholdersas stijultedby the listing rules of the lo ality where
the shares of the Com g nyare listed;
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(18) desiding on the out-ofb udget ex enses, entrusted wealth mam gement, and external
dom tions of the Com_gany, ex se,t for those authorised tob e desidedby theb ard of
dire stors;

(19) sonsidering other matters tha t shallb ea , rovedb y the genem 1 meeting of shareholders
as stiyub tedb y hws, regulations or the Artides.
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An extm ordinary geneml meeting of shareholders shallbe ~onvened within two (2) months
from the o ~surren - date ofany of the following events:

(1) the nunb er of dire stors is less than the quorum jrovidedb y the Com g nyE aw or is less
than two thirds (2/3) of the nunb era s requiredb y the Arti aes;

(2) theamount of the Com_gany’s loss that have notb een made u, rea shes one-third of the
Com_any’s towl aid-in share & jiwl;

(3) shareholders holding more than 10% of the voting shares of the Com_any, either
individw lly or jointly, request thata genem 1 meeting of shareholdersb e -onvened;

(4) theb ard of dire stors deems ita s nesesary or the suj ervisory sommittee 4rojoses that
susha meetingb e -onvened;

(5) other sirumstansesas stijukted in b ws, regultions or the Arti Jes.

"The lo & tion of the genem | meeting of shareholders sha1lb e: the lo & lity where the Com ga ny
is domisiled or other sge sifi~lo s tions as notifiedby the jerson(s) sonvening the geneml
meeting of shareholders.

The genem ] meeting of shareholders shall lnve a venueandb e held in the form of an on-
site meeting. The Com_gany will also 4rovide online voting to fa siliate the artisigtion of
the shareholders in the genem 1 meeting of shareholders. hareholders who lave artisiated
in the geneml meeting of shareholders through the aforewid methods shwllbe deemed as
sresent.

.‘i n-e the noti-e of the geneml meeting of shareholders is issued, the venue of the on-site

genem | meeting of shareholders shall notb e Jmwnged withouta legitimate reason. In & se of
anyaltem tion due to legitimm te rea sons, the sonvener shall,at lea st two working days jrior to
the s sheduled date for the on-site meeting, 4ib lishanannoun ementand ex k in the rea sons.

hena geneml meeting of shareholders is sonvened, the Comgany shall enggea b wyer to
Wssuea legal 04inionand makea 4 li ~announ sement with res ;e « to the following ma tters:

(I)  whether the ,rosedures in whih the meeting is sonvenedand held somgly with & ws,
reguly tionsa nd the Artides;

(2) whether the qualifi & tions of thea ttendeesand the jerson(s) sonvening the meetingare
legaland valid;

(3) whether the ,ro seduresand the voting resultsare legaland valid;

(4) to exgress legl oginion on other relevant ma ttersa s requestedb y the Com gany.
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Section 2 Convening of the General Meeting of Shareholders

Inde jendent dire stor(s) shall have the right to 4rojose to the b ard of direstors that an
extordimry geneml meeting of shareholdersbe sonvened. For sush ;rojosl, the b ard
of dire stors shall, ina ~ordanse with khws, reguktions and the Artises, make a resjonse
in writing on whether or not it agrees to s~onvene an extmordimry geneml meeting of
shareholders within ten (10) days uj on re =i t of sush jrojowl.

If theb aard of dire storsa grees to sonvenean extm ordimry genem 1 meeting of shareholders,
a notise of the genem 1 meeting of shareholders shallb e issued within five (5) daysafter the
resolution of theb ard of dire stors is g ssed. If theb ard of dire stors refuses to sonvenean
ext ordimry genewl meeting of shareholders, it shall givean ex o mationand makea b li~
announ sement.

The sujervisory sommittee shall lave the right to jrojose to theb ard of direstors thatan
extiaordimry geneml meeting of shareholdersb e sonvened. ush jrojosl shallbe made in
writing. Theb aard of dire stors shall ma ke a written reséons(sa,s to whether or not ita grees
to sonvene sushan extmordinry genemwl meeting of shareholders within ten (10) days ujon
re i t of the jrojoml ina ~ordan s with b ws, regula tionsa nd the Arti Jes.

If theb aard of dire storsa grees to sonvenean extw ordimry geneml meeting of shareholders,
a notise of the geneml meeting of shareholders shallb e issued within five (5) daysafter the
resolution of theb awrd of dire stors is assed. Changes made to the origiml jro osl in the
noti s shallb ea 4, rovedb y the su ervisory sommittee.

In g se thebard of direators refuses to -onvene an extmordimry geneml meeting of
shareholders, or does not giveany res onse within ten (10) days ujon re «i;t of the jro osl,
theb aard of direstors shallbe deemed tobe umb le or have failed to jerform its duty to
sonvene the genem ] meeting of shareholders, and the sujervisory -ommittee may sonvene
and jreside over the meetingb y itself.

here the shareholders request to -onvenean exti ordimry genem |l meeting of shareholders
ra s ss shareholders’ meeting, the following ,ro sedures shallb e d served:

(1) the shareholders who individw lly or jointly hold m ore than 10% of the voting shares
at sush 4rojosed meeting may exe sute one or seveml -0 ies of written request with the
same formand sontents to ,ro o0se to theb ard of dire sfors to sonvenean exti ordinary
genew | meeting of shareholders ora s ss shareholders’ meetingand set out the to,is
of the meeting. Theb @ rd of dire stors shall makea written res onse as to whether or
not ita grees to ~onvene su-han extmordimry genem |l meeting of shareholders or - ss
shareholders’ meeting within ten (10) days ujon re iyt of the request ina ~sordan se
with b ws, regula tionsa nd the Artiaes.

If the b aard of dire ~tors a grees, a notise of the meeting shall be issued within five
(5) daysafter the resolution of theb aard of dire stors is assed. Changes made to the
origina | request in the noti.e shallb ea 4, rovedb y relevant shareholders.

(2) In ase thebard of dire sors refuses, or does not give any resjonse within ten (10)
dvys u on re iyt of the request, the shareholders who individw 1ly or jointly hold more
than 10% of the voting sharesat sush 4rojosed meeting shall have the right to jrojose
to the sujervisory sommittee for the sonvening of su.h meeting,and shall make suh
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request to the sujervisory sommittee in the form of writing.

If the sujervisory sommittee a grees,a notis of the meeting shallb e issued within five
(5) days u on re seiyt of the request. Changes ma-de to the original request in the noti.e
sha1lb ea 4 rovedb y relevant shareholders.

If the sujervisory sommittee fails to give the notise of sush a meeting within the
s4€ sified time limit, it shallb e deemed to have failed to sonvene or jreside over the
meeting, in whish &se, the shareholders who either individw 1ly or jointly hold more
than 10% of the Com_gany’s voting shares for more than ninety (90) -onse sutive days
may sonveneand jreside over the meetingb y themselves.

hen the sujervisory sommittee or the shareholders de side to sonvenea geneml meeting of
Wha reholdersb y themselves, they must notify theb aard of dire stors in writingandat the s me
time file the noti - with the sto -k ex Jm nge.

Before the resolutions of geneml meeting of shareholders are b lisly announsed, the
arozortion of the voting shares heldby the sonvening shareholder should notb e less than
10% of the tot 1 nunb er of the outswnding voting shares of the Com g ny.

hen issuing the notise of geneml meeting of shareholders and the 4 li~announsement

f the resolutions of geneml meeting of shareholders, the sujervisory sommittee and the

sonvening shareholder sha 1l sib mit releva nt su, orting materals to the sto k ex sfmnge.

74  For the geneml meeting of shareholders -onvened by the sujervisory -ommittee or the

75

%
sha reholders themselves, the b ard of dire stors and the se seary to theb ard of dire stors

shall jrovide =00 em tion. Theb ard of dire stors sha 1l jrovide the register of shareholdersa s
at the date of re ~ord.

If theb aurd of dire stors doesn’t jrovide the register of shareholders, the jerson(s) sonvening
the meeting may a 4,ly for sush register from the se.urities dejository and searing
orgnistionby holding the relevant a nnoun -ement of the noti-e of -onvening the genewm l
meeting of shareholders. The register of shareholders & @inedby the jerson(s) sonvening

the meeting shall notb e used forany jurjose other than sonvening a geneml meeting of
sha reholders.

Ex enses required for the geneml meeting of shareholders sonvened by the sujervisory
sommittee or the shareholders themselves shallb eb orneb y the Com any.
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Section 3 Proposals and Notice of the General Meeting of Shareholders

76  The sontents of the jrojosls shallb e within the s % ,e ofauthority of the genew ] meeting of
shareholders, lmve dearand definite to,i=sand s e sifi ~matters tob e determined, and shall
som ly with relevant jrovisions of b ws, reguk tionsand the ArtiJes.

77 hen the Com_gany holds a geneml meeting of shareholders, the b ard of dire stors,
ujervisory sommitteea nd shareholders who individw Ily or jointly hold more than 3% of the
voting shares of the Com_gany sha1l la ve the right to jre area jro ol to the Comgany.

hareholders who hold more than 3% of the voting shares of the Comgany, either
thdividwlly or jointly, may ,reare an interim jrojosaland sib mit it in writing to the
4€rson(s) sonvening the meeting ten (10) daysb efore the geneml meeting of shareholders
sonvenes. The jerson(s) sonvening the meeting shall issue a su,,lementry notis of the
genei | meeting of shareholders within two (2) days u on re it of the jrojosland b lidy
announ ¢ the sontents of sush jroj ol

Ex st for the sirsumsansesas jrovided in the jre eding g ga  h, after issuinga b li~
announ ement on the notise of the genem | meeting of shareholders, the jerson(s) sonvening
the meeting shall notamend the jro osls s e sified in the notise of the geneml meeting of
shareholders or in slude new jrojosls.

The genem1 meeting of shareholders shall not vote and makea resolution on 4rojosls not
s4€ sified in the notise (in duding su, lementry notise) or not in somjlanse with Artide 76
of the Arti.es.

78 hen the Com_gany holdsanannwl geneml meeting of shareholders, it shall senda written
Woti - to the shareholdersat lea st twenty (20) se rb usiness days jrior to the meeting; when
holding an extm ordimry genem 1 meeting of shareholders, it shall send a written noti-€ to
the shareholdersat least 10 Jearb usiness dvys or 15 days, whishever is longer, jrior to the
meeting. hareholders intending tobe jresent in the genem | meeting of shareholders shall
send a wiltten re,ly of attendanse to the Comgny within the time jeriod stijukted in the
noti se.

The a fores id b usiness day refers toany day on whish the '!ong}, ong tosk Ex.awnge is
o4en for theb usiness of dealing in se surities. S

The notise of the geneml meeting of shareholders shallb e delivered through any methods
as jermitted by the stosk exdunge of the loslity where the Comgany’s shares are listed
(in duding without limiwtionby jost, emwil, fax, 4 li~announement, a nnoun s«ement on
the web sites of the Com_anyand/or the stok ex smnge of the lo ality where the Com_gany’s
shares are listed) to the shareholders (whether or not su.-h shareholders have a voting right
at the geneml meeting of shareholders). In the ase of deliveryby jost, theaddress of the
re i jient sha lIb e thea ddress registered in the register of shareholders.

The 4, li~announ ement mentioned in the jre seding am g 4h shallbe 4 lished in one or
more news g jers desigma tedb y the se surities regul tory a uthority of the @ te Coun sl forty-
five (45) to fifty (50) days jrior to the meeting. All shareholders of d%mesti.z- investment
shares shallb e deemed to lave reived the notise of genem1 meeting of shareholders ujon
the 4ib li & tion of thea nnoun -ment.
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(1)
(2)
3)
(4)

(5)

(6)
(7)

(8)
)

(10)

(1)

noti se of the genem | meeting of shareholders shall insude the following -ontents:

in written form;

the time, lo & tiona nd dum tion of the meeting;

the ma ttersand 4ro o ls stb mitted to the meeting for sonsidem tion;

sroviding shareholders with materals and ex hmtions neessary for them to make
sensb le de -isions regarding the matters to be disaussed, inuding b ut not limited
to) the s, e sifi~terms and -ontw ss (if any) fora ,rojosed tmns stionanda dewiled
exzhmtion of its reasons and sonsequenses where the Comgany ,ro,oses a merger,
a squisition of shares, restru sturing of share & il or other forms of restru sturing;
where any dire sfor, sugervisor and senior mamagement jersonnel have an imjorta nt
interest with regard to ma tters tob e dis sussed, then the m turea nd extent of tha t interest
smllbe disdosed. _here the img s of the matters tob e dissussed on sush dire stor,
sugervisorand seniOr mana gement jersonnel whoare shareholders is different from the
im_a « on other shareholders of the ssme s ss, then tha t differen . shallb e illustia ted;
sont ining the full text ofany s,e ~al resolution 4ro,osed tob e assedat the meeting;
srovidinga sear desigtion swting thatall shareholders shall lave the right to attend
and vote at the genem | meeting of shareholdersand may entrust in writing one (1) or
more jroxies,a s nesesary, who does not need tob e smreholders of the Com_any, to
attendand voteat the meeting;

st ting the deadlineand jk se for the delivery of jroxy form of the meeting;

the re -ord date for the shareholders who ha ve the right toattend the genem | meeting of
sha reholders;

the o mesa nd tele jhone nunb ers of the son@ & jerson of the meeting.

the voting timeand ,ro sedures v the Internet or other methods.
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here the ele stion of dire sfors or sujervisors is jrojosed tobe disussed at the geneml

eeting of shareholders, the noti-e of the geneml meeting of shareholders shall fully
dis Jose the dew ils of the s ndidates of dire stors or suervisors,and shall in Judeat lea st the
following -ontents:

(1) the artisulrs of the andidites sushas edustionba kground, work ex erien - and
son surrent 4ositions;

(2)  whether he/she hasanaffilation with the Comgany or the sontrolling shareholderand
thea w1 sontroller of the Com_any;

(3) the nunb er of shares heldb y sush & ndidates shallb e dis Josed;

R
(4)  whether he/she hasb een snationedby C =~ Cand other relevant de artmentsand sto sk
ex - nges. S

Ex st for the ele stion of direstors and sujervisors through sumultive voting system,
& sh andidte for the josition of dire sors and sujervisors shallbe jut formard ina single
4I050% 1.

Ana ~sident] omission of giving noti of a meeting toa 4erson who is entitled to re seive
sush notise or sush jerson’s failure to re eive suh notise shall not invalidute the meeting or
the resolutionsa dojtedat the meeting.

After sending the noti-e of geneml meeting of shareholders, the meeting shall notbe
40styoned or & nelled without justifab le rea son,and the jro osls s e sified in the notise of
the meeting sha 1l notb e &n-elled. In s se ofany jost,onement or &n selltion, the jerson(s)
sonvening the meeting shall makea 4 li~announsementand ex gk in the rasons at lea st
two (2) working daysb efore the s-heduled date of the meeting. _here the listing rules of
the lo & lity where the Com_any’s sharesare listed ha ve other Ibro%ions on this ma tter, su +h
rules sha1la 4 ly.

Section 4 Conducting the General Meeting of Shareholders

The b ard of dire stors of the Comgany and other jerson(s) sonvening the meeting will
ke ne -esary measures to ensure the normal order of the genew !l meeting of shareholders.
The Com_gany will @ke measures to jrevent, and will timely rejort to relevant a uthorities
for investigating into and dealing with, the a s of interfering with the genem ] meeting of
shareholders, inita ting quarrelsand e ting trob leand infringing the legitimw te rights a nd

interests of shareholders.
All shareholders as at the re-ord dite shall be entitled to attend the genem!l meeting of

sha reholders and exer ~ise their voting rights in a ~-ordan - with relevant kb ws, reguk tions
and the Arti des.
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Any shareholder who has the right to attend and vote ata geneml meeting of shareholders
shwl1l have the right toa 4,0int one or more jersons (not ne sessrily shareholder(s)) as his/
her jroxy(ies) toattendand voteat the meeting. ush jroxy(ies) may exer sise the following
rights ina ~ordanse with the shareholder’sa 4 ointment:

(1) the right to s e kat the genem | meeting of shareholders;
(2) the right to vote ina ~-ordan - with relevant b ws, regula tionsa nd the Arti -les.

here an individuw 1 shareholder a ttends the meeting in jerson, he/she shall jresent his/her
dentity srd or other valid identity dosuments and sto -k a ~ount srd eviden sing his/her
identity; where he/she a 4 0intsa ,roxy toattend the meeting, sush jroxy shall jresent his/
her valid identity sardand jroxy form.

here the shareholder isa legl jerson, its legl re resenttive or the jroxy(ies) a 4, 0inted

y its legal rejresenta tive shallattend the meeting. _here the legl re jresent tive a ttends the
meeting, he/she sl jresent his/her identity srd 8 the wlid identity do suments eviden ~ing
his/her identitya sa legl re resent tive; where he/shea 4 0intsa ,roxy toattend the meeting,
sush jroxy shall jresent his/her identity s rdand the jroxy form issued legallyby the legal

reresenta tive of sush legl ,erson shareholder.

If the shwreholder isa re-ognized aering house (inJuding .3 CC‘ominees imited) (or
its nominee) under relevant b ws and reguk tions of the ,k s Where the somgny’s shares
are listed, the shareholder may authorize one or seveml jersonsas re resen@tives toattend
any geneml meeting or Jass shareholders’ meeting of the Com_gany on theirb el If. If more
than one jerson is authorized, the a uthoris tion must st te the nunb erand <ass of shares
e sh relevant jerson isauthorized to re resent, and the authoristion shallbe signedbyan
authorized offier of a resognized Jering house. Anauthorized jerson is deemed to have
b een dulyauthorized toattend the meeting without jroviding ,roof of shareholding, nowrized
authorized jower ofattorneyand/or other & w1 eviden s to jrove that he/she hasb een duly
a-uthorized to exer »ise rights onb elw If ofa re sognized e ring house (or its nominee),as if
the jerson werean individua1 shareholder of the Com ga ny.

ha reholders shwlla 4 0int jroxy in writing. The jroxy form shallb e signedb y thea 4 0inter
r itsa uthorized re;resen@ tive who ha sb eena uthorized in writing. If thea 4 ointer isa legl
4erson, the do sument shallb ea ffixed with the legal jerson’s sel or signedb y its dire sor or
dulya uthorized re jresent tive.

The ,roxy form issuedbya shareholder toa 4,0int 4jroxy to attend the geneml meeting of
sha reholders sha 1l set out the following -ontents:

(1) the mme of the jroxy;
(2) whether the jroxy has voting rights;

(3) resgeastive instrustions on whether to & stan affirmative or negtive vote or ab st in
from voting on e sh ma tter listed in thea genda of the meeting;

(4) the issue davteand term of the jroxy form;
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(5) the sigmature (or seal) of thea 5 0inter. _here thea jj0inter isa legl jerson, the seal
) ) \Wa
of thea 4 0inter sha llb ea ffixed;

(6) s4esifying the nunb er of shares heldb y thea ,,0inter re ;resentedb y the jroxy;

(7) here seveml jroxiesarea 4 0inted, the jroxy form shall s e sify the nunb er of shares
e;resentedb y e sh jroxy.

The 4roxy form shallbe kb sedat the domisile of the Comany, orat other jh ses desigm ted
in the notise of meeting, at lea st twenty-four (24) hours jrior to the meeting for whish the
40Xy i8 a 4 0inted, or twenty-four (24) hours jrior to the desigmated voting time. If the
4roxy form is signed by a ,erson authorized by the a 4 0inter, the jower of attorney or
other a uthoriz tion do suments shallb e nowrized. The nowrized jower of attorney or other
authoriza tion do suments shallbe jh sed together with the jroxy format the domisile of the

Com g ny or other ,k s desigm ted in the notise of meeting.

here thea 4 0inter isa legl jerson, the leg | re resenttive or the jersonauthorizedb y the
Wesolution of itsb ard of dire £ors or other de ~ision-ma king organ shall attend the genem 1

meeting of shareholders of the Com g ny.

Any format of ,roxy form issued by the bard of direstors of the Comgany to the
shareholders for thea 4 ,ointment of jroxies shal1l give the shareholders free +hoise to instru s
their jroxies to s stanaffirmative or negtive vote,and to give se aate instru stions on e sh
ma tter tob e votedat the meeting. The jroxy form shall st te whether the jroxy may voteat
his/her dis aretion if thea 4 0inter does not giveany instru stion.

If, b efore voting, the a 4 0inter las assed away, lost his/her ab ility to a «, withda wn the
a 4 0intment, withda wn the a uthoriz tion to sign the jroxy form, or tw nsferred all his/her
relevant shares, the vote a&stby the jroxy ina ~sordanse with the jroxy form shall rema in
valid so long as the Comgany has not reseived any written noti- regrding sush matters
b efore the ~ommen sement of releva nt meeting.

The meeting register for the attendees shallbe  rearedby the Comgny. The meeting
register shall set out su.-h mattersas the mmes (or entity na mes), identity &rd nunb ersand
addresses of,and the nunb er of voting shares held or re resentedb y, the attendeesand the
m mes of thea ,jointers (or entity m mes).

The ,erson(s) sonvening the meeting and the hwyer engaged by the Comany shall,
a ~ording to the register of shreholders jrovidedby the se arities regist tionand sering
orgnis tion, jointly verify the leglity of the shareholders’ qualifi s tions and register the
mmes of shareholders and the nunb er of voting shares held by them. The regista tion
for meeting shall termim te b efore the -wirman of the meeting announses the nunb er of
sareholdersand jroxies jresentat the on-site meetingand the tot 1 nunb er of voting shares
heldb y them.

hen the genem 1 meeting of shareholders is held,all dire stors, su ervisorsand the se setry
o theb aard of dire stors shall attend the meeting, and, unless there is a justifab le rea son,
other senior ma.na gement jersonnel shallb e jresentasa non-votingattendeeat the meeting.
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The swirman of theb ard of dire stors shall jreside over t he meeting. If the wirman is
umb le or fils to jerform his/her duties, the vise smirman of theb ard of dire stors shall
sreside over the meeting; if the vise swirman is umb le or fails to jerform his/her duties,
a dire «or jointly ele sedby more than half (1/2) of all the dire stors shall jreside over the
meeting.

If the meeting is sonvened by the sujervisory sommittee itself, the <mirman of the
sugervisory sommittee shall jreside over the meeting; if the swirman of the sujervisory
sommittee is umb le or fails to jerform his/her duties,a sujervisor jointly ele stedby more
than half (1/2) ofall the sujervisors shall jreside over the meeting.

The genem ] meeting of shareholders sonvenedb y shareholders themselves shallb e ,resided
overb y the re resenttive ele stedb y the jerson(s) sonvening the meeting.

hen the genem 1 meeting of shareholders is held, if the swirman of the meetingb rea shes
Whe rules of 40 edures whish renders the meeting umb le to jroeed, ujon the sonsent of
the shareholders re resenting more than haIf (1/2) of the voting shares jresentat the on-site
meeting, the genem | meeting of shareholders may ele st one jerson toa stas the smirman of
the meeting soas to 4roseed with the meeting. If shareholders fa il to ele ta < irman of the
meeting forany reason, the shareholder jresentat the meeting (in Juding 4roxy) holding the

most voting shares shall jreside over the meeting.

The Com g ny sha Il formukte the rules of jro sedures of the genem | meeting of shareholders,
whish shall sontin detwiled jrovisions on the ,rosedures of the meeting and the voting,
in Juding sush ~ontentsas notise, registia tion, sonsidem tion of jrojosls, voting, &lsuktion
of votes, announ sement of the voting results, forma tion of the resolutions of the meeting,
meeting minutes and its exe .ution and I;.Lbli.wa,nnoun sement, and the jrinsijles for the
a uthoris tion whi-h the genem | meeting of shareholders gmnt to theb aard of dire stors. The
rules of 4rosedures of the genemw1 meeting of shareholders shallb ea sshedule to the Artides
and smllbe fimlisedby thebard of direstors and a 4 rovedby the geneml meeting of
sha reholders.

At the annw 1 geneml meeting of shareholders, theb ard of dire stors and the sujervisory
sommittee shall re ort to the genem | meeting of shwreholders on their work for the a st year.
Ea sh inde jendent dire tor shallalso givea work rejort.

The dire stors, sugervisors and senior mam gement jersonnel at the geneml meeting of
shareholders sha 1l give ex ;v mations for the inquiriesand 4rojosls of the shareholders.

The .hairman of the meeting shall,b efore the voting, a nnoun - the nunb er of shareholders
or their jroxies jresentat the on-site meetingand the totl nunb er of voting shares heldb y
them, and the nunb er of shareholders or their jroxies jresentat the on-site meetingand the
tow I nunb er of voting shares heldb y thema s re sorded in the meeting register sha Il jrevail.
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The genem ] meeting of shareholders shallb e re sorded in minutes, for whih the se setry to
theb aurd of dire stors shwllb e resjonsb le. The minutes shall in sude the sontents set forth
b elow:

(I) lostion, date, time,a genda a nd m me of the jerson(s) sonvening the meeting;

(2) mme of the smirman of the meeting, dire stors, suj ervisors and senior mam gement
asersonnel jresent or jresenta sa non-votingattendeeat the meeting;

(3) nunb er of shareholders or their jroxies jresentat the meeting (in duding shareholders
of domesti~ investment shares and shareholders of overseas listed foreign shares (if
any)), the towl nunb er of voting shares heldb y them, and their res e stive 4rojortions
of voting shares heldb y them in the tot 1 nunb er of shares of the Com_any;

(4) dissussion 4rosess, key joints of the dis sussionand voting results of e sh jro o l;
(5) inquiries,advise or 4ro osls of the shareholdersand rel ted re ly or ex jkm tion;
(6) mme of the b wyer(s), jerson(s) sounting the voteand s sutineer(s);

(7) other -ontents required tob e re sorded in the minutesb y the Arti les.

The jerson(s) sonvening the meeting shall ensure that the sontents of the minutes is true,
a ~umteand somglete. The minutes shallb e signedb y the dire stors, sujervisors, se e ry to
theb ard of dire stors, the jerson(s) sonvening the meeting or its/their re resent tive(s) and
s irman of the meeting jresentat the meeting,and shallb e ket together with the sigm ture
list of shareholders attending the on-site meeting, the ,roxy form and walid informa tion
son serning voting through interneta nd other methods jerma nently.

The jersons(s) sonvening the meeting shall ensure that the genem 1 meeting of shareholders
an 4roseed without interrugtion until final resolutions are formed. _here the geneml
meeting of shareholders is sus ended or umb le to makea resolution du¥ to s4€ =&l rea sons
sushas for.e majeure, neeswry measures shallbe twken to resume the meeting or dire stly
termina te the surrent geneml meeting of shareholdersas soonas jossbleand jrom,t b li~
announ ement shallbe made.Jn the meantime, the jerson(s) sonvening the meeting shall
rejort to the loglbmansh of C =~ Cand the sto k ex smnge where the Com g ny is domi siled,
exzk ining the rea sonsand diSS.»losing relevant informa tionand shall jrovidea sje-al legl
04inion issuedb y the h wyer.

Section 5 Voting and Resolutions of the General Meeting of Shareholders

"The resolutions of the genem ] meeting of shareholders shallb e divided into two tyjes: (i)
ordima ry resolutions,and (ii) s4e a1 resolutions.

.( rdimry resolutions madeb y the genem 1 meeting of shareholders smllbe assedby more

than ha1f (1/2) of voting rights heldb y the shareholders (inJuding their jroxies) ,resentat
the meeting.

4€ & resolutions ma deb y the genem ] meeting of shareholders s 1lb e assedb y more than

%
fwo thirds (2/3) of voting rights heldb y the shareholders (in Juding their jroxies) jresentat
the meeting.
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esolutions on mw tters listed in Artises 63(1) to 63(5), 63(9), 63(13)and 63(15) to 63(18)
son s«erning the dutiesand jowers of the genem | meeting of shwreholders in Artise 63 of the
Arti Jes, ma tters in the first am gm jh of Artise 64 other than Artide 64.2,and other ma tters
ex st for those required tobe assedby s, esal resolutionsby hws, reguktions or the
ArtiJes, shallb e assedby ordimary resolutionb y the genem 1 meeting of shareholders.

esolutions on ma tters listed in Arti.es 63(6) to 63(8), 63(10), 63(12)and 63(14) -on -erning
the dutiesand jowers of the genem 1 meeting of shareholders in Artise 63 of these Artiaes,
and mutters required tob ea dotedb y s e sal resolutionsb y b ws, regula tions or the Arti des,
or where ordimry resolutions of the genew ] meeting of shareholders have determined that
sush matters havea materal img o on the Comgany, shallbeadojtedby s e sal resolution
by the genem 1 meeting of shareholders.

The owirman of the meeting shall, a ~ording to the voting results, de ~ide on whether the
resolutions of the geneiw ] meeting of shareholders lnveb eenadojted, whish shallbe fiml,

and shalla nnoun - the voting results, whish shallb e re sorded into the meeting minutes.

hen matters -on.serning affilated twns stions are -~onsidered by the genem!l meeting of

Vg}in,reholders, those a ffilated shareholders shall refm in from voting, and the voting shares

held by them shall notbe sounted towards the totl nunber of valid voting shares; and
the b li~announement of the geneml meeting of shareholders shall fully dissose the
infornmw tion on the voting of the non-a ffila ted sha reholders.

The mme list of &ndidates for dire storsa nd suervisors sha 11b e in sluded ina 470401 tobe
stb mitted to the genem ] meeting of shareholders for voting.

Theb aard of dire stors shall makea 4 li~announsement to the shareholders on the resume
and basi~ informa tion of the @ ndidates of direstors and sujervisors. A ~sording to the
srovisions of the Artides ora resolution of the genem ] meeting of shareholders, sumuk tive
voting system shallb e adojted where the sareholding mtio in whisha single shareholder
and its artiesa «ing in sonertare interested is 30% or more and the geneml meeting of
shareholders votes on the ele stion of more than two dire sfors or su4ervisors.

The following rules sha 1lb e b served where sumuk tive voting system isa doted ina genem |
meeting of shareholders for ele stion of dire storsa nd/or su ervisors:

1. There shouldb e se a1 te voting sessions for the ele stion of inde endent dire stors, non-
inde jendent dire storsa nd su ervisors res 4e stively.

(I) In the ele stion of inde endent dire stors, e sh shareholder jresentat the meeting
is entitled to su-h nunb er of votesas equity to the nunb er of shares heldby it
multigjlied by the nunb er of indej endent dire sfors tobe elesed at the geneml
meeting of shareholders, and sush votes &n onlybe used for the andidates of
inde jendent dire «tors of the Com_gany.

(2) In the elestion of non-inde endent dire stors, e sh shareholder jresent at the
meeting is entitled to sush nunber of votes as equity to the nunb er of shares
heldby it multijlied by the nunb er of non-inde endent dire stors tob e ele sed
at the genem ] meeting of shareholders, and sush votes &n onlybe used for the
andidates of non-inde jendent dire stors of the Com any.
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(3) In the ele stion of sujervisors, e sh shareholder jresentat the meeting is entitled
to sush nunb er of votesas equity to the nunb er of shares heldby it multijlied
by the nunb er of suervisors tob e ele stedat the genew | meeting of shareholders,
and sush votes &n onlyb e used for the & ndidates of suervisors of the Com_gany.

hen ele sting dire stors a nd/or sujervisorsat the genem 1 meeting of shareholders,

. sh andidate of dire stor and/or sujervisor shall be voted segamtely and
individw 1ly. A shareholder &n exersise its voting rights either wolle tively to
one g ndidate or segamtely to seveml different andidutes for the same ty e of
40sition, .rovided that the towl nunb er of votes exersisedb ya shareholder shall
not ex s«eed the tot 1 nunb er of votes entitled to it for sush ty ;e of &ndidate.

The ele stion of dire stors and/or sugervisors shall dejend on the nunb er of votes
& @ined, whish shallbe no less than half (1/2) of the totwl voting rights entitled to the
shareholders jresentat the genem 1 meeting of the shareholders.

Before voting for the & ndidates of dire stors and/or sujervisorsat the geneml meeting
of shareholders, the smirman of the meeting shall ex ressly inform the shareholders
sresentat the meeting of the adojtion of sumuktive voting system for the s ndidates
of dire stors and sugervisors. The b axrd of dire stors shall jre are ballot tiskets that
are suitb le for -.umuktive voting system. The se sretary to theb aard of dire stors shall
ex 4k in the methods of sumulktive voting system and a 4 ra shes on filling of ballot
ti -kets.

ll%ethods and 410 sedures to nomim te dire storsa nd sujervisorareas follows:

(1)

(2)

(3)

(4)

shareholders holding, individwlly or jointly, more than 3% in the towl nunb er of
the outsanding voting shares of the Comany may jut forward ina written ,rojosl
to the geneml meeting of shareholders the andidites of non-indejendent dire stors
and sujervisors tob e a 4,0inted from those other than the emjloyee re,resent tives,
srovided that the nunb er of ,ersons nomim ted must somjgly with the jrovisions of
the Artidesandbe not more than the nunb er of jersons sontemjkted tob e ele sed.
The sid jro ol jut forwardby the shareholders to the Comgany shallbe sent to
the Comgany at least fourteen (14) duys jrior to the date of the geneml meeting of
sha. reholders;

the b awrd of dire stors and the sugervisory sommittee may, within the s e of the
nunb er of jersonsas jrovided in the Artides, formuktea ,ro osed mme list of the
andida tes of dire storsand sujervisors whoare not emgloyee re resent tivesa ~ording
to the nunb er of jersons sontemjhted tob e ele sted,and jut forward the s id list ina
written 4ro o] to the genem 1 meeting of shareholders;

the Comany shall seamtely formulte a sje-al system for the nomim tion of
inde sendent dire stors;

the written notise -on.erning the intention to nomim.te &ndidavtes of dire stors and
sugervisors and the nominees’ st tement for a ~€ anse of the nomination, as wellas
relevant written informa tion of the nominees, slallbe sent to the Comany at le st
seven (7) days jrior to the date the genem |l meeting of shareholders is held. Theb aard
of dire storsa nd the sujervisory sommittee shall ;rovide resumesandba si~informa tion

of the s ndidates of dire storsa nd suervisors to the shareholders;
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(5) the jeriod givenby the Comgany to relevant nomim tors and nominees to sib mit the
afores id notises and do suments (whish is sounted from the next doy when the noti.-e
of genem | meeting of shareholders is issued) shallb eat lea st seven (7) days;

(6) the genem ] meeting of shareholders shall vote on e -h &ndidate of dire stors and
sugervisors oneb y one, ex se,t those sir sumstn.ses under whih the sumuktive voting
system isa 44l &b le;

(7) in &se ofany interim in se se oraddition of dire storsand sujervisors, the & ndidates
shllbe jut formard and suggestedby the bard of direstors and the sujervisory
sommittee for ele stion or re b sementb y the genem 1 meeting of shareholders.

Ex se 4t for the sumultive voting system, the genem 1 meeting of shareholders sha 1l vote onall
470408 1s oneb y one,and where thereare different jroj,osls on the ssme ma tter, shall vote
ina ~sordyn with the order of time the jrojoslsare jut forward. Exse,t that the genem ]
meeting of shareholders is sus ended or umab le to makea resolution for s e sal rea sons sush

2
a s for - ma jeure, it shall not jut off or refia in from voting on 4roj o ls.

hen sonsidering jroj osls, the geneml meeting of shareholders shall not amend the
sontents of the jrojosl, otherwise relevant dunges shallb e deemedasa new 4rojzosl,and
the surrent genem | meeting of shareholders sha 1l not vote on sush jroj osl.

Among the on-site voting, voting through internet or voting through other means, only one
method anb e shosen for the sme vote. In ase ofa re etitive voting for the s me vote, the
result of the first voting sha 1l jrevail.

Before voting on 4rojosls, the genem 1 meeting of shareholders shall ele 4 two shareholders’
re resen@ tives to artisigte in vote sounting and sugervision on vote sounting. _here a
sha reholder isa ffila ted with the ma ttersb eing ~onsidered, su -h releva nt slureholdg\[a,nd its
sroxies shall not artisiate in vote sountingand sujervision on vote sounting.

hen the geneml meeting of shareholders votes on ,rojosls, the hwyer, shareholders’

e resenwtivesand sugervisors’ re resentatives shall jointlyb e res onsb le for vote sounting

and sugervision on vote sountingand shallannounse on the s ot the voting results,and the
voting results for resolutions sha 1lb e re sorded into the meeting minutes.

Com_any shareholders or their jroxies voting through internet or other means sha 1l ha ve the
right to verify their own voting results through the sorresj onding voting system.

The ending time of the on-site genem ]l meeting of shareholders shall notb e erlier than the
ending time for meeting via the internet or other means, and the +wirman of the meeting
sha 1l announ s the voting informa tion and result on e sh jrojosland, a ~ording to the
voting result, on whether sush jro osl is assed.

Before the voting result is formally announsed, relevant grties involved in the voting
on site or through internet or other means, sush as the Comagany, ,erson(s) sounting the
vote, sarutineer(s), major shareholders, internet servises jroviders, ets, shall a ssume
sonfidentw lity d liga tions toward the informa tion on voting.
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hareholders jresentat the genem ] meeting of shareholders shall ex ress one of the following

sinions on the jroj osls sib mitted for voting: a ffirmative, negtive or ab st ining, ex 4t
tha t se aurities reglstla tion and Jering orgniztions, b eing the nomimal holders of sha res
stbjest to the hnghai- fong;, ong stosk sonnes, may ex,ress o inions a ~ording to the
intentions ofa w1 holde

otes without injut or with wrong information or illegble s.rijts, or votes not asted,

Ve 11b e deemedas the voters ha ving wa ived their voting rights, and the voting result of the
nunb er of shwres heldb y them shallbe &l-uktedas ab st ining”.
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Chapter 9 Special Procedures for the Voting of Class Shareholders

125 In ase where different s sses of sharesare issuedby the Comany, shareholders holding
different ok sses of shares shallb e s ss shareholders.

Ch ss shareholders sha 1l enjoy the rightsa nda ssume the & liga tions ina ~-sordan - with kb ws,
reguly tions, rulesa nd the Arti -les.

126 If the Com_gany intends to swnge orab rogte the rights of < ss shareholders, it may do so
onlyafter sush smnge orabrogation asb eena , rovedb ya s e sal resolution of the genem |
meeting of shareholders and by the meetings of shareholders sonvened seguately by the
affe sted s ss shareholders ina ~sordayn e with Artide 130 to Artide 134 res e stively.

In sse of sange orabrogation of the rights of - ss shareholders due to 4w nges in domesti~
and oversa s hws, reguk tions and rulesand the listing rules of the ,k - where the shares
of the Comgny are listed or desisions duly made by domesti~and overseas reguk tors,

no a 4 roval is needed from the geneml meeting of shareholders or the meetings of ass
sha.reholders.

127 In the following sonditions, rights of a -erain sk ss shreholder shallbe deemed tobe
A nged orab rog ted:
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(9) a right to sibsabe for sush -ass oranother -ass of shares, or sonvert into a nother
-k ss of shares;

(10) an inarease in the rightsand jrivileges of shares ofanother ok ss;

(11) restrusturing jhn of the Comany will suse shareholders of different ategories to
b er lab ility disjro ortiom tely during the restru suring;

(12) anamendment or &n lktion of the jrovisions of this Cha jter.

Chss shareholders a ffe sted, whether or not origim 1ly having voting rights at the geneml
meeting of shareholders, shall have voting rights in <ass shareholders’ meeting when the
ma tters st ted in Artises 129(2) to 129(8), 129(11) to 129(12) are onserned, ex se 4t for the
interested sha reholders.

Thea fores id interested shareholders ha ve the following mea nings:

(I) when the Comagany makes jurshase offer to all shareholders equally 4ro m@ or
ur s ses shares of the Comganyby means of o,en tians sionat the stosk ex Jmnge
ina ~ordan.e with Artiale 31 hereof, ,interested shareholders” refer to the -ontrolling
sha.reholders defined hereunder;

(2) when the Com_gany jurswses shres of the Comganyby mens of a greement outside
the sto -k ex - nge ina ~ordn-e with Artie 31 hereof, ,interested shwreholders” refer
to the shareholders rel ted to susha greement;

(3) in the restrusuring jn, ,interested shareholders” refer to the shareholders a ssuming
res onsb ilities ina lower jrojortion than other shareholders of the sme sass, or the
sha reholders holding different interests from other sha reholders of the s me -k ss.

esolutions of the meetings of Jass shareholders may onlyb e assed ujona 4,roval through
votingb y at lea st two-thirds (2/3) of the shareholders with voting rightsand jresentat su.h
meetings of . ss shareholders ina ~ordan - with Arti.e 130.

hen sonvening a meeting of sk ss shreholders, the Comany shall issue written noties
oall the shareholders registered under su-h -k ss of shwres with referen - to the time limit
in rek tion to the sonvening of genem | meeting of shareholdersas stijulted in Artide 78 of
this Artises of Assostion,and s e»ify in sush notises the matters tob e sonsideredat the
meetingand the dvteand jh s of sush meeting.

In g se thereare s,e~al reguktions in the listing rules of the jk . where the shares of the
Com_ganyare listed, sush regulations shall jrevail.

Ifa meeting of -k ss shareholders is tobe heldby way of issuing noti-es, then su-h noti-es
only need tob e sent to the shareholders ha ving the rights to voteat su sh meeting.

A meeting of & ss shareholders shallb e held under the same 4ro sedures ofa genem | meeting
of smreholdersas faras jossbleand unless otherwise stijulted under this Cha jter, the
terms under the Artises regrding jrosedures of holdinga genewl meeting of shareholders
shalla 4,ly to the meeting of s ss shreholders.
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134 In gsea dire stor fils toattend the meeting of theb ard of dire £ors in jerson orby ,roxy of
other dire stors for two sonse sutive times or a ttends less than three-fourths (3/4) of the totl
meetings of theb ard of dire stors (regukrandad ho ~meetings) in jerson within one year,
or the tota ] times he/she ab st ins from voting within one year ex eeds 30% of his/her toal
nunb er of votes, he/she shallb e deemedas umb le to jerform his/her duties, and theb ard
shalla dvise the genem | meeting of shareholders to re ks sush dire stor.

135 Any dire stor ma'y resign 4rior to the ex 4im tion of his/her servi. termb y sib mittinga written
resigna tion letter to theb avrd. Theb aard will dis Jlose the relevant in forma tion within two
dys.

In a&se the resigmation of any dire -tor results in the nunb er of dire stors of theb aard falling
b elow the st tutory quorum, then until the newly-ele sted dire stor @ kes his/her offi-e, the
origina | dire stor sha 1l sontinue to jerform his/her dutiesasa dire sfor ina ~sordan - with the
srovisions under bk wsand regul tiona nd the ArtiJes.

nless set forthab ove, the resigma tion ofa dire stor shall ke effe £ when his/her resigm tion
etter is delivered to theb aa rd.

136 _ nless jrovided under the Artises or duly authorizedby theb aard, no dire stor may a st on
¥ehif of the Com_gany or theb aard in his/her own name. _hena sting in his/her own m me,
ifa third arty reasomb ly sonsiders him/her tobea .iin%nb el l1f of the Comgany or the
b ard, su s dire stor s 1l de Jare his/her jositionand & @ sity inadvan ..

137 In gsea diresor vioktes the jrovisions under hws and regultions or the Artides while
serforming his/her duties for the Comgny and results in losses to the Comgany, sush
dire tor shallb e lab le for som ens tion.

Section 2 Independent Director

138 The Com g ny shall lave inde endent dire stors, who shall ay artisukrattention to the legl
rightsand interests of the minority shareholders when jerforming his/her duties.

If there isany sonflistamong the shareholders or dire stors of the Comgany whish would
materally imga « the ogemtion and mam gement of the Comgny, indegendent dire stors
sha 1l @ ke the initative to jerform his/her duties soa s to main@ in the ovem 1l interests of the
Com g ny.

nless otherwise jrovided under this e stion, the jrovisions relted to the eligb ility and

liga tions of dire stors under Cha jter IS4 of the ArtiJes, the listing rules of the jh - where
the shares of the Com g ny are listed and other relevant s tutory regultions shalla 4,1y to
the inde ;endent dire stors.

139 The indeendent dire stors of the Comgany shall men those who do not hold any josition
in the Com g ny other than dire stor, do not have any rek tionshi, with the Comganyand its
sib santal shareholders (meaning the dire stors who individu lly or jointly hold more than
5% of the tow ] nunb er of shares with voting rights of the Com_gany) that may im g ir his/her
inde jendentand o je stive judgment,and meet the requirements for inde jendent shareholders
under the listing rules of the ,k s where the shares of the Com g ny are listed. Inde ,endent
dire sfors may not serve sonsurrently as any josition other than the menb ers of s, esal
sommittees under theb aurd of dire ors of the Com_gany.
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140 At least one-third of the menb ers of the bard of direstors of the Comgany shallbe
inde gendent dire stors,among whomat lea st one menb er shallb eana ~ounting ,rofessiom l.
In @se any indegendent dire stor fails to meet the requirements for inde endense or is
otherwise not suiwb le to jerform the duties of an inde,endent dire stor,and asa result the
quorum for inde endent dire stors under the Artises is not met, the Comgany shall make u,
for su-h quoruma s required.

141 "The servise term of the inde endent dire stors shallb e the s meas that of the other dire stors
of the Com_gany. —.on exgimtion of the servise term ofan inde endent dire stor, he/she may
b e re-ele sed a,n(pre—a, ointed, jrovided that the sontinuanse in offise shall not ex -eed six
years.

a4

142 The Comgny shall es@b lish jolisies for inde,endent dire stors to jrovide for the
qu lifi & tion, nomim tion, ele stion and re b sement, rights and o ligations, legl lab ilities
and other information relted to the indejendent dire stors. Su.»h 40lisies shall wke effe
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(4) To de ~ide on the entrusted wea Ith ma e gement ma tters witha sumuk tivea mount whi -h
is no higher than 5% of the htestaudited netassets value of the Comgany within one
year;

(5) 7o formulte ,ns for theannwl finan »a1b udgetand finala ~ount of the Com_gany;

(6) o formulte the jrofit distrb ution jhnand the loss make-u, jln of the Com_any;

(7) 7o formulte ,lns for in e sing or de sea sing the registered & it 1l of the Com gany;

(8) To formukte jhns for issuing sorjomteb onds or other se surities and of listing of the
Com_gany;

(9) To 4rojose jns for merger, division, s,in-off, dissolution oraltem tion of form of the
Com,a ny,

(10) To 4rojose jns for majorasseta ~quisitionand sleby the Comgany,anda ~quisition
of shares of the Com_gany;

(I1) To de side on the estab lishment of the interna ] mama gementb ody of the Comgany and
the estb lishment or anselltion ofb w n shes of the Com any;

(12) To de ~ide on the merger, division, reorg niz tion and other ma tters of the sib sidaries
of the Com_any;

(I3) To deside on the jolisiesand jhns for jerformansea 4 minl, shry, wellare, rewards
and jemlties forall the st ff of the Com g ny;

(14) To deside on the emjloyment or dismissl of the ,resident, se seary to theb ard of
dire stors of the Com,a nyas wellas s irmen ofall the s el sommittees under the

b aard of dire stors,a nd their remunem tion, rewa rdsa nd 4C ltles

(15) To em_ loy or dismiss other ma m. gement .ersonnel of the Com_ganyand de »ide on their
210Y g 3 A0y
remuneia tion, rewardsand jemltiesba sed on nomima tionb y the jresident;

(16) To formulte theba si~mam gement system of the Com ga ny;

(17) To formukte ,lns for imjlementing the de sisions and armangements made by the
Centia | Committee of the , artyand the tte Coun-silas wellas major mea sures of the
ma tiom I develo ment stia tegy;

(I8) Tobe resjonsb le for the esab lishment of a sound interna ] ma m gement system, risk
e I gement system, legl and somglanse mamgement system, a ~sountb ility work
system for illegl ojemtion and mvestment and E_€ (Environmentl, o»aland
€overm n £) mam gement system of the Com g ny; S

(19) To formulte 4k ns fora mendment of the ArtiJes;

(20) To formulte share in sentive s n of the Com g ny;
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(21) To mama ge the informa tion dis Josure of the Com any;

(22) To 4rojose to the genem 1 meeting of shareholders to hire or re Jl € thea ~ounting firm
sondu stinga udit of the Com_any;

(23) To hear the work rejort, of the jresident of the Com_gany or the senior mam gement
sersonnel entrusted by the jresident; shek the imjglementtion of the resolutions of
the b ard of direstorsby the ,residentand other senior mamagement jersonnel, and
estb lisha sounda ~ounab ility system for the jresidentand other senior ma m gement
aersonnel;

(24) To de side on the esab lishment of the s e sl sommittees of theb @ rd of dire stors;
(25) To ele st the dwirmanand vise swirman of the Com g ny;

(26) To sonsideranda 4 rove the extermal guwiantee of the Com_any other than those whish

a 4340w lat the genem 1 meeting of shareholders is required under Artise 64;

(27) To de side on the out-ofb udget ex  enses withan individuala mount not ex seeding 10%
of the ktestaudited neta ssets va lue of the Com gany;

(28) To de »ide on exterm.l dom tions the individua 1 a mount of whish does not ex eed 10%
of theaudited net jrofit of the most re sent fis &1 year;

(29) To deside on the asset mortga ges and jledges jro osedby the Comgany for its own
do ts;

(30) To sonsideranda 4 rovea squisition or sale ofassetsby the Com_gany other than those
a 440w lat the genew |l meeting of shareholder is required under the Artisles;
(31) To de side on the st tegi ~ ,nningandb usiness Sl nning of the Com_any;

(32) To formuk te majora ~sounting jolisiesand jhns of dmwnge ina ~ounting estimates of
the Com_any;

(33) To deside on mmjor issues of the Comany in terms of sfety and environmental
srote stion, ma intem n ¢ of stb ility,and so sal res onsb ility;

(34) To formulte solutions for the Comgany’s major litiga tion, ab it tion and other legal
a ffa irs;

(35) Tobe resjonsble for the ,reamtion of the Comany’s regulr rejorts, the sosil
res jonsb ility rejort,and the ES € '(environment 1, so saland govermn ) re ,Ort;

(36) To develo, de sision-ma king ,lnsauthorizedb y theb anrd of dire stors;
(37) To develojand review the Comany’s jolisiesand 4 sis€s on s0r,omte govermn s€;
(38) To review and monitor the tmining and sontinuous ,rofessiomal develo,ment of

dire storsa nd senior ma e gement;
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(39) To reviewand sujervise the Comany’s jolisiesand 4 oises on somglan.e with legal
and reguk tory requirements;

(40) To develo,, review and monitor the sode of sondustand somjlan.e manuwla j,liable
to em loyeesand dire sors;

41) To review the Comrﬁ,ﬁy’s somjlans with the Code of Corjom te €overmn s€
€uidelines in the_ isting ules of the i!ong, ong to.-k ExJwngeand dis Jdosure in the
SOT 401 te goverm.n = re Aort; S

(42).'1 ther fun stionsand jowersas jrovided under b wsand regultions or the Artisesand
giantedb y the genem 1 meeting of sha reholders.

Any fun -tion ab ovementioned tob e exersisedby theb aard of dire sfors or any tmns -fion
orarmngement madeby the Comany, in ase it is required tob e sonsideredb y the genel
meeting of shareholders under the listing rules of the ,k - where the shares of the Com_any
are listed, shallb e sib mitted to the genem | meeting of shareholders for ~onsidem tion.

Among all the matters ab ovementioned, those under Arti.es 147(7), 147(9), 147(18),

147(19), 147(26) smllbe gassedby sjesal resolutionby the bard of direstors and the

rema ining shallbe assedby ordimry resolutionby theb ard of direstors; and the mu tter

under Artise 147(25) shall not only b e adojted through geneml resolutionby theb ard of

dire storsb uta Isob ea 4 rovedb yat lea st two-thirds of the dire stors jresentat the meeting.

146 Theb ard of dire stors shall formul te its rules of ,rosedures, soas to make sure that the
resolutions of the geneml meeting of shareholders are imjlemented and that its working
effisiensy is imgroved and its de sisions are made reasomb ly. The rules of ,rosedures of
theb ard of dire stors shall jrovide for the ,rosedure of holding meetings of theb ard of
dire stors and voting on sush meetings. ush rules of ,ro.-edures slwllbe ata shed to the
Artiesand shallb e da ftedb y theb rddf dire torsanda azfovedat the genem | meeting of
sha reholders.

147 The b card of dire stors shall set u, s esal sommittees to jrovide advisory and
re sommenda tions for the ma teranl de sisions tob e madeb y theb ard of dire stors. ush s e -al
sommittees shall in.ude stategy and investment -ommittee, audit and risk ﬁu‘mgement
sommittee, remunem tion sommittee, nomina tion sommittee, s fety, hea ltha nd environment 1
srote stion sommittee and et~ All sush s e -al ;ommittees shallb ea ~ounab le to theb ard
of dire storsa nd their menb ers s llall somg rise of dire stors,anda mong whi sh, the ma jority
menb ers on the st tegy and investment ~ommittee shallb e exterm 1 dire stors, the ma jority
menb ers on the nomim tion sommittee shallb e inde endent dire stors, the ma jority menb ers
and the -hairman on the audit and risk mam gement ~ommittee and the remunem tion
sommittee shallb e inde endent dire storsand the +u irman of theauditand risk ma m gement
sommittee shall be an a ~ounting jrofessiomal. The b ard of direfors may set u, other
~sommittees a nd a djust the existing ones where need arises. Theb ard of dire stors shall set
u, the rules of ,ro sedures for the s e -al sommittees with res e s to their dutiesa nd meeting
410 sedure.

B sh s esal sommittee may engage intermedaries to jrovide jrofessiomal advise at the

ex ense of the Comgany. _hen engagingany intermedary,a sonfidenta lity a greement sha ll
b e signed with the relevarlt g rty.
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hen theb @ rd of dire sors de sides on ma teral o em tionand ma na gement issues, it shallb e
Wiudiedand dis sussed ina dvan seb y the o rty Committee of the Com_gany.
hen dis josing of fixeda ssets, if the ex je sted value of the fixeda ssets tob e dis osed ofand
e towl value of the fixed assets already disjosed of four (4) monthsb efore the ,rojosed
dis o1 jointly ex seeds 33% of the fixeda ssets value shown in the most re .entba b n - sheet
sonsideredb y the genem1 meeting of shareholders, theb a rd of dire stors should not disjose
of ora 4, rove the disjos1 of sush fixeda ssets until it isa 44rovedb y the genem 1 meeting of
sha reholders.

The dis os 1 of fixed assets referred to in this Artisde 155 indudes the tmnsfer of some of
the rights and interests of the a ssets,b ut ex dudes the jrovision of gwiantee with the fixed

a ssets.

"he effe stiveness of tmns sions sondusedby the Comany in rektion to the disjosl of
fixeda ssets sha 1l notb ea ffe s£edb y the first a1 g 4h of thisartile.

Theb ard of dire stors of the Comgany shall givean ex khmtion to the geneml meeting of
shareholders forany ab normalaudit o inion madeb y the Jurtereda ~soun@nt in rek tion to
the fim n sl rejort of the Com ga ny.

“The Jdwirman of theb avrd of dire stors shall exer sise the following fun stionsand jowers:

(1) 4residing over the genem1 meeting of shareholdersand sonveningand jresiding over
the meeting of theb aard of dire stors;

(2) sugervising, ins e sting the exe sution of resolutions of theb aard of dire stors;
(3) signing the share -ertifistes issuedb y the Com_gany;

(4) organising the formultion of regultions governing the o emtion of the b ard of
dire storsand soordim ting the o em tion ofb a rd of dire stors;

(5) orgnizingand formuk ting theannwal meeting Jlan of theb ard of dire stors, in Juding
the frequen sy and time of the meeting; determining the to,iss of meetings of theb ard
of dire stors,and sondu ting jreliminry review of relevant 4rojosls tob e sib mitted to
theb aard of dire tors for dis sussion;

(6) entering into materil leg llyb inding do suments onb eha If of the Com_gany;

(7) orgnizing the dmfting of the annuwl work rejort of the baard of direstors, and
re orting theannw 1 work to the genem ] meeting of shareholders onb eha If of theb @ rd
of dire stors;

(8) sugervisingand examining the jerformanse of s e -l sommittees;

(9) listening to the work rejort of senior mam gement jersonnel of the Comgany and

sroviding guidun s and advise on the imglementtion of resolutions of theb ard of
dire stors;
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(10) exerasising s e sal exe utive jowers thatare in som lan € with b ws, regul tionsand in
the interests of the Com_any within the fun stionsand jowers of theb ard of dire stors
in gse of forse majeure or major or itigl sirsumstnses whish make it imj ossb le
to sonvenea meeting of theb ard of dire £ors ina timely ma nner,and rejorting to the
b ard of dire storsa fter the relevant eventsanda 4 rovingas ger ,ro sedures;

(11) jrojosing sndidates for the se setry to theb ard of dire sorsand their remunem tion
and a 4 @i suggestions, and sib mitting to the b ard of direstors to de ~ide on the
a 4i0intment or dismissl and remunemtion; jutting forward eswb lishment ,ns or
adjustment suggestions and andidate suggestions for e sh sje~al -ommittee, and
stb mitting to theb aurd of dire stors for dis -ussionand voting;

(12) to hold meetings with non-exe sutive dire stors (in Juding the inde jendent non-exe sutive
dire stors) without the ,resen s of exe sutive dire storsat lea stannwa lly;

(13) other funstions and jowers jrovidedby hws, regulktionsand the Artidesandby the
b aard of dire sfors.

The Jwirman isauthorisedby theb ard of dire stors to exer sise the de sision-ma king jower
on the following mua tters:

(I)  sorjomte fimnsing within the a uthority of theb anrd of dire «tors, the single a mount of
whi sh is not more than 3% of the ktestaudited neta ssets of the Com g ny;

(2) asset mortga ge or jledge 4ro osedby the Com g ny for its own déb ts, the singlea mount
of whish is not more than 3% of the ktestaudited neta ssets of the Com g ny;and

(3) out-ofb udget ex enses, the single amount of whish is not more than 3% of the ktest
audited neta ssets of the Com g ny.

hen exer sising the ab ove jowers, the Jwirman maya 4, 0int the jresident to holda work

)
eeting of the jresidents or dire stlya 4 0inta grofessionala gen sy to dis suss inadvan .

24
The vise Jdwirman of the Comgany shallassist the dwirman. _here the Jwirman is umb le
or fails to jerform his duties, the vise Jwirman shall i.erfo% the duties onb ehalf of the
s irman. _here the vise swirman is umb le or fails to jerform his duties,a majority of the
dire £ors N4 y jointly ele »t one dire stor to jerform the releva nt duties.

There shallbeat least four regulhr meetings of theb aard of dire stors every yearand su-h
meetings shallbe sonvenedby .hirman of theb ard of diretorsby serving a notise in
writing toa 1l dire storsa nd suervisors ten daysb efore the da te of the meeting.

The awirman, shareholders re resenting more than one tenth of the voting rights of the
Com g ny, more than one third of the dire stors, more than haIf of the inde endent dire sors,
the ,resident or the sujervisory sommittee or s e sl sommittees of theb ard of dire sfors
my 4rojosea siesal meeting of theb ard of direstors. The Juirman shall sonvene and
sreside over the meeting of the b aard of dire stors within 10 days after reseiving sush
4040 1.
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155 A noti e to hold the s e »a ] meeting of theb ard of dire sfors shallb e deliveredb y the means
set out in Artise 246 of the Artiaes; the noti-e genemlly shallb e delivered to e -h dire stor
and sujervisor 10 dvysb efore the date of the meeting orat lea st five daysb efore the date of
the meeting.

156 A noti ofa meeting of theb awrd of dire stors shall ~ont in:
(1) the dateand venue of the meeting;
(2) the dumtion of the meeting;
(3) the reasons for -onvening the meetinga nd the ma tters tob e dis sussedat the meeting;
(4) the date of the notise;and
(5) the method for whish the meeting is held.

15 eetings of theb aard of dire stors ma yb e held only when more tha n half of the dire storsa nd
more than ha1f of the exterma 1 dire storsare jresentat the meetings.

Ea -h menb er of theb anrd of dire stors shall la ve one vote at the meetings of theb ard of
dire stors,and dire stors ma'y voteb y writtena nd o enballot.

esolutions of theb aard of dire stors s llb e divided into ordimry resolutions and s e sal
resolutions. An ordinary resolution of theb a rd of dire stors shallb e a ssedby more than haIf
of the menb ers of theb ard of dire stors. A s e »al resolution of theb ard of dire stors shall
be assedby more than two thirds of the menb ers of theb ard of dire sors.

158 Dire stors shall attend any meeting of theb ard of dire stors in gerson. _here a dire stor is
umb le toa ttend, he or she ma ya uthorise, in writing,a nother dire stor tant:end the meeting of
theb aurd of dire stors on his or herb eha If. The instrument of jroxy shall s e sify the mame of
the jroxy, the ma tters tha t the jroxy dire stor isa uthorised to deal with, s 0 e ofa uthoris tion
and the validity jeriod,and the jroxy shall sign oraffix his/her sho, to sush instrument. An
inde jendent dire sor shall nota uthorizea non-inde ;endent dire stor to voteb y jroxy.

The dire «tor attending the meeting for another dire ~for shall exerise the rights of the
ktter dire sor within the s 4e of the authoristion. Any dire sor who is umb le to a ttend a
g rtisulkr meeting of theb ard of dire sorsand has notauthoriseda jroxy toattend on his
b ehalf shallb e deemeda s wa iving the right to voteat tha t meeting.

159 here a dire stor has an interest in the matter or in the entity rekhted to the matter tobe
esolved in the meeting of the b aard of dire stors, sush dire stor shall not exer ~ise his/her
voting right in res e st of sush resolution, or exer sise his/her voting right onb eha If of other
dire stors. u-h meeting of theb ard of dire stors &n onlyb e held when more than half of
the dis -interested dire £ors are jresent,andany resolutions ma.de in the meeting of theb ard
of dire stors may onlyb e gassedby more than half of the dis-interested dire stors. _here the
nunb er of dis -interested dire stors jresentat the meeting of theb avrd of dire sors Wiess than
three, the ma tter sha llb e referred to the genem 1 meeting of shareholders for sonsides tion.
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160 Ex w4t for for - majeure f sfors, regulr meetings of theb ard of dire sors mustb e held in

161

162

the form of onsite meetings. In jrinsi le, theb aard of dire stors shall hold an extw ordinary
meeting in the form of an on-site meeting; resolutions anbe gassed on 4ro oslsby means
of tele sonferen ses, video sonferen ses, or se g te sonsidem tion through written materals, in
the event of emergen »y where dire stors ha ve enough informa tion to vote.

Theb ard of dire stors shall kee, minutes of its de sisions on the matters sonsidered. u.h
minutes sha Ilb e true,a ~umteand somjlete. Dire storsa ttending the meeting, se seary (8 the
b aard of dire sorsand the jerson tking the minutes sha1l sign their m mes on the minutes of
the meeting.

Dire stors sha1l a ssume resjonsb ility for the resolutions of the meetings of the b ard of
dire tors. _herea resolution ofa meeting of theb aard of dire stors viok tes k ws, regul tions
or the ArtYes of the Comganyand suses serious losses to the Com g ny, the dire stors who
took art in susha resolution shallb e lab le to the Com_any for somj ens tion. fowever, if
a direstor an jrove that he lmd ex ressed his 0,4 0sition to sush resolution when it was jut
to vote,and sush 04 0sition is re sorded in the minutes of the meeting, the dire sfor mayb e
relieved of su-h lab ility. A dire stor who ab st ins from voting may notb e relieved from its
lab ility in ~onne stion with theb aard resolution.

The meeting minutes of b aard of direstors shallbe kejstas a file of the Comgny
sermanently.

The minutes of meetings of theb aard of dire stors sha 1l -ont in the following informa tion:
(1) the dateand venue of the meetingand name of the jerson sonvening the meeting;

.ersonandas

(2) mmes of the dire stors a ttending the meeting of theb ard of dire stors in 4

Aroxies;
(3) agends of the meeting;
(4) summary of the st tements ma deb y the dire stors;

(5) the methodand result of voting for every resolution (
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164 The sesetwry to the bard of diresors shallbe a mtuml jerson who has the nesesary
srofessiom 1 knowledgeand ex jerien «,and isa 4 0intedb y theb anrd of dire stors. ‘@is or her
ma in fun «fions in Jdude:

(1)

(2)

(3)

(4)

(5)

(6)

(7)

organizing and sIrying out sor,omte govermn.€ researsh; assisting the < irman in
dm fting rules and regultions sonserning major jkns,and the formuktion or revision
of the ojem tion of theb ard of dire sfors; im lementing sor,omte govermn.e rek ted
systems,a nd ma m ging rek teda ffa irs;

b eing resonsb le for the information dis Josure of the Com_ga ny;a ssisting in the work
of the information dis Josure of the Com g ny; organizing and formulting jolisy on
mama gement of sorjomte information dis dosure; sugjervising the Comany and the
relevant informa tion dis Jdosure @ ligor to somjly with the relevant reguktions on
informa tion dis sosure; b eing resj onsb le for the sonfidentality of the informm tion
dis dosure of the Com_gany; immedi tely rejortingand dis slosing to the sto &k ex smnge
in g se of the dis Josure of non-4b li ~ma tera | informa tion;

being resjonsb le for the mam gement of investor relations; soordimating the
sommuni & tion among st te-owned a ssets sugervision and a dministia tion a uthorities,
se aurities reguk tory a uthorities, investors and a stw.1 sontroller, intermeda ries and the

medu ;

~0-ordima ting meetings of the b aard of direstors and the generml meeting of
sha reholders, a ttending the genem 1 meeting of shareholders, meetings of theb aard of
dire stors, meetings of theb avrd of sujervisorsand senior mama gement jersonnel rek ted
meetings, and b e res onsb le for the minutes of the b ard of direstors and signing;
following u, on the imjlement tion of resolutions of theb ard of dire stors, rejorting
to the smirman ina timely manner,and rejorting imjorant jrogress to theb ard of
dire sors;

4ying attention to meda rejorts, wking initative to sarify the ral sitwtion, and
urging the Com_ga ny and other relevant entities to resjond to inquiries from the sto &k
ex dmnge ina timely ma nner;

b eing res onsb le for la ising with dire storsa nd orga nizing the jrovision of informa tion
and materals to direstors; orgnizing dire sfors, sujervisors and senior ma m gement
sersonnel of the Comgany to sondu s ti ining on releva nt b ws, reguk tionsa nd releva nt
srovisions of the sto sk exshnge, and assisting the a forementioned ,ersonnel in
underst nding their res je Live resf-.onsb ilities in informw tion dis sosure;

assisting the b aard of dire stors of the Comany in formukting its & jil market
develo,v.me.nt stl?,tegy, and the ,*.h‘nning or im lemenw tion of the Comany’s & jitl
ma rket refim n ~ing or mergersa nda -~quisitions;

sugervising dire stors, sujervisors and senior mam gement jersonnel toab ideby kws,
regul tions, relevant jrovisions of the sto *k ex swngeand the Artides of the Com g ny,
and ernestly fulfilling their sommitments; reminding the Com_gny, dire stors,
sujervisors and senior mwm gement jersonnel and rejorting to the stok ex dmnge
immeda tely and truthfully if knowing the Com_g ny, dire stors, sujervisors and senior
mam gement jersonnel has made or may make resolutions in vioktion of relevant
reguly tions;
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(8) being resjonsble for the management of shanges in the Comany’s shares and
deriva tives;

(9) other fun sionsand jowers stijultedby hws, regulationsand the requirements of the
sto =k ex sha nge.

The se selry to theb anrd of dire sors shallattend im ort nt de sision-making meetings su sh
asb awrd meetingsand work meetings of the jresident, meetings of s e ~al sommittees of the
b aurd of dire stors,a nd meetings of the C:PC Committee to studyand dis suss ma jor o et tion
and ma m gement issues.

A dire stor or any senior mam gement jersonnel other than the jresidentand the shief
a ~ounfnt mny serve son.urrentlyas the se seary to theb aard of dire storsfga 0 a ~ount nts
of the a ~sounting firm retinedby the Comany may serve -on.urrently as the sexeary to
theb aard of dire tors.

hena dire sfor serves -on.urrently as the se setary to theb aard of dire stors, su-h dire tor
'y not, in his or her dwl & @ sity, wkeanya stion whish is required tob e aken se g tely
bya dire storand the se setry to theb anrd of dire stors of the Com g ny.

The Com_any shall havea seuritiesaffa irs re;resenta tive toa ssist the se «etary to theb ard
of dire stors in jerforming his or her duties.

Dire stors, jresidentand the relevant internal de artments of the Comany shall su, ort the
se sreary to theb ard of dire stors in jerforming his or her duties ina ~sordvns with hws,
and offer the requisite gwmntee with res e st to orgnistional strusture, st ff su, ortand
funding. All relevant deartments of the Comany shall jrovide a stive assisanse to the

de artment of the se setry to theb anrd of dire stors.

The Com_any shall formukte the rules of ,rosedure for the se setry to the b ard of
dire stors, whish s e sifiglly jrovides for the qualifigtions, work methods, work ,ro -edures,
evalw tion,a wardsand junishment with res e st to the josition ofa se sery to theb aard of
dire stors,a nd sha Ilb e some effe Livea fter thea 5 roval of theb aard of dire stors.

Chapter 12 Management Team

The Com_gany shall mvea mam gement team. The mam gement team is the exe utiveb ody
of the Comgany, jerforming the funsions of jhnning ojemtions, imjlementing olisies
and strengthening ma m gement, and is under the ma m gement of theb awrd of dire ~tors and
the sugervision of theb ard of sujervisors. The mam gement tam is wken smrgeby the
sresident.

"The ma m gement team in-Judes one ;resident, seveml vi- ;residents, one -hiefa ~-ountnt,
one shief engineer, one shief e sonomist, one geneml sounsel, one shief sujervisor of work
wa fetyand other jersonnel in the mama gement team sele £edb y theb ard of dire stors. ™« ther
menb ers in the mam gement team shall jrovidea ssisan € to the jresident,and may jerform
any fun stion delegtedb y the jresident.
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170 The term of offise ofa ,resident sallb e three years,and mayb e renewed if the jresident
sontinues tob e enga ged u on the exiry thereof.

A ,resident may resign jrior to the ex,iry of his or her term of offise. _herea jresident is
umb le to jerform his or her duties forany s e a1l reason, theb ard of 37;/;6 stors shalla 4 0int
a vise jresident to jerform the jresident’s duties.

A dire stor may serve sonsurrentlyasa jresident or vise jresident.

171 No s€rson who holdsany josition other thana dire sor, sujervisorand othera dminista tive
sersonnel in an entity whish is the sontrolling shareholder or a stual sontroller of the
Comgany muy serveasa senigy mam gement zersonnel of the Com_gany, unless there isan
exemtion a 4 roved by the C = C. If the senior mam gement jersonnel of the sontrolling
sha reholder serves -on .»urrentljsa,sal dire £or,a su ervisor ora senior ma na gement jersonnel
of the Comgny, sush senior mam gement jersonnel shall ensure that he/she an devote

suffi sient timea nd energy to undert king the work in the Com ga ny.

The senior mam gement jersonnel of the Comgany only reseives remunemtion from the
Com_gany,and shall notb e aidby the sontrolling shareholders.

172 The jresident of the Com_any shallb ea ~ounab le to theb a rd of dire stors,a nd exer sise the
following fun stionsand jowers:

(1) wking durge of the o emtionand mama gement of the Com_any, orgunisingand leading
the dvily o4emtion of intermal sontrola nd rejorting to theb aard of dire stors;

(2) organising the im lement tion of the resolutions of theb @ rd of dire stors;
(3) dmfting the develogyment ,n, annwlbusiness jln, investment jan and jroj osl,
fimnsing ,knand entrusted weaIth mam gement jln of the Comany,and orgnising

their im lement tion;

(4) a44roving the exjenses of resurrent jrojests and the st ged sosts of long-term
investmentas jer the investment jhnand jrojos1 of the Com gany;

(5) dmfting jlans for annual fimansalbudgetand fiml a ~sount of the Comany as
instru stedb y theb aurd of dire stors;

(6) dmfting ,lns for the merger, divisionand reorgynis tion of the Com_any’s sib siduries;

(7) dwafting emjloyee s hry, b enefits, awards and junishment jolisies and jans of the
Com_any;

(8) dumfting sk ns for esab lishment of the interm 1 ma m gementb odies of the Com g ny;
(9) duwfting jhns for the variousb mnsh entities of the Com any;
(10) formukting theba si~mam gement system of the Com ga ny;

(I1) formukting genem | rulesand reguk tions of the Com gany;
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(12) 4rojosing to the b aard of direstors on engugement or dismissl of menb ers of the
Com_any’s mam gement tea m;

(13) engaging or dismissing jersons other than those tobe engaged or dismissedby the
b e rd of dire stors;a nd

(14) any other funstions and jowers delegated under the Artises orby thebamrd of
dire stors.

173 Theb ard of dire sforsa uthorizes the jresident to exer sise the de sision-ma king rights on the
following ma tters:

(1) sorjomte fimnsing within the a uthority of theb aurd of dire «ors, the single a mount of
whi sh is not more than 2% of the ktesta udited neta ssets of the Com g ny;

(2) asset mortga ge or jledge 4ro,osedby the Comany for its own de ts, the singlea mount
of whish is not more than 2% of the ktestaudited neta ssets of the Com g ny;and

(3) out-ofb udget ex enses, the single a mount of whih is not more than 2% of the htest
audited neta ssets of the Com g ny.

Any authority delegatedby theb ard of direstors to the jresident shallbe exer sised
onlyafterb eing dis sussedb y the work meeting of the jresidents.

4) .1 ther ma ttersa uthorizedb y theb e rd of dire fors.

174 The ,resident of the Comgany may attend meetings of theb awrd of dire sfors a's non-voting
attendees,anda jresident who is nota dire stor sha 1l ha ve no voting rightsat the meetings of
theb aard of dire stors.

175 The Comgany shall esab lish a system for work meetings and s e sal meetings of the
sresidentsas wellas the work rules for the ,residents whish shallb e im lemented u on the
a 440wl of theb ard of dire stors.

R
176  ules of 410 sedure for the Ibresidents sha 1l in sude:

(I) the sonditions forand the ,rosedures and attendees of the work meeting and s e ~al
meeting of the jresident;

(2) the use of the Com_any’s fundsandassets, thea uthority to enter into materanl sontm s,
and the system of rejorting to theb ard of dire storsa nd the su ervisory sommittee;a nd

(3) any other ma tters whishare deemed tob e ne -essryb y theb aurd of dire stors.

177 hen exersising their funstions and jowers, the mam gement tam shall jerform their
idu ~aryand diligen - duties ina ~sordan - with b ws, regul tionsa nd the Artises.

52



Chapter 13 Supervisory committee
Section 1 Supervisors

178 No dire stor or senior ma ma gement jersonnel of the Comgany may serve sonsurrently asa
Su4ervisor.

179 "The term of offis ofa sujervisor shallb e three years. If re-ele sted u on exiry of his or her
term of offi,a sujervisor may serve sonse sutive terms.

180 If re-ele stion is not held immedately following the ex,iry of the term of offise of a
sugervisor, or ifa sujervisor resigns during his or her term of offi -, resulting in the nunb er
of menb ers of the suj ervisory sommitteeb eing less than the st tutory nunb er, the su ervisor
in issue shall sontinue to jerform his or her dutiesasa sujervisor ina ~sordan with bws,
regul tionsand the Artises until the tenure of the newly ele sted su ervisor sommen ss.

A sujervisor may resign grior to the exiry of his or her term of offi,and the jrovisions in
the Artises regarding dire Aors’ resigm tiona 441y to su ervisors.

181 _ujervisors shall signa written sonfirmw tion letter ab out se surities issw n € do saments and
egular rejorts jre aredby theb aard of dire stors. ujervisors shall ensure that the Com g ny
sha 1l dis Jose informa tion ina timelyand fair ma nther,and the informa tion dis -losed is true,

a ~umteand ~omg lete.

If sujervisors &nnot gumntee the a uthentisity, a ~sum sy and -omjleteness of the se surities
issuan s dosuments and regulr rejorts or mve any @ jestion, they shall exjress their
04inions and st te the reasons in the written sonfirma tion letter whish shallb e dis Jdosedby
the Com g ny. < therwise, sugervisors &n dis sose sush informa tion dire «ly.

182 _ujervisors may attend the meetings of theb ard of dire sfors a s non-voting a ttendees a nd
uestion, or give suggestions on, the ma tteire uoXnfougtly.i nr08b en ssolve stors. Su,;.ervisors sha 1l ¢
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186 The menb ers of the su ervisory sommittee shall inaude shareholders’ re resenttives and
emloyees’ reresenta tives. hareholders’ re resentatives shallb e ele sedand removedb y the
genem | meeting of shwreholﬁers. Emloyee rejresenta tives may notb e less than one-third of
the tot ] nunb er of menb ersand shallb e demo 4 tially ele sedand removedb y em loyees
of the Com_gany.

187 The sugervisory sommittee sha Il exer sise the following fun sionsand jowers:

(1) reviewing regulr re orts of the Comany ;re aredby theb ard of dire £ors,and giving
its written oinions;

(2) examining the Comgany’s fimnsalafairs;

(3) sugervising the a sts of the dire stors and senior mam gement jersonnel during their
serforman s of duties to the Com_gany,and 4rojosing the removal of the dire storsand
the senior mam gement .ersonnel who have viokted b ws, regultions, the Artides or
resolutions g ssedat the genem | meeting of shareholders;

(4) requiring dire stors or senior mam gement jersonnel to re «ify theira o if susha st is
detriment 1 to the Com g ny’s interests;

(5) 4rojosing to sonvenean extmordimry geneml meeting of shareholders,and sonvening
and jresiding over the genera | meeting of shareholders when theb ard of dire stors fa ils
to jerform its duties to sonveneand jreside over the genem | meeting of shareholdersas
requiredb y the Com g nyE aw;

(6) 4ro40sing motionsat the genem 1 meeting of shareholders;

(7)  4r040sing to sonvenean extm ordim ry meeting of theb ard of dire stors;

(8) elesting the Jwirman of the sujervisory sommittee;

(9) instituting a k wsuit a g inst dire stors or senior mwm gement jersonnel in a ~sordan se
with the Com ga nyE aw;

(10) making investigations of any sirsumsanse in the ojemtions of the Comgany not in
the ordimry sourse of b usiness, and rewining a ~sounting firms, hw firms or other
srofessiom 1 institutions to jrovide assisan.e, if nesesary, at the ex ense of the
Com_gany;and

(I1) sugervising the estwb lishment and imjlement tion of interal sontrol system by the
b aard of dire sors;

(12) sugervising the review, voting, disdosure and jerformanse of sonnested tians stions
and deliver its 04inion ina nnual re ort;

(13) jerforming any other funitions and jowers se sified in kws, regultions and the
Arti Jes.
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188 The sujervisory sommittee shall holdat lea st one meeting every six months, whish shallbe

sonvenedb y the swirman. ujervisors my ,roj ose the holding of extm ordim ry meetings of
the su ervisory sommittee.

189 The sujervisory sommittee shall formukte its rules of ,rosedure to ensure its effisien sy

19

19

and s sentifi ~ de sision-making. Its rules of ,rosedure smllbe dmftedby the sujervisory
sommittee anda 4 rovedat the genem | meeting of shareholders,andatt shed to the Artisles,
and in Jude the ,rosedures for holding of meetingsand votingat su sh meetings.

eetings of the sujervisory sommittee may b e held only when more than half of the
sugervisors are jresent at the meetings. Ea sh menb er of the sujervisory sommittee shall
ha ve one voteat the meetings,and may exer sise their voting rightsb y ojenballot, in writing
orb yany other means.

A resolution of the sujervisory sommittee shallbe assedby more than two thirds of the
menb ers of the sujervisory sommittee.

inutes shallbe wken for desisions on the matters under dissussion by the sujervisory
sommittee a t meetings of the sujervisory sommittee, and shallb e signedbyall sugervisors
sresentat the meetings.

u ervisors shall ha ve the right to request that ex b mtions of dis sussionsat the meetingb e
.de in the minutewinutes of the sugervisory sommittee shallb e filed with the Com g ny
and shallb e ke ;t jermanently.

192 The notise of meeting of the sujervisory sommittee sha1l in Jude:

193

(1) the date, venuea nd dum tion of the meeting tob e held;

(2) the reasons for -onvening the meetinga nd s je s tob e dis susseda t the meeting;a nd

(3) the date of the noti .

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

here a jerson is involved inany of the following events, the ,erson may not hold the
sosition of dire stor, sujervisor, jresident or other senior mamagement jersonnel of the
Com_gany:

(I) the jerson las no & @ sity or las restristed & g sity for sivila ats;

(2) the jerson was sentensed to simiml junishment for the «ime of sorrujtion,b rb ery,
seizure of jrojerty or mis 4 ro ration of jrojerty or for undermining the so sio-
e sonomi ~ order and not more than five years have ek jsed sinse the ex,imtion of the
enfor ement geriod; or the jerson was dejrived of his joliti sl rights for sommitting a
srimeand not more than five years lave el 4sed sin se the ex 4im tion of the enfor s.ement
aeriod;
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(3) the jerson was a direor or the fa sory head or the mamger of a omany oran
enter,rise s je st to bankru,tsy liquidation and was ersomlly resjonsble for the
bankru,tsy liquidation of the som_gany or the enter,rise and not more than three years
ha ve el 4sed sin e the somjletion dvy of thebankru,tsy liquidytion of the somgany or
the enter 4rise;

(4) the jerson was the legl re resenttive of a somgany oran enterjrise whish lad its
b usiness liense revokeda nd wa s required tob e aosed for vioktinga 4,liab le b wsand
the jerson was jersomlly res onsb le for the s me,and not more than three years ha ve
el 4sed sine the date when theb usiness lisense of the -om_gany or the enterrise was
revoked;

(5) the jerson hasa reltively hrge amount of jersoml1 déb ts that havebesome dueb ut
ha ve notb een dis swrged;

(6) the jerson was investigatedb ya judisalauthority due to his vioktion of the sriminal
hwand the &se has notb een sosed;

R
(7) the zerson was jgrohbitedby the C =~ C from entering the sesurities market and the
srohb ition jeriod ha's not exjired;

(8) the jerson was ruledby the relevant authority as viokting a 4,li &b le se surities b ws
and regul tions whish involved fa ud or dishonest a s and not more than five years
ha ve el 4sed sin e the date of the ruling;

(9) the jerson is nota mtuml jerson;and

(10) the jerson is sib je st to other restristions stijuktedbya ,4liable b wsand reguktions
or the lo &1 se arities regul tory a uthority and sto sk ex swnge in the jk - where the

Com_gany is listed.

194 here a dire stor or senior mam gement jersonnel holds his offis or is elested not in
som lanse with b wsand regul tions or his qualifi & tion is not in somjlan - with h wsand
regul tions, the walidity of the a ats of the dire stor or the senior ma m gement gersonnel for
and onb eha If of the Com g ny forany third artya «ing in good f ith will notb e soa ffe sted.
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196

Inaddition to the d ligations requiredb ya 4 liab le b wsand regultions or the lo &1 listing
rules jrevailing in the b s where the Comgany is listed, the dire stors, the sujervisors
and the senior mam gement jersonnel shall also have the following & ligations to e sh

shareholder when exer »ising the fun stionsand jowers g ntedb y the Com g ny:

(I) not to suse the Comgny to ojemte outside of the b usiness s e stijulted in the
b usiness liense of the Com_gany;

(2) to sinserelya s in theb est interest of the Com gany;

(3) not to degrive the Comgny of its jrojerties inany way, induding ® ut not limited to)
0450rtunities & voumb le to the Com g ny;and

(4) not to deyrive the sareholders of their jersomal interests, in duding 6 ut not limited to)
distrb ution rightsand the voting rights,b ut ex Jduding the sib mission of the Com_gany
to reorganiza tiona sa 4 rovedb ya geneml meeting of shareholders.

hena dire stor, a sugervisor ora senior mam gement sersonnel of the Com g ny exer sises

Wis/her rights or jerform his/her & ligations, he/she shallado,t the are, diligen s and skills

whishare normallyado,tedb ya reasomb leand diligent gerson in similr »ir sumst n -€s,and
shallalso ha ve the following d liga tions of diligen se to the Com g ny:

(I) to arefully, sutiously and diligently exersise the rights gmntedby the Comany in

order to ensure that the sommersala ss of the Comany som,ly witha , lisble wte
kws and regultions and the various tte esonomia~ jolisies and rules,and tha't the
b usiness a sivities of the Com_any wilP not ex seed theb usiness s s04¢ stigulted in the

b usiness liense of the Com g ny;
(2) to treatall shareholders fa irly;

(3) to understnd theb usiness o em tionand the mam gement sonditions of the Com g ny in
a timely ma nner;

(4) within his/her ss04e of duties, to ensure that all the information disdosed by the

Com_gany is true, sorre stand somjlete;

(5) to truthfully jrovide the sujervisory sommittee with relevant informa tiona nd ma terinls
and not to interfere with the exersise of the funstions and jowers of the sugervisory

sommittee or the suervisor;and

(6) to jerform other d ligations of diligen e stijulvtedbya 4,lieble b wsand reguktions
and the Arties.
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197 Dire stors, sugervisors and the senior mam gement jersonnel of the Comgany shall follow
the ,rinsijles of honesty and good faith when jerforming their duties and shall not
4@ € themselves ina sirsumsans whish their jersoml interests may sonflis with their

& liga tions. The s id 4rin sigles shall in Jude (without limit tion to) the following  liga tions:
(I) to sinserelya s in theb est interest of the Com gany;

(2) to exersise their rights within their s04e of duties and not to exseed their s0,e of
duties;

(3) to exersise their dis setiomry jower in their jersoml & @ sity withoutb eing a ffe sted
by others; and not to t nsfer their dis setiomry jower to others unless ina ~ordan se
with a 4 liable hws and regultions or the informed sonsent of shareholders at a
genem | meeting;

(4) to treat the shareholders of the same -k ss equallyand to treat shareholders of different
a sses fairly;

(5) not to enter into sontm ss, tmwns sions or armngements with the Comgany unless
otherwise stijulated by the Artises or otherwise with the informed sonsent of
shareholdersata genem ! meeting;

(6) not to seek jersoml interests by utilizing the assets of the somgny without the
informed -onsent of shareholdersata genem 1 meeting;

(7) not to wkebrbery or other illegal insomeb y utilizing their jositions and not to seize
the jroerties of the Comgany inany way, induding b ut not limited to) o, ortunities
fa voumb le to the Com g ny;

(8) nottoa ~e4t sommissions rekting to twns stions of the Com g ny without the informed
~onsent of shareholdersa ta geneml meeting;

(9) toabideby the Artides, to loyally jerform their duties, to jrote s the interests of the
Com_any and not to seek their jersoml interests by utilizing their jositions in the
Com g ny;

(10) not to,by utilizing their jositions, seek theb usiness 0,4 ortunities whishb elong to the
Com_any for their own or other’sb enefit or o emtea b usiness of the sume ty eas that
of the Comanyb y themselves or for others or somjete with the Comgany inany way

without the informed -onsent of shareholdersa ta geneml meeting;

(11) not to mis ,.ro.riate the funds of the Com anyand not to de.osit the a ssets or funds
24 Y% #0Y %
of the
Com_gany inana ~sount o ened in their own m me or the na me of others;

(12) not to, in vioktion of the Artisles, lend the funds of the Com_gany to others or jrovide
gwmntee to the shareholders of the Comagany or the other individwls without the

~onsent of shareholdersata geneml meeting or theb aard of dire stors;
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(13) not to dama ge the interests of the Com_anyb y utilizing theira ffila ted rel tionshi, with
the Com g ny;and

(14) not to dis Jose sonfidental information involving the Comgany & @ined by them
during their servise without the informed -onsent of shareholdersata geneml meeting;
and not to utilize su sh informa tion ex s 4t in the interest of the Com g ny; jrovided that,
they may dis slose su.h information toa sourt or other governmentala uthorities under
the following sir umst n -es:

(i) sush dis dosure is stijultedb ya 4,lieb le hows;
(ii)  sush dis slosure is required for theb enefit of the b li~and

(iii) sush dis dosure is required for theb enefit of the relevant dire stor, sujervisor or
the senior ma m gement jersonnel.

The insome g ined by the jerson in vioktion of this Artisde shallbelong to the
Com_gany;and the jerson shall indemnify the Com_any of the dama ges or the losses of
the Com_any so s&used, ifany.

198 A dire stor,a sujervisor ora senior ma nw, gement sersonnel of the Com g ny shall not instru s
the following ,ersons or institutions (the . elevant, erson(s)”) to arry out thea ativities that
the dire stor, the sujervisor or the senior mama gement jersonnel shall not &rry out:

(I) the sjouse or the minor shildren of the dire stor, the sujervisor or the senior
ma m gement jersonnel of the Com g ny;

(2) the trustee of the dire stor, the sujervisor or the senior mam gement jersonnel of the
Com g ny or the jersons listed in Artisde 203(1)ab ove;

(3) the artner of the dire stor, the sujervisor or the senior mam gement jersonnel of the
Com g ny or the jersons listed in Artisles 203(1)and 203(2)ab ove;

(4) a somanya sully inde endently sontrolledb y the dire stor, the sujervisor or the senior
ma m gement jersonnel of the Comgany ora somgnya swlly in the sommon sontrol
by the dire stor, the sujervisor or the senior ma na gement jersonnel of the Com g ny with
the jersons listed in Artises 203(1), 203(2) and 203(3) ab ove or the other dire sors,
su ervisors or senior ma na gement gersonnel of the Com g ny;and

.ersonnel of the sontrolled

(5) the dire stors, sujervisors and the senior mam gement ,

som_gany mentioned in theab ove Artie 203(4).

199 The & ligations of honesty and good fith underakenby a direstor, a sugervisor and the
senior ma ma gement gersonnel of the Com g ny will notb ea utonma ti &Iy termim ted when his/
her term of servise ex ires or is termimted. dis/her d ligation of sonfidentality regarding
the tm de se sets of the Com_gny shall survive the exiry or the termim tion of his/her term
of servis. The effe stive jeriod of his/her other & ligations shallbe determined based on
the 4rinsijle of firnessand shallb e sib je o to the length of timeb etween the o ~surren € of
the relevant events and the ex,iry or termimation date of his/her term of servieas wellas
the sir sumstnses and sonditions under whish his/her rel tionshiy, with the Comgany was

termin ted.
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200 The lab ilities of a dire sfor,a sujervisor ora senior mam gement jersonnel of the Com gany,
due to his/her vioktion of a sertin & ligation to the Comany, maybe relasedby the
informed sonsent of shareholders at a geneml meeting, exse,t for the sirsumstn.ses
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The Comgany shall not direstly or indire #ly jrovide any lan or lan guwmntee to the
dire stors, sugervisors or the senior mam gement sersonnel of the Comgany or the dire sfors,
the sujervisors or the senior mwnagemgnt jersonnel of its arent somgany, and shll not
srovideany lan or lawn gm i ntee to the elevant persons of the s id jersons.

T'he ,:.rovisions stijulated in the ab ove am gm jh are nota 4 liable in the following
Situa tions:

(I) The Comgny jrovidesa lan to its sibsidaries or jrovidesa lan gmmntee to its

sb sida ries;

(2) The Com_any jrovides the dire stors, the sugervisors or the senior ma na gement
sersonnel of the Comany with a lan, a lean gumntee or the other @ yments
in a ~sordans with an emjloyment sontm st a 44roved at the geneml meeting of
shareholders in order for the relevant dire sfors, sugervisors or the senior mam gement
sersonnel to ay the sostsand fees insurred for the jurjose of the Comgany or during

3
the jerforman se of his/her duties to the Com g ny;and

3) here the normw1b usiness s 0 ¢ of the Comgany inudes the jrovision of lans or
an gwmntees, the Comany may jrovide the dire stors, sujervisors or the senior
ma m gement gersonnel of the Comany with & lan ora lan gwimntee in the ordimry
sourse ofb usiness.

here the Comgny jrovidesa lan in vioktion of the jrovisions in the jre -eding Arti e,
he erson re =iving the laan shall immeda tely re ay the laan regardless of the ~onditions of
the lan.

here the Comgny jrovidesa lan guwmntee in vioktion of the first amgm ,h of Artise
09, the Com g ny sha 1l notb e d ligated to zerform the laan gua1a ntee unless:

(I) the jerson gmnting the lan to the dire stors, sujervisors or the senior mam gement
sersonnel of the Comgany or the dire stors, the sugervisors or the senior ma m gement
sersonnel of the arent somany of the Comgany is notaware of the sirumstan.sesat

the time of gm nting the laan; or

(2) the jerson gmnting the laan has legally sonferred the sollateml jrovided by the
Com_gany toa jursdmsera sting in good f ith.

The gwiantee mentioned in the jre seding Artides shall in dude the a ssumtion of lab ilities

asa guwmntor or the jrovision of jrojerties to gwmntee the jerforman.e of the relevant
d liga tions of the d liga tor.
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209

here the dire stors, the sujervisors or the senior mama gement jersonnel of the Com_any

Wiokte their & liga tions to the Com_gany, the Comany has the right to wke the following
mea sures in addition to the various rights and remedies stijultedby a

43li@ble hwsand

reguly tions:

(1)

(2)

(3)

(4)

(5)

(6)

to require the relevant dire sfors, sujervisors or the senior mam gement gersonnel of the
Com_gny to indemnify the Com_gany forany dama ges or losses gusedby theb rea sh of
their duties;

to anselany sontm s or twns sionb etween the Comgany and the relevant dire «ors,
sugervisors or the senior mam gement gersonnel of the Comgany and any sonta s
or twmns stionb etween the Comgny and any third arty (if the third arty knows or
ought to have known that the relevant dire sfors, sujervisors or the senior ma m gement
sersonnel of the Com g nya sting forand onb eha If of the Com g ny ha veb rea shed their
@ liga tions to the Com g ny);

to require the relevant dire stors, su ervisors or the senior mam gement gersonnel of the
Com g ny to return the 4ro seeds g inedb y them in vioktion of their & liga tions;

to ke ba k the ayments whish havebeen resived by the relevant dire stors,
sugervisors or the senior ma m gement jersonnel of the Comanyb ut should haveb een
re seivedb y the Com g ny, in sduding (without limit tion to) sommissions;

to require the relevant dire stors, sujervisors or the senior mam gement jersonnel of the
Com g ny to return the interest ga ined or 4ossb ly g ined on the @ yments whish should
ha veb een given to the Com_any;and

to initate legal jroseedings and to seek judgement for the return of monies and
arogerties gained by the relevant dire stors, sujervisors or the senior mw na gement
sersonnel of the Com_any in viok tion of their & lig tions to the Com ga ny.

The Com g ny shall enter intoa written sontm « with the dire storsa nd the sujervisors of the
Com_gny regarding their remunem tion, whish sallbea 4 rovedby the geneml meeting of
shareholders ina dvan se. Theab ove-mentioned remunem tion in -ludes:

(1)

(2)

(3)

(4)

the remunem tion tob e #1d to the jerson who isa direstor, a sujervisor ora senior
ma m gement jersonnel of the Com g ny;

the remunem tion g id to the jerson who is a direstor, a sujervisor or a senior
ma m gement cersonnel of the sib sidary of the Com g ny;

the remunem tion g id to the jerson who jrovides other servises for the mam gement of
the
Com_ganyand its sib sidaries;and

the s0m ens tion I@lid toa dire stor ora Su 4ervisor due to the loss of his 40sition or his
retirement.

nless otherwise stijulated in theab ove-mentioned -ontm ss, dire storsand sujervisors shall

Yot initite 470 eedingsa g inst the Com_gany for their entitlements.
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The Com_any shall s eify in the remunemtion sontm « with the dire stors and suervisors
regrding the remunemtion, somjensation and other ayments that the dire stors and
sugervisors shallb e entitled to due to the loss of their offis or retirementasa result of
the a squisition of the Com_any, sib je s to thea 4 roval inadvanseby the shareholdersata
genem | meeting.

The a ~quisition of the Com_gany mentioned in the ;reseding a1 gm 4h refers toany of the
following events:

(I) any jerson makesa geneml offer toall the shareholders; or

(2) any jerson makesa geneml offer, intending to s use the offeror tob e somea sontrolling
shareholder of the Com_gany. The definition of sontrolling shareholder shall have the
sasme meaninga s defined in the Arti.les.

here the relevant dire stor or sujervisor fails to somyly with the jrovisions of this Arti e,

e g yments re seivedb y him shallb elong to the jerson whoa ~,ts the s id offerand sells
his sharesas jer the offerand the dire stor or the sujervisor shallb e res onsb le for the sost
and the fees arising out of the jro m @ distrb ution of sush ayments. ush sostsand fees
sha 1l notb e dedu sted from the s id a yments. S

The Comgany may eswb lish the neesary dire stors’, sujervisors’ and senior mana gement
sersonnel’s lab ility insumn - s sheme witha view to redu sing the risks jotentally susedby
the jerforman e of dutiesby sush jersons in the normal sourse ofb usiness,and the relted

lab ility insumn e -ovem ge shallb e sb je s to the relted ~ontm .

Chapter 15 Financial Accounting System, Profit Distribution and Auditing, and
Legal Counsel System

Section 1 Financial Accounting System

The Comgny shall esab lish its fimansala ~ounting system in a ~ordan-e with kb wsand
regul tionsa s wella s the rules of the releva nt Sute government 1 de g rtments.

“he fis &1 year of the Com_any shallb e the ameas the &lendar year,b eginning on B nwry
land ending on De -enb er 31 of e -h slendar year.

The Com_gny shwll,at the end of e sh fis &l year, jre are itsannuml finansal re jort whish
sha. 11b e exa mined, ins ;e stedandaudited ina ~ordan € with b ws.

In addition to the finan~al swtements jrearedby the Gomany ina ~ordn-e with the
a ~ounting st ndirdsand the b wsand regultions of the . = C, the Comany shall, if there
are shares of the Comagany listed oversas, jregre its fimnsal sktements in a ~ordan e
with interm tioma | a ~sounting s ndards or the a ~sounting swndards of the .k -(s) where
sush sharesare listed. If there are major differenses in the firnsal statements jreared in
a ~ordaun - with these two sets of a ~sounting s ndards,an ex hmtion for sush differen ses
sha1lb e sw ted in the notesa 4 ended to sush fimn sl st tements.

For jurjoses of the Comgnyshall ~35shwllbe sated in t -2.. edsandards.
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Theb ard of dire stors of the Comgany shall,at e shannwl genewl meeting of shareholders,
stb mit to the shareholders the finansal rejorts jre aredby the Comany as requiredby
relevant b wsa nd reguk tions.

The Com_gany sha 1l sib mit itsa nnua 1 re jortand fimn ~al re ort to the CR' Cand the relevant
sto sk ex s nge(s) within four (4) months a fter the gnd of e sh fis &l yér, its interim re ort
and fimnsl rejort to the loal offises of the C = Cand the relevant sto.k exunge(s)
within two (2) months after the end of the first Rix (6) months of e -h fisal year, and
dis Jose its quarterly reortas jer the time s e sifiedb y the sto &k ex smnge.

The afores id regulr rejorts shllbe jreared ina ~ordn-e with the relevant b ws,
administa tive regul tions,and the jrovisions of the CS‘ Cand the sto -k ex -wnge.

Thea fores id fimn il re ortgshallbe jreared ina ~ordun.-e with thea ~ounting sandirds
and the regultions of the . C, as well as intermatioml a ~sounting standards or the
a ~ounting st ndards of the & -(s) where the Com_any’s sharesare listed.

The Com_gany shall not esab lish any a ~ountingb ooks other than the s@tutory a ~sounting
b ooks.

oasset of the Comgany mayb e dejosited intoa banka ~ount o4ened in the mme of any
mdividua 1.

The Com_gny shall make the fimansal rejort avaikb le at the offi< of the Comgany for
examim tionb y its shareholders twenty (20) days 4rior to the sonvening of theannuwl genem |
meeting of shareholders,and every shareholder of the Comany shallb e entitled to d t in the
fimn ~ 1 re jort mentioned in this Cha jter.

The Comgany shall, no hter than twenty-one (21) days jrior toanannual geneml meeting
of shreholders, deliver the afores id fimansal rejort to e sh shareholder who is the holder
of overseas listed foreign shares in fong}, ong through any mens jermittedby the sto.k
ex dmnge of the jk se(s) where sush shares are listed (insuding without limit tion mail,
e-ma il, fa simile, isswnse of announsement or b ligtion of the announement on the
we site of the Comgany or of the sto-k exwnge of the kb (s) where sush shares are
listed). If it is delivered by mail, the address on the register of shareholders shallbe the
address of the relevant re sijient.

The & 4itl reserves shall in Jude the following funds:
(I) the jremiums & & ined from the issue of shares in ex sess of the ar value;and

(2) other revenue requiredby the tte Counsil’s deartment in Jurge of finse tobe
in Jduded in the & 4ial reserves.
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hen distrb uting the a fter-ax jrofits of the surrent year, the Comgny shall allo ate ten
sersent (10%) of its jrofits to the swtutory reserves. In the event that the a ~sumukted
satutory reserves of the Com g ny have rea shed fifty jer-ent (50%) of its registered & jiwl,
no furtherallo & tion is needed.

In the event that the st tutory reserves of the Comganyare insuffisient to ma ke u, the losses
of the Com_gany in the jrevious years,b eforeallo &ting the s@tutory reserves ina ~ordan se
with the jrovisions of the jreseding a1 ga jh, the Comgany shall first make u, the losses
by using the jrofits of the surrent year.

After mving alloated the after-aux jrofits of the Comgany to the swtutory reserves, the
Comgany may, sibjest to a4 roval of shareholders ata geneml meeting, further allo ate
funds to the st tutory reserves.

"The rema ining jrofits shall, after making u, for losses in the jrevious yearsandallo sting
funds to the st tutory reserves, be distrbuted to shareholders on a 4ro mta basis in
a ~ordayn s« with the nunb er of shares heldb y the shareholders, s vea s otherwise jrovided in
the Arti ses.

If the genew | meeting of shareholders vioktes the ab ove jrovisionsby distrb uting jrofits
to the shareholdersb efore the Com_any makes u, losses in the jrevious yearsbyallosating
funds to the swtutory reserves, then the jrofits so distrb uted must b e returned to the
Com_ganyb y the shareholders.

No arofits shallb e distrb uted with res e « to the shares heldb y the Com g ny itself.

Theba si~ jrin sijles of jrofit distrb ution jolisy of the Comanyand the jre sise jolisyareas
follows:

(1) "aking full & ~sount of return to investors and distrb uting dividend to shareholders
4€T annum in jrojortion to the distrb utb le jrofit for the year attrbuable to the
shareholders of the Com gany.

(2) /inw ining the sontinuity and sab ility of the Comgany’s dividend distrb ution joli sy,
while at the sme time twke are of the interest of the Com_gany in the long term, the
interest of the shareholdersasa whole,as well as the sustaimb le develoyment of the

Com g ny.

(3) €iving sriority to dividend distrb ution in & sh.

65



221 Dividend distrb ution jolisies of the Com g nyare tob e s e sifieda s follows:

(I) Dividend slallbe distrb uted in the following manner: the Comgany may distrb ute
dividends in a&sh, in shares or ina -onb imtion of both &shand shares. b jeat to
sonditions, interim jrofit distrb ution ma yb € madeb y the Com g ny.

2) 4€ #fi~ sonditions for and jrojortion, intervals of distrb uting dividends in s sh:
arovided that the sust imb le o em tionand long-term develo,ment of the Com g ny are
assured, if the Comany’s ;rofit for the yearand its sumuktive undistrb uted ,rofit
are jositiveand the Comgany has no signifiant investment ,ans or other signifiant
ash ex enditures, or other simikr mwtters, the Comany may distrb ute dividend in
s sh after full a 4, ro, ration to the swtutory reserves and dis «etionary reserves, the
tow 1 rofit tob e distrb uted in & sh in the ast three sonse sutive yars will notb e less
than 30% of thea vem geannwl distrb ub le jrofit realized in the g st three years; the
4rofit tob e distrb uted in & sh jerannum will notb e less than 10% of the distrb uab le
grofit realized for that year. The Comgany may not distrb ute dividends in s sh in the
following ex se tiona ] sir sumst n ses.

(1) here the auditing firm issues a non-swndard unqu lified a udit o4inion on the
inwn s 1 re jort of the Com g ny for the year.

(i1) vvfhere the o,em ting net & sh flow of the Com g ny is negtive.

hen the a fores id ~onditions of & sh distrb utionare met, in linsigle, & sh dividends
ll1lb e distrb uted ona yearby the Comany. And the Bard of the Comany an
41040s€ a distrb ution of interim g sh dividends a ~sording to the Com_any’s situation
of 4rofiab ilityand s 4ial needs.

(3) Conditions for distrb uting dividends in sharesb y the Com g ny:

here the Com_gany’s b usiness is in a sound sondition, and the b ard of dire stors
Wonsiders thut the sto & 41 of the Comany does not matsh with its smre & jitl
size and distrb uting dividend in shares willbe favoumb le to all shwreholders of the
Com_gany asa whole, jrovided that the ab ove sonditions for ash dividends are fully
met, the Com_any may ,rojose dividend distrb ution in shares.

222 The swtutory reserves of the Comgany mayb e used for making u, losses or ex anding the
s & le of itsb usiness o em tion or for sonversion intoa dditiona ] share & 4iwl of the Comgany,
b ut the & il reserves shall notb e used for making u, the Com_any’s losses.
here the st tutory reserves is sonverted into share & 4il, thebalnse of suh reserves shall
ot fallbelow twenty-five (25%) of the Com_any’s registered & jital immedately ,rior to
the sonversion.

223 Ifany shre & jiwlis @id uyb yany smreholderb efore the demand for 2 yment, thea mount

of sush gayment shalla ~sue interest. Jowever, with res e s to thea dvan € g yments of suh
share & 4iwl, the shareholder shall ha ve no right to dividend de sared therea fter.
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224 If there are overses listed foreign shares issuedby the Comany, it shalla 4,0int re s ient

225

a gents for the shareholders who are the holders of su-h overses listed forelgn shares. The
re sijient a gents shall wolle &, onb ehaIf of sush shreholders, the dividends distrb uted and
otheramounts aa yab le in res e s of the oversea s listed foreign sharesand shall kee, the s me
in its sustody until the @ ymentsare made to the releva nt sha reholders.

The re s ienta gents a 4 0intedby the Comany shall meet the requirements of the b ws of
the ,l (s), or the relevant rules of the sto -k ex dunge(s), where sush sharesare listed.

The re i ient a gents a 4 0inted by the Comgany in reltion to the overseas listed foreign
sha res listed on the fong, ong to &k Ex sJange shallb ea trust somgny registered under the
TrusteeC rdiman = 0 éong, on

Wb jest to somylanse with relevant b ws and reguktions of Chim, the Comgany may
X4ro,rte dividends that have notb een < imedb yanyone,b ut suh right of ex ro ration
sha11b e exer sised only a fter the ex jim tion of the 4res b ed time 4eriod.
The Comany has the right to sase delivering a dividend notis to the shareholders of
oversea s listed foreign sharesb y mail,b ut sush right &n onlyb e exer siseda fter the dividend
noti-e has notbeen dawn twise sonse.utively. If the dividend noti-e fails to rea -h the
eXx4€ sted re sigient in the inital ma il deliveryand is returned, the Comgany may exer sise the
right ;rom, tly

The Com g ny has the right to sell the shares thatb elong to the shareholders of the overseas
listed foreign shares through any method that the b aard of dire stors deems a 4 ro riate,
stb je ot to the following ~onditions:

(I) the Comgany has distrb uted dividends on sush sharesat lea st three times ina jeriod of
twelve yearsand no one -k ims su-h dividends;

(2) after the ex,imtion of the twelve year jeriod, the Comgany makes a 4 li~
announ aement in one or more news g 4ers in the Jh e(s) of listing, sating its intention
to sell sush sharesand notifies the sto .4( ex .»}n,nge(s) of the jk s(s) where sush shares
are listed.

IO sedures for sonsidering the jrofit distrb ution jn of the Com g ny

(I)  The jrofit distrb ution gl n of the Com g ny shallb e sib mitted to theb ard of dire stors
and the sujervisory sommittee for review after it is dm ftedb y the mam gementba sed
on the a stwl jrofiab ility, &sh flow, future o emting jhnand other relevant fa stors
of the Comany. Theb ard of dire stors shall holda thorough dis sussion with res e
to the rea somb leness of the jrofit distrb ution jkn,and the inde endent dire sors sha 1l
give their exjli sit o inions. — .on the reviewa nda dotion of theb aard of dire storsand
the suj erv1sory uommlttee Hle grofit distrb ution hn sha11b e stb mitted to the genem 1
meeting of shareholders for review.
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(2) hen formultinga s,e »ifi~ &sh distrb ution jln, the Bard shall study and identify
ith gution the timing, sonditionsand minimum ,rojortion, sonditions fora djustment
and requirements for de sision-ma king ,rosedures involved in imjlementing the
distrb ution of & sh dividends, et~ Indej endent dire stors shall exjlisitly ex,ress
their o4inions thereon. Indejendent dire stors may sollest o inions from minority
shareholders for jutting forward a 4rofit distrb ution 4rojosl whish anbe direstly
stb mitted to the Baard for -onsidem tion.
(3) _rior to sonsideringa jrofit distrb ution janat the genem1 meeting of shareholders of
%he Com_any, the Comgany shall & ke the initative to sommuni & te with shareholders,
in artisukr minority shareholders through various sJwnnels, wke the o,inions and
dema nds of minority shareholders into full sonsidem tion resjond timely to the son serns
of minority shareholders, and jrovide a ~ss to online voting to shareholders when
holdinga geneiw | meeting of shareholders of the Com any.

4) here the Com_gany, due to the sje~al sirumsanses set out under ., am g zh 2 of

vKrti se 227 ab ove, fails to distrb ute dividends in &sh, the b ard oi’bdire sors shall

ma ke s e sal ex hmtions on the s e sifi ~rea sons for sush & ilure, thea ~umte us ge of

the rewined jrofits of the Comgany, ,roje sted investment earnings and other relevant

issues, sib mit sush ex hmtions to the genew | meeting of shareholders for review a fter

the indeendent dire stors ex ress their o4inions, and dis Jose the sme in those meda
desigmatedb y the Com g ny.

Im lement tion of the jrofit distrb ution 4l n of the Com_any

After the jrofit distrb ution ,an hasb een resolved ata geneml meeting of shareholders of
the Com_gany, theb aard of dire stors shall somlete dividend (or share) distrb ution within
two monthsa fter the genem 1 meeting of shareholders.

Altem tion of the Com_gany’s jrofit distrb ution joli.y

In s se of for.e majeure events sushas war, mtuml dissters, or Jmnges to the Comjuny’s
exterm | o em tioma ] environment resulting in materal imga st on its jrodu stionand o em tion,
or rektively signifiant dunges to the Comany’s o emtioml josition, the Comany may
adjust its jrofit distrb ution jolisy.

Theb aurd of dire sors shall sondu « s e »ifi~dis sussion over adjustment to the Comany’s
grofit distrb ution jolisy, jrovide detiled reasons for sush adjustment, form a written
rejort tob e sonsideredb y inde endent dire stors, and then sib mit to the genem ] meeting of
shareholders fora 4 rovalby way ofa s el resolution.

The @ ymentby the Comgany of dividends or gthera mounts to the shareholders of domesti~
shares slwllbe gl-ukted, dearedand aid inme B. The aymentby the Comgany of ash
dividends or other amougts to the shareholders of oversas listed foreign shares shallbe
slauktedand de-kred inge Bbut aid in foreign -arren.y. The foreign surren sies required
for the g ymentb y the Com_any to the shareholders of oversea s listed foreign shares or other
foreign shaygholders stwllbe delt with ina ~ordn-e with the jrovisions of the relevant

rules in the p‘ C on foreign ex 4w ngea dminista tion.
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229 _ nless otherwise jrovided for in the relevant b ws or reguk tions, if &sh dividends or other
mounts are aid in foreign surrensy, the a ,,liable exsmnge mte smllbe the avemge
medan mte of the relevant foreign ex smnge announsedby the _eo,le’s Bank of Chim
during the week jrior to theannoun -ement of 2 yment of sush dividendsa nd othera mounts.

230 hen distrb uting dividends to shareholders, the Comgny shall withda w and, onb ehlf
f individwl shareholders, make gayment of the fx ayable on the dividend in-ome in
a ~ordan - with the ax b wsand reguk tions of the p‘ C.

Section 2 Internal Audit and Legal Counsel System

231 The Comgany shall ado,tan intermal audit system, and have s esally assigned audit
A,v.ersonnel who will sondu o interma.la udita nd su 4ervise the fimn ~&l in ~omea nd ex,v.enditure
andb usinessa stivities of the Com g ny.

232 The basi~ interm1 audit system, the audit jan, imjorant audit rejorts and the funstion
and duties of the intermlaudit gersonnel of the Comany shallb e im lemented a fterb eing
a 34rovedb y theb ard of dire stors. The jerson in Jwrge ofaudit shallb e determinedb y the
b avrd of dire storsandb ea ~ountb le toand re ort to theb ard of dire ors.

233 The Comgny imgjlements a geneml legl sounsel system, exerts the role of the geneml
legal sounsel in legal review and sontrol in o emtion and mam gement, and jromotes the
Com_any’s legal o emtionand som lan € mam gement.

Section 3 Engagement of Accounting Firms

234 The Comgny shall engage inde endent a ~ounting firms that meet the relevant rules of
the wte toauditand review the annwland other fimansal rejorts of the Comgany, audit
fimﬁ.ah/l satements of the Com g ny, verify the neta ssets of the Comganyand jrovide other
reb ted sonsulan sy servi.es.

"he firsta ~sounting firm of the Com_gany mayb ea , 0intedb y the imugui 1 meeting ,rior to
the firstannw 1 genem | meeting of shareholders. The term of susha ~ounting firm shall end
at the sose of the firstannwl genem ] meeting of shareholders.

235 The enga gement term of thea ~sounting firm of the Com_gany shallb egin from the date of the
Jose of the surrentannual geneml meeting of shareholders of the Com_ganyand end on the
da te of the aose of the nexta nnuwal genew | meeting of sha reholders.

236 Thea ~ounting firm eng gedb y the Com_gany shal1l la ve the following rights:

(1) examining b ooks, re sords or vou shers of the Comgany atany time and requiring the
dire stors, jresident or other senior ma m gement jersonnel to jrovide relevant ma tera s
and st tements;

(2) requiring the Comgany toado,tall reasomb le measures to d @in from its sib sidaries

ma terialsand sw tements thatare required for thea ~sounting firm’s ,erforman e of its
duties;and
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(3) artisiating in the meeting of shareholders, re «iving sush notises of meetings of
sha reholders or other informa tion in rek tion to the meetingsa sany shareholder shallb e
entitled to re .eiveand ommentatany meeting of shareholders on ma tters involving its
dutiesa sana ~ounting firm enga gedb y the Com gany.

The enga gement of a ~ounting firmb y the Com_any mustb e de ~idedb y the genem 1 meeting
of sreholders,and theb ard of dire stors shall nota 4 0intana ~sounting firm rior to the
de ~ision of the genem 1 meeting of shareholders.

The genem ] meeting of shareholders may de ~ide to dismissana ~ounting firmb ya do ting
an ordinry resolution b efore the exjimtion of the term of offise of the a ~ounting firm,
regardless of the terms and sonditions of the -~ontw -tb etween the a ~-ounting firm and the
Com_any. This does nota ffe st the right of the relevanta ~ounting firm to -k ima g inst the
Com_gny in sonne stion with its dismiss 1.

The som enstion of the a ~ounting firm or the method of determining the ~om_ ens tion
sha 11b e de ~idedb y the genem 1 meeting of shareholders.

The de -ision on eng ging, dismissing or not renewing the eng gement of ana ~ounting firm
sha 11b e ma.deb y the genem. 1 meeting of sha reholders.

here the genem 1 meeting of shareholders 4rojosesa resolution to enga gea non-in sunb ent
' ~sounting firm to fill uy any va &nsy of the jost of a ~ounting firm, or dismiss an

a ~ounting firmb efore the exjim tion of its term of offi.e, the following rules shalla 4,ly:

(1) the 4rojosl on engagement or dismissl shallbe sent to the a ~ounting firm tobe
enga ged or to lea ve the jost or that has left the jost in the relevant fis &1 yearb efore
the issua n - of the noti-e of the relevant genem 1 meeting of shareholders.

e ving the jost in dudes dismiss 1, resigm tion from the jostand lea ving the josta fter
Lthe ex4im tion of the term of offi .

(2) if thea ~ounting firmab out to lea ve the jost makesa written st tement, andasks the
Com_any to inform the shareholders of its st tement, unless the time of re <iving the
written st tement is unduly dek yed, the Com g ny shallado,t the following mea sures:

(i) stting in the notise of the relevant genemw! meeting of shareholders that the
a ~ounting firm to lea ve the 4ost has madea st tement;

(ii) sendinga =0,y of thea ~sounting firm’s s tement to shareholdersa sana ta shment
to the notise of the relevant geneml meeting of shareholders in any method
sres b edb y the Arti des.

(3) If the Comany fails to send the satement of the a ~sounting firm to shareholders in

a ~ordanse with Arti.e 241(2), the a ~ounting firm may request that the st tementb e
readat the geneml meeting of shareholdersand may furthera 4 el
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(4)

Ana ~sounting firm to lea ve the jost shallb e entitled toa ttend the following meetings:
(i) genem | meeting of shareholdersat whish its term of offi e shall exjire;

(ii) genem | meeting of shareholdersat whish the va &n .y due to its dismissl is tobe
filled ug;
0

(iii) genem | meeting of shareholders sonvened due to its resigm tion from its jost.

The a ~ounting firm to lea ve the jost shallbe entitled to reseive all notises of the
afores id meetings or other informa tion in rek tion to the meetingsa nd ma ke st tements
at the afores id meetings with regard to matters involving its duties as the jrevious
a ~ounting firm enga gedb y the Com ga ny.

here the Com_gany dismisses or does not renew the enga gement of ana ~ounting firm, it
ha 1l notify thea ~sounting firm ina dvan -,and thea ~-ounting firm sha1lb e entitled to st te
its 0 inionat the genew | meeting of shareholders. If the a ~ounting firm offers to resign, it
s 1l makea swtement to the genem 1l meeting of shareholdersas to whether the Com_gany is
involved inany im 4,ro rate ma tters.

(1)

(2)

(3)

"he a ~ounting firm may resign from its dutiesby dejositing its written resigm tion
notiseat the registereda ddress of the Com_ga ny. The resigm tion noti - shall @ ke effe s
on the date the notise isbeing dejosited at the Comany’s registered a ddress or the
kter date indisted in the notise. The noti-e shall in Jude the following st tements:

(i) a sttement that its resigm tion does not involve any »irumstn e that shouldbe
re f‘.orted to the Com g ny’s shareholders or sreditors; or

(i) any satements regrdingany matters that shouldb e rejorted.

ush notise shall ke effest on the date it is being dejosited at the Comany’s
§egistereda/ ddress or the b ter date indisted in the noti.e.

The Com g ny shall send w0 ies of thea fores id written notise to the releva nta uthorities
within fourteen (14) days from the date of re -eiving the written noti se set out in Arti.le
242 (1). If the noti-e sonfins any s@tement mentioned in Artisde 242(1)(ii), the
Com_any shall Jb £a w0,y of the swtement in the Com_any for shareholders’ review.
The Com_gany shallalso delivera w0,y of theafores id satement to e sh shareholder
of overseas listed foreign shares in any manner jermitted by the stok exdange on
whi sh the shares of the Com g nyare listed (in duding without limig tionb y mw il, emw il,
fax, 4 li~announsement or josting on the web site of the Comgany and/or the sto -k
ex dmnge on whish the shares of the Comgny are listed). If the delivery is effe sted
by mwil, theaddress in the register of shareholders shallb e the a ddress of the relevant
re s ient.

If the resigmtion noti-e of an a ~ounting firm sontins any sttement mentioned in
Artiade 242(1)(ii), the a ~ounting firm may a sk theb ard of dire stors to -onvene an
extmordimry geneml meeting of shareholders to listen to its ex hmtion regarding the
~§ir sumstn ses of its resigm tion.
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Chapter 16 Notice and Announcement

241 Foti.se of the Com_any mayb e:

242

243

(1) delivered in jerson;
(2) sentby mail;
(3) tmnsmittedby fax or email;

(4) givenby announsement on a we site desigmted by the Comgny and the sto .k
ex dmnge s jest to the relevant b ws, reguktions and the listing rules in the Jk s
where the shares of the Com g nyare listed;

(5) givenby ,ib lisannoun sement;

(6) givenb yany other meansas mayb eagreed uonby the Comganyand theaddressee or
as mybea ~e tedby thea ddresseeafter re €ivinga notise;and

(7) givenb yany other means re sognizedb y the se surities regul tory a uthority in the b -
where the shares of the Com g nyare listed or jrovided in the Artisles.

nless otherwise jrovided herein, the term , ,ib li ~announ ~ment” as used herein means,
B the ase ¢ anannoun.ement given to shareholders of domesti~shares or required tobe
given in the p‘ C jurswnt to the lgglew, nt rulesand the Artises,anannounement 4ib lished
in news g .ers or journals in the % sush newsga jer or jourmal mustb e desigmtedb y the
relevant b wsand regul tions of jt)he b C orby the se .urities reguk tory a uthority under the

@ te Counil,and in the &se ofanannounsement given to shareholders of foreign shares or

equired tob e given in Jlong, ong jurswnt to the relevant rulesand the Artisdes, sushan

announ sement mustb e b lished in som lan s with the relevant listing rules.

, nless otherwise ,rovided herein, a1l forms of notise given under the jre edingartise shall
' 431y 10 notise of genewl meetings of shareholders, meetings of theb ard of dire stors and
meetings of the su ervisory sommittee.

In the s se of delivery ofa notise in jerson, the re sijient shall sign oraffix his or her seal
to the re «i4t, and the sigmature date shallb e the date of servis; in the ase of deliveryby
ma il, the noti-e shallbe deemed tob e served on the forty-eighth hour of the date when it
is delivered to the jost offi.e; in the ase of deliveryby fax or email orannounement on
a wo site, the date on whish the notise is sent shallb e deemed to the date of servise; in the
s se of deliveryb y 4ib li~announ -ement, the date of the firstannoun -ement shallb e deemed
tob e the date of servise. ushannounsements shallbe b lished in newsa jers or jourmals
whi -h meet the requiremerﬁs of the relevant rules.
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In ase the listing rules in the ,l - where the Comany’s shares are listed require the
Comny to send, mail, disatsh, release or announs or jrovideby any other means the
Com_any’s relevant do suments inb oth Englishand Chinese versionsand if the Comany has
madea 5 ,ro rateariangement to determine whether its shareholders wish to re seive only the
English or Chinese version, the Com_gany may @ ~sording to the jreferen e ex,ressedby the
sha reholder) send either the English or Chinese version to the relevant shareholders to the
extent jermittedb ya 4 ,liab le b wsand regul tions.

Chapter 17 Party Committee

ursta nt to the Constitution of Communist _arty of Chim,and theR egula tions of the
%ommunist arty of Chim on the _orkat, rimary- evel, arty € rgniztions of tte-owned
Enter jrises (rial), the Comzpny%ull esh]% lish a,E orgniz tion of the CommuiPist arty of
Chim (,Party”) to srry out thea stivities of the _arty. The Com_gany shall eswb lisha work
institution of the _arty witha somleteand strong team of jersonnel res onsb le for the _arty
affairsand gwmntee the working funds of the _arty organiz tio e nwhile, the Com g ny
sha 1l eswb lish the Dis i ,line Committee ina ~ordan - with releva nt reguk tions.

The Com_gany sha 1l esab lish the . arty Committee, whi sh sha 1l ha ve one se searyand sevem 1
menb ers. The - irman of theb ard of dire stors shall -on .urrently serveas the se xetary of
the _arty Committee,and the arty menb er jresident wkes the Dejuty e setry to the C_C
Committee. A s e ~al josition of dejuty se et ry who mainly @kes in Tu rge of the work of
artybuilding shallbe set u,. €enemlly, the s e~al dejuty searewry should join theb aard

of dire storsa nd not ke jositions in the ma na gement tea m.

The Com g ny shalla dhere toand imgrove the lea dershi, system of ,two-way entryand sross-

a 4;0intment”. Eligb le menb ers of the . arty Committee may join the bard of dire stors,

the sujervisory sommittee and the mama gement through legal 4ro sedures, and elighb le pa/rty

menb ers in theb ard of dire ors, the sujervisory sommittee and the mana gement may join
the o rty Committee ina ~sordanse with releva nt reguk tionsand jro sedures.

The _arty Committee of the Comgany shall Jky the role of leadershiy, and the jolitial

nu seus,and wke darge of the dire tionand ovem Il sitwa tionand ensure the im lement tion

of jolisies, and dissuss and deside materal issues of the Comgany ina ~ordanse with

releva nt reguk tions. The ma jor duties of the pa,rty Committee of the Com g ny shallb e:

(1) strengthening the jolitigl sonstrustion of the  arty of the Com_gny, adhering toand
im lementing the funda mentl system,ba si~systemand im ora nt system of so salism
with Chinese w1 seristi»s, edu s tingand guidingall arty menb ers toalwaysbe in
the s me joliti &1 josition, joliti &1 dire stion, joliti &1 4rinsijle,and jolitial @ath with
the _,Pa;rty Centia | Committee with Comi df-c—i ingingas the sore;

(2) thoroughly learning and im lementing €engia | e.areiar}}.ri @inding’s Thought on

osalism with Chinese Cha 1 oteristiss for a e§/ Ew, leﬁ/rning and b lisizing the
theories of the pa,rty, im lementing and exe.ting the _arty’s aths, .rinsijles and
40lisies, sugjervising and ensuring the imglement tion of the major de sisions and
armngements of the _arty Cential Committee and the resolutions of higher-level arty
org niz tions in the 8omzp ny;
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(3) studyingand dis sussing major o emtion and mam gement issues of the Comgany, and
sugyjorting theb anrd of shareholders, theb aard of dire stors, theb ard of sujervisors
(sugervisors)and the mama gement team in exer sising their s tutory duties or jowers in
a ~sordan s with the b w;

(4) strengthening the lea dershijand sontrol of the & lent sele sionand em loyment,and do
a good jd in the sonstru stion of the lea dershi, team, s dre team,and @lent team of the
Com g ny;

(5) fulfilling the mw in res onsb ility of the sonstrution of the . arty’s working styleanda
dean & honesta dministia tion of the Com g ny, leadingand Su, orting the esab lishment
of an internal dis sijline ins e stion organiztion to jerform the resjonsb ility of
sujervision and dis sijline enfor sement, stristly sarifying jolitial dis i line and
40liti &1 rules,and jromoting the extension of fulland stris goverman s over the _,pa,rty

to 4rimary-level organiz tions;

(6) strengthening the sonstrustion of jrimary-level arty organiztionsand garty menb ers,
and unitingand leading emloyees toa stively artisigte in the reformand develoment
of the Com_gany;

(7) leading the ideologi&l and jolitigl work, sjiritual sivilization sonstrustion, united
front work, as well as the tiw.de unions, the Communistrouth ea gue, women’s
organiza tionsand other grou, organiz tions of the Comgany.

Chapter 18 Labour and Democratic Enterprise Management

The Comgany shall eswb lish a remunem tion mam gement system and kb our mam gement
system in a ~ordan.-e with the relevant b ws, regultions and the Arti.es, and slwllbe
entitled to handle its interal emjloyment, jersonnel and remunem tion mwtters at its own
dis sretion.

The Com_gany shall imglement the em loyment sontm « system, and emjloyment sonta s
shall sont in s e sifi~ jrovisions rek ting to the em loyment, re suitment, dismiss I, a wa rds,
zunishment, remunem tion, b enefits, so »a 1 insuma n -, kb our dis si,lineand kb our jrote stion,
et ~ of its emloyees.

The Comgany shall, in a ~ordanse with the relevant kws and regultions, arry out
demo s ti ~ma e gement through the emloyee rejresent tivea ssenb ly or in other forms. The
Com_any shall jrote o the b wful rightsand interests of its em jloyees.

R
The Com g ny shall, ina ~sordyn - with the Twmde_nion_aw of the C, 4rovide ne sty
~onditions fora stivities tob e organizedb y the twHe unign,a,nd allo & te funds tob e usedby

the tm de union ina ~sordan - with the releva nt rules.

The kb yoff, diversiona nd settlement ,ans of em loyees in the merger, s,in-off, restru sturing,
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Chapter 19 Merger, Division, Dissolution and Liquidation
Section 1 Merger and Division

252 In the ase ofa merger or division of the Com_gany, theb ard of dire stors of the Com_gany
shll jut forwarda jrojosl,andafter the 4ro ol hasbeenadojteda ~»ording to the rules
and jrosedures s e sified herein, 4ro -eed with the jro -edures to d @ in the relevanta 4 rovals
ina ~sordanse with hws. The shareholders who o, 0se the Comany’s merger or division
4704081 have the right to request the Comany or the shareholders who wish toado,t the
merger or division jrojosl to jurdmse their sres ata fair jrise. The sontents of the
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here a merger or division of the Comagany involves swnges to matters whish require
egistm tion, su-sh -hanges shall be registered in a ~ordan-e with kb ws with the relevant
som_gany regista tion a uthority; if the Comgany is dissolved, & n.elktion of the registia tion
of the Com_gany shallb e filed ina ~sordan - with b ws; wherea new som_ny is in sor,om ted,
the registia tion of the in sor om tion of the som_any shallb e filed ina ~ordavn € with b ws.

The dunge in the insese or desease of the registered & jiwl of the Comgany sallbe
registered ina ~ordan s¢ with b ws with the releva nt som g ny registia tiona uthority.

Section 2 Dissolution and Liquidation
The Com_gany mayb e dissolved if:

(I) thebusiness jeriod stijulted in the Artises ex ires or other reasons for dissolution
O ~aUT;

(2) the genem | meeting of shareholders ha s resolved to do so;
(3) it is requireda sa result ofa merger or division of the Com ga ny;

(4) the Comany is revoked of its b usiness lisense, ordered tobe sosed down or
deregistered ina ~ordan - with b ws;

(5) the Comgany ensounters severe diffisulties in its o emtion and mam gement, and
its sontinued existen- may suse material arm to shareholders’ interest, and if the
4I® lems sould notbe resolved through other means, the shareholders re resenting
more than 10% of the voting rights ofa Il the shareholders of the Comany maya 4,ly to
the peol;.le’s Court for dissolution of the Com ga ny.

In the ase of dissolution of the Comgny under Artisdes 259(1), 259(2), 259(4), and

259(5), a liquidation -ommittee shallbe formed to srry out the liquidation within fifteen

(15) days from the date the suse of dissolution somes into existen .. The menb ers of the

liquida tion sommittee shallb e determinedby theb aard of dire stors or the genem | meeting

of shareholders. In the & se of failure to forma liquidation sommittee within the s e sified
seriod, seditors maya 4,y to the _eojle’s Court foran order requiring the relevant jersons
to forma liquidy tion sommittee to srry out the liquida tion.

If the Com_gany is de shredbankru,t ina ~sordnse with b w,bankru,tsy liquid tion slllbe
srried out ina ~ordan s with the b ws on enterjriseba nkru 4t »y.

If theb ard of dire stors de sides that the Com_any shallb e liquidated (ex se,t for liquida tion
resulting from the Com_any’s de - m tion ofba nkrut.sy), it shall st te in the notise of genewml
meeting of shareholders sonvened for this jurjose that theb ard of dire stors has ~ondu sted
a som rehensive investigation on the Comany’s sonditionsandb elieves that the Com_any
isable to gy offall its déb ts within twelve (12) months following the sommen ment of

liquida tion.
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The funstions and jowers of the bard of direstors of the Comany shall terminate
immeda tely a fter the genem 1 meeting of shareholders adots the resolution on liquida tion.
The liquida tion ~ommittee shall follow the dire stions of genewm | meeting of shareholdersa nd
reort the insomeand ex enditures, the Com_gany’sb usinessand jrogress of the liquida tion
to the geneml meeting of shareholdersat least onsa yearand makea fiml rejort to the
genem | meeting of shareholdersat the end of liquida tion.

The liquidation sommittee shall exersise the following funstions and jowers during the
seriod of liquida tion:

(1) sorting of the Com_gany’sassetsand jrearinga bakn.e sheetanda dewiled inventory
ofa ssets of the Com_gany;

(2) informing seditorsb y notise or 4b li »announ sement;
(3) deling withand liquida te releva nt outsandingb usinesses of the Com any;

(4) settling the Comgany’s outsanding @ x lab ilities and @ x lab ilities arising from the
liquida tion 4ro sess;

(5) settling 4 imsand dé ts of the Com_gany;

(6) dis osing of the Comany’s remaining ,ro,erties a fter s tisfa sion of the Comany’s
do ts;

(7) prtisigting in sivil jro edings onb eha If of the Com gany.

The liquidation sommittee shall inform the Comgany’s seditors of the liquidation within
ten (10) days following its estb lishment, and ,b lish an announ ement in a news jer
re sognisedb y the sto sk ex smnge in the ;k s of listing of the Com_any’s shares within sixty
(60) days. Creditors shall de s re their -k ims to the liquidation sommittee within thirty (30)
dvys from the date of re =i,t of the notise or, within forty-five (45) dvys from the date of the
first 4 li »a nnoun sement for those who ha ve not re sived the noti .

The areditors shall jrovide exjlmations rekting to their & ims and jrovide sujjorting
ma terils when de aring their -k ims. The liquidation -ommittee shall register the .k ims.
The liquida tion sommittee shall not settle any deéb t with the w«editors during the jeriod of

=k im de sk 1@ tion.

After the liquidation sommittee has sorted the Comgany’s assets and ,reared a bakn-e
sheetanda dew iled inventory ofassets, it shall jre area liquidation jhnand sib mit it to the
genem 1 meeting of shareholders or the peoﬁle’s Court for ~onfirma tion.

The a ssets of the Comgany rema ining a fter the g yment of liquidation ex enses, em loyee
@ hries, sosal insumn.e ,remiumsand satutory somj ens tory amounts, outsnding @ xes
and the déts of the Comany sllbe distrbuted to shreholders in jrojortion to their
res e «tive shareholdings.
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The Com_gany shall rema in in existen b ut shall not enga ge inanyb usinessa stivities whish
are not rekted to the liquidation during the liquidation. The a ssets of the Comany shall
notb e distrb uted to shareholdersb efore g yments haveb een made ina ~sordin. with the
sreseding a1 gm Jh.

265 In the event that the liquidation sommittee, ha ving sorted the Com any’sassetand formuk ted
the baln-e sheet and a dewiled inventory of assets, dissovers that there are insuffi.ient
assets in the Comgany to ay off its dd ts, the ~sommittee shlla 4,1y to the _eo,le’s Court

fora de s tion ofbankru,tsy of the Comany ina ~ordin.-e with hws. . on the  eogle’s
Court’s de s 1 tion ofbankru,tsy of the Comgany, the liquidition sommittee shall hand over

the liquida tion ma tters to the 13eot‘.le’s Court.

266 _ ,on the somgletion of liquidation, the liquidation -ommittee shall jreare a ligquidation
ejort and an insome and exjenditure swtement and finan-~al re-ords for the jeriod of
liquida tion and, a fter sushare -ertifiedbya sertified 4ib li~a ~oun@nt in the " C, stb mit
them to the genem1 meeting of shareholders or the _eo,le’s Court for sonfirmation. _ithin
thirty (30) dvys from the -onfirma tion of the genewm ]bmeeting of shareholders or the p%f.le’s
Court, the ab ovementioned dosuments shall b e sib mitted to the somgany registmtion
authority for an.elltion of the Comgny’s registmtion and an announsement of the

Com_any’s termina tion sha llb e ma de.

267 The menb ers of the liquida tion ~ommittee sha1lb e devoted to their dutiesand jerform their
d liga tions in rek tion to the liquida tion ina ~-ordan £ with b ws.

o menb ers of the liquidation sommittee may make use of their funstions or jowers to
a ~€4tb rb es or other illeg 1 in some, or seize the jro erty of the Com g ny.

Any menb er of the liquidation sommittee who las susedany loss to the Comgany or the
sreditors of the Comanyby reason ofany intentiom1 or gross negligen s of sush menb er
sha1lb e lab le for the somj ens tion to the Com_gany or the relevant sedit.
Chapter 20  Amendments to the Articles
268 " nderany of the following sir sumst n ses, the Com g ny shalla mend the Arti Jes:
(1)  where after an amendment to the Comany _aw or the relevant b ws or reguk tions,
there isa sonflistb etween the jrovisions of rlﬁe Artiesand those of thea mended b ws

or regul tions;

(2) where thereare smnges in sir umstn.ses from the time when the jrovisions hereinare
formul ted that s use dis e ansies to what is st ted herein;

(3) the genem | meeting of shareholders ha s de ~ided toa mend the Artiles.
269 here any amendment madeb y a geneml meeting of shareholders to the Artises involves
'ny matters that need tob ea 4 rovedb y the a uthorities, sushamendment shallb e sib mitted

to the relevant authorities for a 44roval. The Comany shall register any shanges in
a ~ordan e with b ws where mu tters requiring registia tionare involved.
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270 Theb ard of diretors shall amend the Artiaes a ~ording to the resolution assed at the
g #
genew | meeting of shareholders regarding the amendment to the Artidesand the ojinions
givenb y the releva nta uthorities.

Chapter 21 Settlement of Disputes

271 If the Com_gany issues oversea s listed foreign shares, the Com_any shall follow the following
rules of disjute settlement:

(1) Ifany disjute or shim son.erning the Comany’s affairs on the basis of the rights
and o ligations ,rovided in the Artises or in the Comany aw or other relevant
ko ws or reguk tions arisesb etween a shareholder of oversea s 1]%'[6(1 foreign shares and
the Com_gany,b etween a shareholder of overses listed foreign shares anda dire stor,
sugervisor, .resident or other senior mama gement jersonnel of the Comgany orb etween
a shareholder of oversea s listed foreign sharesanda shareholder of domesti~shares, the
rties son serned sha Il sib mit the disjute or < im fora b it tion.

herea disjute or sk imas des«bedab ove is sib mitted forab itm tion, suh disjute

r & im shallbe somjleteand in its entirety,and all jersons b eing the Comany or

the shareholder, dire stor, sugervisor, jresident or other senior mam gement jersonnel of

the Com_gany) that lnvea guse ofa stion due to the ssme f s or whose artisigation
is ne sesary for the settlement of su sh disjute or sk im shallab ideb y thea b it tion.

Disjutes sonserning the definition of shareholdersand the register of shareholders sha 1l
notb e required tob e settledb y means ofa b it tion.

(2) The ab itmtion a 44li@nt shall selest the Chim Intermatioml Esonomi~and Tmde
Ab it tion Commission fora b itm tion ina ~sordan s with itsa b it@ tion rules. After the
ab itmtiona 4,li @ nt sib mits the dis ute or sk im forab itm tion, thea b it tion shallb e
srried outb y thea b it tion institution sele sedb y thea 4,li & nt.

R
(3) nless otherwise jrovidedby hws or regultions, b ws of the =~ C shalla 4,ly to the
g}b it tion of disutes or sk ims referred to in Artise 270(1);a nﬁ)

(4) Theab itmtiona ward shallb e fimlandb inding ujon e h arty.
Chapter 21 Miscellaneous

272 , enior mana gement ﬁersonnel” referred to herein means the sresident, vise jresident, shief
a‘~ountnt, seseary to the baard of dire stors, -hief engineer, -hief e-onomist, genewm 1
sounsel, shief sujervisor of work s fety, and other mama gement-level jersonnel em loyed
by theb ard of diretors of the Comgany. The , jresident” and ,vise jresident” referred to
herein means the mamger and dejuty mamager jrovided in the Comgany aw. The , shief

a ~sountwnt” referred to herein means the fim n a1 dire sor 4jrovided in the C%m # nyE aw.
273 y_x‘_a m gement team’ referred to herein mea ns the sresident, vise jresident, shiefa ~sountnt,

shief engineer, sief eonomist, geneml sounsel, shief sujervisor of work s fety, and other
ma m gement-level jersonnel em loyedb y theb avrd of dire stors of the Com g ny.
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274 ,Controlling shareholder” referred to herein means a shareholder who holds 50% or more

27

of the share & 4il of the Comgany, or (even if sush shareholder fails to hold 50% of the
sre & jiwl)based on the shreholdings of the shareholder, sush shareholder has sib st ntal
influen s¢ on the resolutions tob e assedat the genem | meetings of shareholders.

(A sting in sonert” referred to herein meansana greement rea shedby two or more jersons
(whether in om 1 or written form), under whishany of these jersonsa -quires the voting rights
of the Com_gany witha view to & @ ining or sonsolidating the sontrol of the som g ny.

(A twl sontrolling jerson” referred to herein meansa jerson that isa stuallyab le to sontrol
a somany through an investment rek tionshiy,, a greement or other arm ngements, although
sush jerson is nota shareholder of the Com g ny.

Affila tion” referred to herein means the rek tionshi,b etween the sontrolling shareholders,
a swl sontrolling ,ersons, dire sors, suj ervisors or senior mana gement jersonnel of the
Com_gany and the enterjrises diresly or indire sly sontrolled by sush jersons, and other
rel tionshi, that may result ina tia nsfer of the interests of the Com_any, jrovided that there
sha11b e no affila tionb etween enter rises sontrolledby the tte solelyby reason of them
b eing under the s~ommon -ontrol of the Su te. S

The ,external guaiantee” referred to in the ArtiJdes means the gwiantee jrovidedby the
Com_gany in favour of others, inJuding the gw mntee jrovidedby the Comgany in fa vour of
its sontrolled sib sidries. The ,the toalamount of guwmntee jrovidedby the Comganyand
its sontrolled sib sidaries” means the sum of the totlamount of exterm1 guaa ntee jrovided
by the Comgany in favour of othersand the towlamount of exterm 1 gu mntee jrovidedby
the Com_gany’s sontrolled sib sidiries in f vour of others, in Juding those exterm1 guaa ntee
srovidedb y the Com_any in favour of its sontrolled sib sidaries.

tters whish have notb een dealt with in the Artises shallb e dealt with ina ~sordyn e with
relevant b ws and regultions and the listing rules of the jurisdiion where the Com_any’s
smresare listedand wking intoa ~ount thea w1 sir umsanses of the Comgany. If there is
any sonflitb etween the Artidesand the newly ,romulg ted b ws or reguk tions or the listing
rules, sush newly jromulgated b ws or regultions or listing rules sha Il jreva il.

276 The Artises shallb e written in Chinese. hould thereb ea ny in -onsisten syb etween different

k nguw ge versions, the most re sently a,m;.r%ved Chinese version of the Arti.les registered with
the som_gany registiationa nd ma na gementa uthority shall jrevail.
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