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DEFINITIONS

Unless the context otherwise requires, the following expressions in this circular shall have

the following meanings:

“Amended and Restated Articles of

Association”

“Articles of Association”

“Board” or “Board of Directors”
“Board of Supervisors”

“Company”

“Director(s)”

“EGM”

“H Share(s)”

“H Shareholder(s)”
“Hong Kong”
“Hong Kong Stock Exchange”

“Latest Practicable Date”

the amended and restated Articles of Association
incorporating and consolidating all Proposed Article
Amendments proposed to be adopted by the Company at
the EGM;

the articles of association of the Company, as amended,

modified or otherwise supplemented from time to time;
the board of Directors;
the board of supervisors of the Company;

Beijing Digital Telecom Co., Ltd. (At 5% {5 %8 i & B A
FRZAH]), a joint stock company incorporated in the PRC
with limited liability and whose H Shares are listed on the
Main Board of the Hong Kong Stock Exchange under the
stock code of 6188;

the director(s) of the Company;

the 2025 first extraordinary general meeting of the
Company to be held at 46th Floor, South Tower, Lize
SOHO, Building 1, No. 20 Courtyard, Lize Road, Lize
Financial Business District, Fengtai District, Beijing, the
PRC on Tuesday, 21 October 2025 at 11:00 a.m. or any

adjournment thereof (as the case may be);

the ordinary share(s) of the Company, with a par value of
RMB1.00 each, which are listed on the Hong Kong Stock
Exchange and traded in Hong Kong dollars;

holders of H Shares;
the Hong Kong Special Administrative Region of the PRC;
The Stock Exchange of Hong Kong Limited;

23 September 2025, being the latest practicable date prior
to the printing of this circular for ascertaining certain

information referred to in this circular;
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“Listing Rules”

“PRC” or “China”

“Proposed Article Amendments”

“RMB”

“Rules of Procedures for the Board

of Directors”

“Rules of Procedures for the
General Meetings™

“Share(s)”
“Shareholder(s)”
“Strategy Committee”
“Supervisor(s)”

“Unlisted Share(s)”

the Rules Governing the Listing of Securities on the Hong
Kong Stock Exchange;

the People’s Republic of China, excluding, for the purpose

of this circular, Hong Kong, the Macau Special

Administrative Region of the PRC and Taiwan;

the proposed amendments to the Articles of Association as
set out on pages 9 to 107 of this circular;

Renminbi, the lawful currency of the PRC;

the rules of procedures for the Board of Directors adopted

by the Company, as amended from time to time;

the rules of procedures for the general meetings adopted
by the Company, as amended from time to time;

H Share(s) and Unlisted Share(s);

the holder(s) of the Share(s);

the strategy committee of the Company;
the supervisor(s) of the Company; and

ordinary share(s) in the capital of the Company, with a
nominal value of RMB1.00 each, which are subscribed for
and paid up in RMB.
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PROPOSED ABOLISHMENT OF THE BOARD OF SUPERVISORS
PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND
THE RULES OF PROCEDURES
PROPOSED ELECTION OF EXECUTIVE DIRECTOR

NOTICE OF THE FIRST EXTRAORDINARY GENERAL MEETING IN 2025

INTRODUCTION

The purpose of this circular is to give you the notice of the EGM, which is set out on pages

144 to 146 of this circular, and to provide you with information reasonably necessary to enable

you to consider and vote for or against certain of the resolutions to be proposed at the EGM as

described below.
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At the EGM, an ordinary resolution will be proposed to consider and approve the proposed
election of an executive Director. Special resolutions will be proposed to consider and approve
(inter alia) (i) the abolishment of the Board of Supervisors; (ii) the Proposed Article
Amendments and the adoption of the Amended and Restated Articles of Association; (iii) the
proposed amendments to the Rules of Procedures for the General Meetings; and (iv) the proposed
amendments to the Rules of Procedures for the Board of Directors.

(I) THE ABOLISHMENT OF THE BOARD OF SUPERVISORS

Reference is made to the announcement of the Company dated 27 August 2025 in relation
to the proposed abolishment of the Board of Supervisors, the Proposed Article Amendments, the
proposed amendments to the Rules of Procedures for the General Meetings and the proposed

amendments to the Rules of Procedures for the Board of Directors (the ‘“Announcement’).

In accordance with the Company Law of the People’s Republic of China, and the
Guidelines to the Articles of Association of Listed Companies ({_E /A R FEF2$§5])) and Rules
for Shareholders’ Meetings of Listed Companies ((_LHiARIAEHIHI)) and other relevant
provisions recently revised by the China Securities Regulatory Commission, the responsibilities
of the supervisory committee of a listed company will be transferred to the audit committee, and

the role of supervisors will no longer be mandatory.

The above adjustments shall take effect from the date on which the resolutions on the
proposed abolishment of the Board of Supervisors and the Proposed Article Amendments are
considered and approved by the Shareholders at the EGM by way of special resolutions. At the
same time, the Board proposed to authorise the general meeting to grant authorisation to the
Board for the Board to further delegate such authority to the senior management of the Company
to handle matters on the registration and filing of changes for the abolishment of the Board of

Supervisors.
(II) PROPOSED ARTICLE AMENDMENTS

Reference is made to the Announcement. In addition to the above revised provisions related
to the supervisory committee, the Consultation Conclusions on Proposals to Further Expand the
Paperless Listing Regime and Other Rule Amendments (i — 5 i R SEAR AL b i # ah S HoAth
BRI A 45)) published by the Hong Kong Stock Exchange in January 2025 have adopted
the proposals on hybrid shareholders’ meeting and electronic voting, and the Listing Rules was
amended to require issuers to ensure that their articles of association allow them to hold hybrid
shareholders’ meeting and provide for electronic voting on or before the first annual general
meeting held after 1 July 2025.

In accordance with the provisions of the aforesaid laws, regulations and regulatory
documents and the relevant amendments, and taking into account the Company’s operational
needs, the Company proposes to amend the Articles of Association. The Proposed Article

Amendments are set out in Appendix I to this circular.

—4—
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The Company has been advised by its legal advisers that the Proposed Article Amendments
are not inconsistent with the requirements of the Listing Rules and the laws of the PRC
respectively. The Company also confirms that there is nothing unusual about the Proposed

Article Amendments for a company listed on the Hong Kong Stock Exchange.

The Board proposed to put forward to the Shareholders at the EGM a special resolution to
approve the Proposed Article Amendments and to adopt the Amended and Restated Articles of
Association in the form to be tabled at the EGM in substitution for, and to the exclusion of, the

existing Articles of Association.

(II) PROPOSED AMENDMENTS TO THE RULES OF PROCEDURES FOR THE
GENERAL MEETINGS

Reference is made to the Announcement. In accordance with the provisions of the aforesaid
laws, regulations and regulatory documents, the relevant amendments and the Proposed Article
Amendments, the Company proposes to reflect and amend the Rules of Procedures for the
General Meetings accordingly. Details of the proposed amendments to the Rules of Procedures
for the General Meetings are set out in Appendix II to this circular. The proposed amendments to
the Rules of Procedures for the General Meetings are subject to the approval by the Shareholders
at the EGM by way of a special resolution and the approval of the Proposed Article Amendments
at the EGM.

(IV) PROPOSED AMENDMENTS TO THE RULES OF PROCEDURES FOR THE BOARD
OF DIRECTORS

Reference is made to the Announcement. In accordance with the provisions of the aforesaid
laws, regulations and regulatory documents, the relevant amendments and the Proposed Article
Amendments, the Company proposes to reflect and amend the Rules of Procedures for the Board
of Directors accordingly. Details of the proposed amendments to the Rules of Procedures for the
Board of Directors are set out in Appendix III to this circular. The proposed amendments to the
Rules of Procedures for the Board of Directors are subject to the approval by the Shareholders at
the EGM by way of a special resolution and the approval of the Proposed Article Amendments at
the EGM.

(V) PROPOSED ELECTION OF EXECUTIVE DIRECTOR

Reference is made to the announcement of the Company dated 19 September 2025 in
relation to, among other things, the resolution regarding the proposed election of Mr. Liu Liang

(B15%) as an executive Director of the fifth session of the Board.

Due to work adjustment, Mr. Xie Hui has resigned as a non-executive Director and a
member of the Strategy Committee. The resignation of Mr. Xie Hui as a non-executive Director
shall take effect from the conclusion of the EGM. In order to ensure the operation of the Board is
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in compliance with the Articles of Association and relevant regulations of the Company, Mr. Xie
Hui will continue to perform his duty as a non-executive Director and a member of the Strategy
Committee until Mr. Liu Liang is elected as an executive Director at the EGM.

Mr. Xie Hui has confirmed that he has no disagreement with the Board and there are no
other matters concerning his resignation which are needed to be brought to the attention of the
Hong Kong Stock Exchange and the Shareholders. The Board has confirmed that there are no
other matters concerning the resignation of Mr. Xie Hui which are needed to be brought to the

attention of the Hong Kong Stock Exchange or the Shareholders.

The Board proposed the election of Mr. Liu Liang as an executive Director and a member
of the Strategy Committee to replace Mr. Xie Hui as a Director and a member of the Strategy

Committee. Mr. Liu Liang has confirmed the acceptance of his nomination.
The biographical details of Mr. Liu Liang are set out in Appendix IV to this circular.

Mr. Liu Liang will perform his duties as an executive Director and a member of the
Strategy Committee with effect from the date of the EGM on which his election is approved. His
term of office as an executive Director will end at the expiry of the fifth session of the Board.

In the event that Mr. Liu Liang is elected as an executive Director at the EGM, he will
enter into a service agreement with the Company. Mr. Liu Liang, as an executive Director, shall

receive no remuneration or allowance from the Company.

As at the Latest Practicable Date, save as disclosed in Appendix IV to this circular, Mr. Liu
Liang has confirmed that he (i) has not held any position as a director or supervisor in any public
company the securities of which are listed on any securities market in Hong Kong or overseas in
the last three years; (ii) does not hold any position in the Company or any other member of the
Group; and (iii) does not have any relationship with any other Directors, supervisors, senior
management, substantial or controlling shareholders of the Company. As at the Latest Practicable
Date, Mr. Liu Liang has confirmed that he does not have, nor is he deemed to have, any interest
in the Shares within the meaning of Part XV of the Securities and Futures Ordinance (Cap 571 of
the Laws of Hong Kong).

In addition, save as disclosed in Appendix IV to this circular, Mr. Liu Liang does not have
any other information that is needed to be disclosed pursuant to any requirement under Rules
13.51(2)(h) to (v) of the Listing Rules, and no other matters concerning the proposed election of
Mr. Liu Liang as an executive Director are needed to be brought to the attention of the Hong

Kong Stock Exchange and the Shareholders.
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EGM

The notice convening the EGM to be held at 46th Floor, South Tower, Lize SOHO,
Building 1, No. 20 Courtyard, Lize Road, Lize Financial Business District, Fengtai District,
Beijing, the PRC on Tuesday, 21 October 2025 at 11:00 a.m. is set out on pages 144 to 146 of

this circular.

In order to determine the eligibility of the H Shareholders who are entitled to attend and
vote at the EGM, the Company’s register of H Shareholders will be closed from Thursday, 16
October 2025 to Tuesday, 21 October 2025 (both days inclusive), during which period no
transfer of H Shares will be effected. Holders of H Shares and Unlisted Shares whose names
appear on the Company’s register of members on Tuesday, 21 October 2025 are entitled to attend
and vote at the EGM. In order to determine the entitlement of the Shareholders to attend and vote
at the EGM, all transfer forms and share certificates must be lodged with the Company’s H share
registrar, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong (for holders of H Shares) or the
registered office of the Company (for holders of Unlisted Shares) not later than 4:30 p.m. on
Wednesday, 15 October 2025.

A form of proxy for use at the EGM is enclosed herewith and also published on both the
websites of the Hong Kong Stock Exchange (http://www.hkexnews.hk) and the Company
(http://www.dixintong.com). If you intend to appoint a proxy to attend the EGM, you are
requested to complete, sign and return the enclosed form of proxy in accordance with the
instructions printed thereon not less than 24 hours before the time fixed for holding the EGM
(i.e. before 11:00 a.m. on Monday, 20 October 2025) or any adjournment thereof (as the case
may be). Completion, signing and return of the form of proxy will not preclude you from
attending and voting in person at the EGM or any adjournment thereof should you so wish.

The proxy form is intended to be used for the resolutions specified in the notice of the
EGM.

LISTING RULES REQUIREMENT

According to Rule 13.39(4) of the Listing Rules, apart from certain exceptions, any vote of
shareholders at a general meeting must be taken by poll. All resolutions at the EGM will be
taken by way of poll. An announcement on the poll vote results will be published on the websites
of the Hong Kong Stock Exchange (http://www.hkexnews.hk) and the Company
(http://www.dixintong.com) respectively by the Company after the EGM in the manner
prescribed under the Listing Rules.
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RESPONSIBILITY STATEMENT

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

circular misleading.
RECOMMENDATION

The Board believes that the proposals mentioned above are in the interests of the Company
and the Shareholders as a whole. Accordingly, the Board recommends that all Shareholders vote
in favour of the relevant resolutions to be proposed at the EGM as set out in the notice of the
EGM.

Yours faithfully,
By order of the Board
Beijing Digital Telecom Co., Ltd.
XU Jili

Chairwoman
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The details of the Proposed Article Amendments are as follows (shown with strikethrough

to denote text to be deleted and underline to denote text to be added):

Note: The Amended and Restated Articles of Association are prepared in both Chinese and English versions. In the case
of any discrepancies between these versions, the Chinese version last approved by and registered with company

registration authority shall prevail.

Beijing Digital Telecom Co., Ltd.
Articles of Association

Chapter 1 General Provisions

Article 1 To safeguard the legitimate rights and interests of Beijing Digital Telecom
Co., Ltd. (hereinafter referred to as the “Company”), its shareholders and
creditors, and to regulate the organization and activities of the Company, the
Company has formulated these Articles of Association (hereinafter referred to
as the ‘““Articles of Association” or the “Articles”) in accordance with the
Company Law of the People’s Republic of China (hereinafter referred to as
the “Company Law”), the Securities Law of the People’s Republic of China
(hereinafter referred to as the ‘“Securities Law”), the Trial Measures for
Administration of Offshore Issuance and Listing of Securities by Domestic
Enterprises, the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (hereinafter referred to as the “Hong Kong
Listing Rules”) and relevant requirements under other related laws,
administrative regulations and regulatory documents, and with reference to
the Guidelines for the Articles of Association of Listed Companies (Revised
12023)-(“Guidelines for the Articles of Association of Listed Companies™).

Article 2 The Company is a joint stock company with limited liability established in
China in accordance with the Company Law and other relevant laws and
regulations of China. The establishment of the Company is approved by “Jing
Shang Wu Zi Zi [2009] No. 758” issued by Beijing Municipal Commission of
Commerce. It was registered with and granted a business licence by Beijing
Administration Bureau of Industry and Commerce on 28 December 2009. The
existing unified social credibility code of the Company’s business licence is
911100008029439243.

The promoters of the Company are: Digital Science & Technology Group
Limited, Beijing Di Er Tong Consulting Company Limited, Beijing Rong
Feng Tai Management and Consulting Company Limited, 3i Infocomm
Limited, CDH Mobile (HK) Limited and Crown Flame Investment Limited.

Article 3 Registered Chinese name of the Company: b 50 4115 % ¥ & A0 A7 FR A 7

English name: Beijing Digital Telecom Co., Ltd.
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Article 4

Article 5

Article 6

Article 7

Registered Office of the Company: Room 24603, 46th Floor, -4 to 45th Floor
101, Building 1, No. 20 Courtyard, Lize Road, Fengtai District, Beijing

PRC Postal code: 100073

The legal representative of the Company is the Chairman of the Board of the
Company.

If the Chairman serving as the legal representative resigns, it shall be deemed
hat he/she has simultaneously resign he legal representative. If the legal

representative resigns, the Company shall determine a new legal

representative within thirty (30) days from the date of resignation of the legal

representati

The legal consequences of civil activities conducted by the legal

The limitation on the functions and powers of the legal representative under

these Articles of Association or by the General Meeting shall not be asserted

against a bona fide counterpart.

If the legal representati m hers in performin i h
mpany shall r civil liability. After ming civil liability, th mpan
may seek compensation from its legal representative who is at fault in

rdan ith the provisions of the laws or the Articles

The Company is a joint stock company with limited liability and of permanent

existence.

The Company is an independent enterprise legal person which shall enjoy the
right to the entire independent property of the legal person and civil rights in
accordance with laws and bear civil responsibilities, and all acts of the
Company shall comply with the laws, regulations and regulatory documents of
China and the legal rights of the shareholders shall be protected. The
Company is under the jurisdiction and protection of the laws, regulations and

regulatory documents of China.

— 10 -
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Article 8

Article 9

Article 10

Article 11
Artiele 12

In accordance with the relevant requirements of the Company Law and other
national laws and administrative regulations, the Company convened General
Meeting ef—shareholders—to amend the original articles of association of the
Company (hereinafter referred to as the “Original Articles of Association’)
and formulated these Articles of Association. These Articles of Association
shall not be effective without the approval by special resolution of
shareholders at the Shareholders™~General Meeting and shall take effect from
the date of consideration and approval by the General Meeting.

These Articles of Association shall be a legally binding public document that
regulates the Company’s organization and activities, the rights and obligations
between the Company and its shareholders as well as among the shareholders

once it goes into effect.

These Articles of Association shall be binding on the Company, its
shareholders, Directors, Supervisors;—President and other members of senior

management.

In accordance with these Articles of Association, Shareholders may institute
legal proceedings against the Company; the Company may institute legal
proceedings against its shareholders, the Company’s Directors, Supervisoerss
President and other members of senior management; shareholders may
institute legal proceedings against other shareholders, Directors, Supervisers;
President and other members of senior management as per these Articles of

Association.

Within the scope permitted by laws and regulations, the Company may invest
in other enterprises. If the law stipulates that the Company shall not become a

contributor jointly and severally liable for the debts of the invested

companies, such stipulation shall apply.

Party-erganisations—aetivitieszThe Company shall establish an organization of
the Communist Party to carry out the activities of the Party in accordance
ith the requiremen nder th nstitution of th mmunist Par f

“hina. The C hall ¥ lit for il

organized by the Party.

— 11 -



APPENDIX I

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Article 12

Article 13

Chapter 2 Business Objectives and Scope of Business

The purpose of the Company’s operation is to offer best quality service to
customers; generate long-term and steady profit; create a promising market by
collaborating with business partners; train employees to become elites in their
own posts; treat all employees in a fair and reasonable way; provide a
‘harmonious, pleasant and open-minded’ work place for employees, maintain
flexibility in operations, and to protect the investment results of all
shareholders as a whole in order to give them satisfactory return and create
good social benefits.

The business scope of the Company is subject to the scope approved by the

company registration authority.

Scope of business: wholesale and retail of telecommunications devices and
equipment, electronic products, metal materials, office equipment, computers
and peripherals, software and ancillary equipment, labour protection gears,
office supplies, instruments, daily necessities, household appliances, kitchen
appliances, domestic appliances, timepieces, bags and suitcases, garment,
shoes and hats, lighting equipment (with no physical store operation), gifts,
cosmetics, infant products, toys, musical instruments, category-1, category-2
and category-3 medical equipment, healthcare products and food, computer
installed, computer accessories, networking products, photographic and video
recorders, digital accessories, stationery and consumables, stylistic devices,
learning books, health and hygiene products, fabric bags and luggage, grocery
food products, office furniture, tool equipment, hardware and decoration,
building materials, automobile accessories; mobile phone repair services;
technology consultancy, technical services, technology development and
technology transfer, technology exchange and technology promotion; import
and export of goods and technology; software development; solar power
generation technology services; photovoltaic equipment and components sales;
photovoltaic power generation equipment leasing: mechanical and electrical
equipment sales; electronic special equipment sales; electronic special
material sales; power electronic components sales; photoelectronic device
sales: battery sales: new energy power equipment sales: transportation cargo
packaging services; carbon emission reduction, carbon conversion, carbon
capture, carbon sequestration technology research and development;
environmental protection specialized equipment sales; installation,
maintenance and testing of power transmission, supply and receiving

facilities.

— 12 —
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Article 14

Article 15
Article 17

Article 16

The Company may change its business scope and amend these Articles of
Association in accordance with law upon registration of change with company
registration authority and with the approval of shareholders at the
Shareholders’General Meeting.

Chapter 3 Shares-andRegistered-Capital

The share certificates of the Company shall, in addition to the matters
required by the Company Law, also contain other matters required to be

herein h k exchan n which th mpany’s shar I
listed.

The Company shall issue its shares in accordance with the principles of
openness, fairness and justice such that every share of the same elass—shal
type will rank pari passu with each other. Shares of the same class in the
same issue shalwill be offered on the same terms and conditions and at the

same price; The same price is paid for each share subscribed for by the

subscribersand—-any—entity-or—individual shall paythe sameconsideration—per

All the shares issued by the Company are common shares. Unlisted demestie

shares issued within the territory by the Company shall be centrally deposited
with China Securities Depository and Clearing Company Limited. Overseas-
listed feretga-shares issued by the Company in Hong Kong shall be deposited
mainly with the Securities Depository and Clearing Company Limited in

Hong Kong, and may also be held by shareholders in their names.

— 13 -
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Artiele 20

Artiele 2+

Article 17 approvea—oy ompetent—autno es—autno ca—oy—th a oY D
Artiele 22 tThe Company issued 500,000,000 erdimary—shares te—its—premeters—at its

establishment.

— 14 -
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All the shares issued by the Company at its establishment were subscribed by
its promoters. The promoters made capital contributions to the Company using
their equity interest in Beijing Digital Telecom Co., Ltd.. The audited net
assets of Beijing Digital Telecom Co., Ltd. as at 30 June 2009 amounted to
RMB513,484,982.56, of which RMB500,000,000 was paid as the
consideration for the issue of 500,000,000 shares of the joint stock limited
company with a par value of RMBI1 each. The remaining net assets of
RMB13,484,982.56 were transferred to the Company’s capital reserve. The
shareholding structure of the Company following the share issue is as follows:

Percentage
Number of of shares
No. Promoter Shareholders shares held held
(ten thousand
shares)
1 Digital Science & Technology Group 21,140 42.28%
Limited
2 Beijing Di Er Tong Consulting Company 10,130 20.26%
Limited
3 3i Infocomm Limited 8,710 17.42%
CDH Mobile (HK) Limited 7,125 14.25%
5 Beijing Rong Feng Tai Management and
Consulting Company Limited 2,500 5.00%
6 Crown Flame Investment Limited 395 0.79%
Total 50,000 100 %
Article 18 The total number of ordinary shares issued by the Company is 886,460,400
Artiele 23 shares, comprising 337,700,000 demestie unlisted shares and 548,760,400
foreign shares.
Article 19 Neither the Company nor its subsidiaries (including affiliated enterprises of

the Company) shall provide financial assistance to others for the purpose of
irin hares in th mpan r i ren mpan f giff

advance, guarantee, loan or otherwise, except for the implementation of the

Employee Stock Ownership Plan of the Company.

- 15 -
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For th nefi f th mpan h mpany m rovi financial

assistance to others for the purpose of acquiring shares in the Company or its

parent company upon a resolution passed at a General Meeting, or by the

board of directors pursuant to the Articles or the mandate of the General
Meetin rovi hat th I mount of h financial istan hall

not exceed 10% of the total issued share capital. Any resolution of the board

of directors in this regard must be approved by more than two-thirds of all the

ir I

— 16 —
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Article 21
Article 28

Article 22

Chapter 4 Capital Reduction-and-Repurehase-of-Shares
han in Shar ital and Share R rch

and in accordance with applicable laws and regulations, increase its share
capital by a resolution passed at a General Meeting in the following ways:

(1) 1issuing shar n ified in Is;

issuing shar ified in IS;

n her rmi 1 ministrati regulation n

@
(K))]
@) nvertin ital reser in har ital;
(&3]

rove the China Securities Regulator mmission (hereinafter
referred to as “CSRC”)

The Company may reduce its registered capital in accordance with the
Articles. If the Company intends to reduce its registered capital, it shall
follow the procedures stipulated by the Company Law, the Hong Kong Listing

Rules and other relevant regulations and the Articles.
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Article 23

The Company may not acquire shares in the Company. However, except under
one of the following circumstances:

(1) reducing the registered capital of the Company;
(2) merging with other companies that hold shares in the Company;
(3) using the shares for employee shareholding plans or for share incentives;

(4) acquiring shares held by shareholders (upon their request) who vote
against any resolution proposed in any sharehelders—General Meeting on
the merger or division of the Company;

(5) wusing the shares for converting the convertible bonds issued by the

Company to stock;

(6) necessary acts by the Company to protect its value while safeguarding

the interests of shareholders;
(7) other circumstances as permitted by laws and administrative regulations.

The Company may repurchase its shares through public and centralised
trading or other methods as permitted by laws, administrative regulations and
the CSRC.

When the Company repurchases its shares in the circumstances as set out in
(3), (5) and (6) of paragraph 1 of Article 3822 of the Articles of Association,
such repurchase shall be conducted by way of public and centralised trading.

When the Company repurchases its shares in the circumstances as set out in
(1) and (2) of paragraph 1 of Article 3022 of the Articles, a resolution at the
General Meeting shall be obtained. When the Company repurchases its shares
in the circumstances as set out in (3), (5) and (6) of paragraph 1 of Article
3022 of the Articles, it may be resolved by more than two-thirds of directors
present at a board meeting in accordance with the provisions of the Articles

of Association or the authorisation of the General Meeting.
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Article 25

The shares of the Company repurchased pursuant to (1) of paragraph 1 of
Article 3022 of the Articles shall be cancelled within ten days from the date
of repurchase. In the event that the Company repurchases its shares in the
circumstances as set forth in (2) and (4), the shares so acquired shall be
transferred or cancelled within 6 months. In the event that the Company
repurchases its shares in the circumstances as set forth in (3), (5) and (6), the
shares in the Company held by the Company in aggregate shall not exceed
10% of the total number of the Company’s shares in issue and the shares so
repurchased shall be transferred or cancelled within three years.

Where applicable laws, administrative regulations, other provisions of the
Articles, and the laws of the place where the Company’s shares are listed or
securities regulatory authorities have other provisions on the relevant matters

involved in the aforementioned share repurchase, the provisions shall prevail.

Where the Company repurchases shares in the Company, it shall fulfill
information disclosure obligations in accordance with the Securities Law, the
Hong Kong Listing Rules and the relevant regulations of the CSRC and the
Hong Kong Stock Exchange.

Chapter 5 Transfer of Shares

The shares of the Company mayshall be transferred in accordance with law.

The transfer of H shares listed in Hong Kong shall be registered by the share
registrar in Hong Kong entrusted by the Company.

The Company shall not accept its shares being held as security under a

pledge.

one-yearfrom-the-date-of incorporationofthe Company—Shares issued by the

Company before the share offering shall not be transferred within one year

from the date on which the shares of the Company are listed on a stock

exchange.
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Directors;—supervisers and senior management of the Company shall declare
their shareholdings in the Company and the changes therein to the Company;
and shall not transfer more than 25% of their shareholdings of same type in
the Company during their respective term of office determined upon their
appointments or transfer their shares within one year from the date on which
the shares of the Company are listed on a stock exchange. The aforesaid
persons shall not transfer their shares in the Company within half a year after
leaving their offices. If the restriction on transfer under this clause involves H
shares, the Hong Kong Listing Rules must be complied with.

In the event that any director, saperviser;—senior management of the Company
and any person who holds more than 5% of the shares in the Company
disposes of the Company’s shares within six months after acquisition of the
same or repurchases the Company’s shares within six months after disposal of
the same, any proceeds arising therefrom shall be attributed to the Company
and the Company’s board of directors shall retrieve such proceeds. If the
restriction on transfer under this clause involves H shares, the Hong Kong
Listing Rules must be complied with. However, securities companies holding
more than 5% shares of the Company as a result of taking up unsubscribed
shares as an underwriter are free from the six-month restriction when

disposing of such shares and other circumstances specified by the CSRC.

The shares or other securities with an equity nature held by any Director,
Superviser;—senior management or natural person shareholder referred to in
the preceding paragraph include the shares or other securities with an equity
nature held by their spouses, parents, and children, and any of the above
which is indirectly held in others’ accounts.

In case the Board of Directors fails to comply with the requirements under the
aforesaid clause, a shareholder shall have the right to request the Board of
Directors to comply within thirty days. In case the Board of Directors fails to
comply with the same within the specified period, such shareholder shall have
the right to institute a legal proceeding directly with the court in its own name

for the benefit of the Company.

In case the Board of Directors fails to comply with the requirements under the
clause 1, the responsible directors shall assume joint liability according to the

law.
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Chapter 6 Shareholders and Shareholders’General Meeting
ion 1 General Rules for the Shareholder

Article 29 The Company shall prepare a register of shareholders based on the evidence
Artiele 38 provided by share—registrarsa securities registration and clearing institution
and the register of shareholders is a sufficient evidence to verify that a

shareholder holds the Company’s shares. Shareholders shall enjoy rights and
assume obligations according to the elasstype of shares held; holders of shares
of the same elasstype shall enjoy equal rights, undertake equal obligations.

Article 30 When the Company convenes a General Meeting, distributes dividends

hareholder identi h I f dir rs or th nvener of th neral
Meetin hall termine the recor t hareholders register in th

register of shareholders after the close of business on the record date shall be

ntitl he relevant rights and inter
Article 31 The shareholders of th mpany shall enj he following rights:
(1) the righ ividen n her distributions in proportion he num

of shares held;

(2) the rights to require the holding of, convene, preside over, attend or

int rox n neral Meetin nd t k and v
neral Meetin hether physically or irtual ndan ith th

¢ saf ical and . her technol

and for the purpose of the speaking right at General Meetings by

shareholders, including those to raise i or mak tatement (in an
ral or written form) thr h electroni i X here indivi 1

shareholders are required to abstain from voting on specific matters

under the Hong Kong Listing Rules;

(3) the right to supervise the Company’s business operations, and the right

resent pr Is or enquiri
(4) the righ ransfer shar i f gift or pl hares held in
| ith | Imini . lati | .. 4l
Articles;
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Article 32

Article 33

Article 34

(5) therigh in nd mak i f these Articl fA iation, th

register of shareholders, minutes of General Meetings, resolutions of the

board of directors, and financial and accounting reports. Shareholders

who meet the prescribed conditions may also inspect the Company’s

ntin ks an ntin hers;

(6) in th nt _of th rmination or liquidation of th mpan
participate in the distribution of surplus assets of the Company in
rdan ith the number of shares held;

(1) for the shareholder who raises an objection to the resolutions of the

neral Meeting regarding the merger or division of th mpany, th

right to require the Company to purchase his shares;

(8) other rights stipulated in the laws, administrative regulations
departmental rules, the Hong Kong Listing Rules or the Articles.

When a shareholder requests to review and copy the relevant information of

the Company, he/she shall comply with the provisions of laws and

Where the resolutions of a General Meeting or a meeting of the board of

ir rs viol 1 r_administrative regulation hareholders are entitl
mak ition he P le’ I nullif h resolution

of the board of directors violates laws, administrative regulations or the
Articles, or the resolutions of such meeting violate the Articles, shareholders

re _entitl mak ition he People’ I revoke the resolution

adopted in such meeting within 60 days from the date when such resolutions

are adopted. However, this will not apply where there are only minor defects

in the procedures for convening or the voting methods of the General Meeting

r th rd of directors th not h nti im n th

resolution.

If the board of directors, shareholders or other relevant parties dispute the
lidi f a resolution h neral Meeting, th hall promptly initi
legal pr in ith the People’ rt. Before the People’ rt mak

ion of (i luti her iud line. the rel .

shall implement the resolution of the General Meeting. The Company, its
irectors an nior management shall practicall rform their ties t

nsure the normal ration of th mpan
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Article 35

Article 36

Article 37

rt_mak i ment or ruling on the rel
the Company shall, in accordance with the law, administrative regulations,
and the requirements of the RC and the stock exchange where the
ompany’s shares are listing, fulfil its information disclosure obligations

full xplain the im n ivel I in _enforcement after h

judgment or ruling becomes effective. If correction of prior matters is

involved, the Company should promptly address them and discharge the
IT nding information disclosur ligation

Resolutions of neral Meeting or a Board meeting of th mpany_shall
be invalid i [ the followi . )

(1) the resolution was not made by a General Meeting or a board meeting;

(2) no voting on the resolution was made on at a General Meeting or a
Board meeting;

(3) the number of attendees of the meeting or the number of their votin

righ not m h rum or the number of ing righ

ired by the C I l icles:

(4) the number of attendees voting in favor of the resolution or the number

of their voting rights do not meet the quorum or the number of voting
righ requir h mpany L r the Articl

Where the Company incurs losses as a result of a director or senior

provision of laws, administrative regulations or the Articles in the course of
rforming their duties with the mpany, shareholders alone or in regat

holding no 1 han 1% of th mpany’s shares for no 1 han 1

consecutive days shall be entitled to request in writing the Audit Committee
to initiate proceedings in a People’s Court. Where the Company incurs losses

as a result of the Audit Committee having violated an rovision of laws
ministrati regulation r the Articl in th I f rforming i

duties with the Company, the above shareholders may request in writing the

board of directors to initiate proceedings in a People’s Court.
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Article 38

Article 39

If the Audi mmi r th I f dir rs ref initi

proceedings upon receipt of the written request of the shareholders set forth

in the preceding paragraph, or fails to initiate such proceedings within 30
days from the date on which such request is received, or in case of emergency

here failur initi h _immediatel I in result in will
irreparable damages to the Company’s interests, shareholders described in the

preceding paragraph shall have the right to initiate proceedings in a people’s
rt in their n names in the inter f th mpan

hareholder ri in the fir ragraph of this Article m 1so _initi
i . P le’s C . | ith i

paragraphs of this Article in the event that the legal interests of the Company

is_infringed n a third party and that th mpan ffers from losses

accordingly.

If an ir r IVisSor or nior man men f holly-own

subsidiary of the Company violates any law, administrative regulation or the

Articles in performing his/her duties, causing losses to the Company, or the

infringemen f the legitim righ nd inter f holly-own
idiary of th mpan her ing 1 hareholder ho hol

1% or more of the shares in the Company, either individually or collectively

for 180 or more consecutive days shall request the board of supervisors and

rd of dir rs of holly-own idiary in writing in rdan ith

Law to institute a legal action in a People’s Court or to institute a legal action

in a People’s Court in their own names.

hareholders may insti legal pr ings in the P le’ Ir in n

ir r _or nior management member wh m h hareholders’

interests by violating any law, administrative regulation or the Articles.
The shareholders of the Company shall assume the following obligations:

(1) to abide by laws, administrative regulations, Hong Kong Iisting Rules
and the Articles;

) ription moni rdin he number of shar i

and the method of subscription;

3 ithd heir s| ital o llowed |

laws and regulations;

_24 —



APPENDIX I

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Article 41

4) n he its/his righ hareholder to infrin
the Company or other shareholders and not to abuse the independent

position of the Company as a legal person or the limited liability status

of the shareholders to infringe the interests of creditors of the Company;

(5) other obligations imposed by laws, administrative regulations,
departmental rules and the Articles.

the Company or other shareholders, he/it shall be liable for compensation in
ccordance with laws. Where a shareholder abuses the independent position of
h mpan legal person, or the limi liabili f shareholder
for the evasion of its debts and such acts have caused serious damages to
interests of the Company’s creditors, he/it shall bear joint and several

liabilities in respect of the debts of the Company.

The Company shall have a register of shareholders to record the following

matters or register the shareholders in accordance with the laws,
administrative regulations, departmental rules and the Hong Kong Listing
Rules:

(1) the name-(title), address_and ¢residencey;
(2) the elasstype and number of the shares of each holder;

(3) the—certificate numbers—of theshares—of-each-holderfor share certificates

in r form, the serial numbers of shar rtificates;

(4) the date on which each holder is-entered-intheregister-as—ashareholder
ofthe-Companyacquires the shares.

Unless there is evidence to the contrary, the register of shareholders shall be

sufficient evidence of the shareholders’ shareholdings in the Company.
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Article 42

Article 43

Article 44

Article 45

Article 46

The Company shall maintain a complete register of shareholders. The register
of shareholders shall include:

(1) the register of shareholders that is maintained at the Company’s
residence (other than those share registers described in Clause (2) and
Clause (3) below);

(2) the register of shareholders in respect of the holders of overseas-listed
shares that is maintained in the same place as the overseas stock

exchange on which the shares are listed;

(3) the registers of shareholders that are maintained in such other places as
the Board of Directors may consider necessary for the purpose of listing

the Company’s shares.

In compliance with these Articles of Association and other applicable
provisions, following share transfer, the name of the transferee shall be

registered in the register of shareholders as holders of shares.

All issue or subsequent transfer of H shares shall be registered in the register
of shareholders maintained in Hong Kong.

Any holders of overseas-listed shares may transfer by the standard form of
transfer of the place of listing or the form of transfer signed or bearing
machine printed signatures all or any part of his shares. Transfer of the shares
held by holders of non-listed shares is subject to the applicable laws and

regulations of China.

Where the laws, administrative regulations, departmental rules, normative
documents and the relevant stock exchange or the regulatory body in the place
where the shares of the Company are listed have provisions on the period of
closure of register prior to a General Meeting or the record date for
determining entitlements to dividend distribution, such provisions shall

prevail.

Subject to the rules of the relevant stock exchange or regulatory body where
the Company’s shares are listed or other applicable laws and regulations, the
Company may suspend the registration of transfer of all or any class of shares
at the time and period specified by the Board of Directors from time to time,
but the period of suspension of the registration of share transfers shall not
exceed 30 days in each year (or such longer period as the shareholders may
determine by ordinary resolution, but such longer period shall not be extended
beyond 30 days).
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Article 47

When the Company calls for a Sharehelders*General Meeting, distributes its
dividends, conducts liquidation or executes any other act requiring
identification of shareholders, the Board or the convener of the
Sharehelders™General Meeting shall fix the share registration date.
Shareholders registered after the close of business on the shareholding

registration date are shareholders of the Company who are entitled to the

relevant rights and interests.
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ion 2 ntrolling Shareholder and A 1 ntroller

Article 48 Th ntrolling shareholder and th 1 controller of th mpany_shall

ise their rial | perf heir oblisations | . h 4

provisions under the law, administrative regulations, the regulations of the
R nd the place where the Company’s shares are listed, and shall

feguard the inter f th mpan

Article 49 Th ntrolling shareholder and th 1 controller of th mpany_shall
comply with the following provisions:

(1) Exercise shareholder rights in accordance with the law, without abusing

ntrol rights or exploiting related-party relationships to harm the lawful
righ nd inter f th mpany or other shareholders;
Q) rictl rform an li men nd undertakings m ith

unauthorized alteration or waiver;

(3) Fulfil information disclosure obligations in strict accordance with

relevant regulations, actively cooperate with the Company in its

information disclosur n romptly inform th mpan f an

material events that have occurred or are expected to occur;
(4) Shall not occupy corporate funds in any manner;

(5) Shall not compel, instruct, or require the Company or its relevant

personnel to provide guarantees in violation of laws or regulations;
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Article 50

Article 51

(6) hall n xploit any undiscl material information of th mpan

to seek benefits, shall not disclose any undisclosed material information
relating to the Company in any manner, and shall not engage in insider

trading, short-swing trading, market manipulation or any other unlawful
r non-complian n

(@A) hall not harm the lawful rights and inter f th mpany an her

shareholders through any unfair related party transactions, profit

istribution t_restr rin xternal investment r_any other

means;

(8) Shall ensure the integri f th mpany’ in nden fi

personnel, finance, organisation and business, and shall not interfere
with the Company’s independence in any manner;

(9) Comply with other provisions under the laws, administrative regulations,
rovisions of th R her regulatory rul f the pl here th

C s s] listed It icl
Where the controlling shareholder or actual controller of the Company does
not serve as a director but actually transacts the business of the Company, the

provisions of these Articles of Association concerning the fiduciary duties and
i f diligen f dir rs shall 1

here th ntrolling shareholder or 1 controller instr ny dir r or
nior management to engage in hat ar rimental the interests of
the Company or its shareholders, they shall bear joint and several liability
with such management.

Where the controlling shareholder or actual controller pledges the shares of

the Company held or effectively controlled by them, they shall ensure the
stability of the Company’s control and business operations.

Where the controlling shareholder or actual controller transfers the shares of
h mpany hel hem, th hall compl ith the restricti rovision

n share transfer ipul 1 ministrati regulation n

regulatory rules of the CSRC and place where the Company’s shares are

li 11 ny undertakings m hem in relation he restriction
on share transfers.
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Artiele 58
Section 3Chapter-8—Shareholders™Meeting General Provisions for General Meeting
Atrtiete 59 Shareholders’The General Meeting shall be composed of all shareholders.
Article 52 General Meeting shall be the authoritative body of the Company and shall

exercise its functions and powers in accordance with the law. General

Meeting shall possess the following functions and powers:

(21) to elect and replace Directors who are not employee representatives and
to decide on the matters relating to the remuneration of Directors;
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(#3) to examine and approve the Company’s profit distribution and loss

recovery plans;

(84) to decide on the increase or reduction of the Company’s registered

capital;

(305)to decide on the issuance of debentures by the Company;

(H6)

Ge-mpaﬂy—s—&eee&mmg—fmm—g decide on matters such as merger,

ivision, dissolution, li ion or chan f the form of th mpan

(#27)to amend these Articles of Association;

(#38)

preeeedsto decide on the appointment and dismissal gf the accountants

firm undertaking th ny’ it en men

(349)to consider share-ineentiveplans—and-employees’ stoeck—plansand approve
h ran ipul in Article 52 of the Articl

(15Q)to consider matters relating to the purchases and disposals of material
assets, which are more than 30% of the latest audited total assets of the

Company, within one (1) year;

(161)to consider and approve the—guarantee—issues—by—the—Shareholders”
Meetmg as—preseribed—in—the—Asticlesthe change of the use of funds

(13) to consider on any other matters as the laws, administrative regulations,

departmental rules, the Hong Kong Listing Rules or the Articles specify.
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Provided that there is no violation of the laws, regulations and the mandatory
provisions of the listing rules of the place where the shares of the Company

are listed, the General Meeting may authorize the Board to handle or to
delegate to the Board such matters as the Sharehelders’General Meeting so
authorizes and delegates.

Artiele—64 The following external guarantees by the Company shall be considered and
Article 53 approved by the Sharehelders’General Meeting:

(1) any guarantee provided after the total amount of external guarantees by
the Company and its holding subsidiaries exceeds 50% of the latest
audited net assets;

(2) any guarantee provided after the total amount of external guarantees by

the Company exceeds 30% of the latest audited total assets;

(3) guarantee provided by the Company in favor of others in excess of 30%

of its latest audited total assets within one year;

(4) guarantee provided to the guarantee objective whose asset liability ratio
exceeds 70%;

(5) value of a single guarantee exceeds 10% of the latest audited net assets;

(6) guarantee provided to shareholders, de facto controllers and their

connected parties;
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Article-65
Article 54

(7) other guarantees required to be consider by the Sharehelders*General
Meeting as the laws and regulations, regulatory documents, the Hong

Kong Listing Rules and the Articles specify.

The board of directors shall review and approve guarantee to third parties not
being required to be approved by a Sharehelders’General Meeting. When
considering the resolution of providing guarantee for shareholders, de facto
controllers and their connected parties at the Shareholders’General Meeting,
such shareholders or shareholders who are controlled by the de facto
controllers shall abstain from voting on such resolution. The resolution shall
be approved by more than half of the voting rights held by other shareholders
present at the Sharehelders’General Meeting.

The Sharehelders’General Meeting shall include annual general meetings and
extraordinary general meetings. General Meetings shall be convened by the
Board of Directors. Annual general meetings shall be called by the Board of
Directors and held once every year, and within 6 months of the end of the

preceding financial year.

The Company shall convene an extraordinary general meeting within 2
months from the date of occurrence of any of the following circumstances:

(I)  when the number of directors is less than that required by the Company
Law or is less than two thirds of the numbers required by these Articles

of Association;

(2) when the Company fails to recover the loss amounting to over one third

of the share capital;

(3) when any Shareholder severally or jointly holding 10% or more of the

shares (including preferred shares with voting rights restored, etc.) of

the Company requests;
(4) when deemed necessary by the Board of Directors;

(5) the Beard—efSupervisoersAudit Committee propose to convene such

meeting;

(6) any other circumstances stipulated in the laws, administrative
regulations, departmental rules, the Hong Kong Listing Rules or the
Articles.
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Article-66
Article 55

Article 56

Artiele
6FArticle 57

The place for holding the general-meeting—of-shareheldersGeneral Meeting is:

the place of domicile of the Company, the position in which the Company
produces and operates or other place as determine by other meeting. The
General Meeting shall have a venue and be held on-site. The-Company—shall

inrg-The Company

may also, as needed, simultaneously use a secure, economical and convenient

nline or other virtual mean ilizin hnol facili hareholder

n neral Meetin n

Directors, supervisers;—and external certified public accountants who
participate in a General Meeting in person via electronic means including

telephone or video conferencing shall be deemed present at the meeting.

ion 4 nvening of th neral Meetin

The Board of Dir rs shall convene th neral Meeting on tim ithin th

directors, the iIndependent non-executive directors shall be entitled to make a

Artiete-68
Article 58

proposal to the Board of Directors on holding an extraordinary general
meeting. For such a proposal, the Board of Directors shall give a written reply
on whether to agree or not to hold an extraordinary general meeting within 10
days upon receipt of the proposal in accordance with the laws, administrative

regulations and the Articles.

Where the Board of Directors agrees to hold an extraordinary general
meeting, a notice of General Meeting shall be given within 5 days after the
resolution of the Board of Directors is made. Where the Board of Directors
does not agree to hold such a meeting, its reasons shall be given in a written

way.

The Beard—ef—SupervisersAudit Committee shall be entitled to make a
proposal to the Board of Directors on holding an extraordinary general
meeting and shall make such a proposal in written form. The Board of
Directors shall give a written reply on whether to agree or not to hold an
extraordinary general meeting within 10 days upon receipt of the proposal in

accordance with the laws, administrative regulations and the Articles.
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Attiete 69
Article 59

Where the Board of Directors agrees to hold an extraordinary general
meeting, a notice of General Meeting shall be given within 5 days after the
resolution of the Board of Directors is made. Any change to the original
proposal in the notice shall be subject to the approval from the Beard—ef
SupervisersAudit Committee.

Where the Board of Directors does not agree to hold such meeting or fails to
give a written reply within ten days upon receipt of the proposal, it shall be
deemed that the Board of Directors is unable or fails to perform its duty of
convening a General Meeting. In such a case, the Beard—of-SupervisorsAudit
Committee may convene and preside over the meeting on its own.

Shareholder(s) of shares who individually or jointly hold more than 10% of
the shares of the Company (including preferred shares with voting rights
restored, etc.) shall have the right to propose to the Board of Directors to
convene an extraordinary general meeting and a written request shall be made
to the Board of Directors. The Board of Directors shall give a written reply as
to whether it agrees or disagrees to the convening of an extraordinary general
meeting within ten days after receiving the request(s) according to the laws,
administrative regulations and the Articles.

If the Board of Directors agrees to convene an extraordinary general meeting,
it shall issue a notice of General Meeting within five days after passing the
board resolution. Any changes to the original proposal in the notice shall be

approved by the relevant shareholders.

If the Board of Directors does not agree to convene an extraordinary general
meeting or it does not reply within ten days after receiving the request(s),
shareholder(s) of shares who individually and jointly hold more than 10% of
the shares of the Company (including preferr

restored, etc.) shall have—the—right—te—propose to the Beard—ef
SupervisersAudit Committee to convene an extraordinary general meeting and
a written request shall be made to the Beard-ef-SupervisorsAudit Committee.

If the Beard—ef—SupervisersAudit Committee agrees to convene an
extraordinary general meeting, it shall issue a notice of General Meeting
within five days after receiving the request. Any changes to the original

request in the notice shall be approved by the relevant shareholders.
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Article 60

Article 62

Articte73
Article 63

If the Beard—ef—SupervisersAudit Committee fails to give the notice of the
General Meeting within the specified time limit, it shall be deemed that the
Beard-efSupervisersAudit Committee is not convening or presiding over the
meeting, in which case, the shareholders of shares who individually or jointly
holding more than 10% of the shares of the Company (including preferred

shares with voting rights restored, etc.) for more than 90 consecutive days

may convene and preside over the meeting on their own.

Where the Beard—efSupervisersAudit Committee or shareholders decide to
convene a General Meeting on its/their own, it/they shall give a written notice
to the Board of Directors.

Prior to the announcement of the resolution of the General Meeting, the

shareholding (including preferred shares with voting rights restored, etc.) held

by the shareholders who convene the meeting shall be not less than 10%.

With respect to a General Meeting convened by the Beard—ef
SupervisorsAudit Committee or shareholders, the Board of Directors and the
Secretary of the Board shall give cooperation. The Board of Directors will

provide the register of members with the record date of shareholding.

The expenses required for a General Meeting convened by the Beard—ef

SupervisersAudit Committee or shareholders shall be borne out by the
Company.

When the Company convenes the annual general meeting, written notices of
the meeting shall be provided in no less than 21 days prior to the date of the
meeting; when the Company convenes the extraordinary general meeting,
written notices of the meeting shall be provided in no less than 15 days prior
to the date of the meeting to notify all the shareholders registered in the
register of shares with respect to the matters to be considered, and the date
and the place of the meeting.

The notice of convening the General Meeting of the Company shall be made

in form of an announcement.
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Article 64

The announcement referred to in the preceding paragraph shall mean the
media/website recognized by the stock exchange where the Company’s shares
are listed as designated by the Company to publish announcements of the
Company and other media where information is required to be disclosed.
Where a notice of the Company is made via announcement, the date on which
the announcement is published for the first time shall be deemed as the date
of delivery. Once the announcement is made, all relevant parties shall be

deemed to have been notified.
ion Pr Is an i f th neral Meetin

Th nten f r 1_shall ithin th rms of referen f th
General Meeting, and have definite agenda and specific matters for resolution
and shall comply with the relevant provisions of the laws, administrative
regulations and the Articles.

At the Sharehelders’General Meeting held by the Company, the Board of
Directors, the Beard—ef—SupervisersAudit Committee and shareholders
severally or jointly holding 31% or more of the total voting shares of the

Company (including preferred shares with voting rights restored, etc.) are

entitled to propose rew-resolutions #—writing-to the Company.

Shareholders(s) who individually or jointly hold 31% or more of the shares of

the Company (including preferred shares with voting rights restored, etc.), and

if any such shares carry voting rights of the Company, is/are entitled to

propose additional resolutions in writing to the convener before the

shareholders™—meetingGeneral Meeting is held. The convener shall issue a

supplemental notice of meeting within two days after receiving such prepesal

speeifying—the—econtents—of such—propesalextraordinary resolution, announce

h ntents of such extraordinary resolution an mit the sam h

. | Meeting f deration. H i lution

violate laws, administrative regulations, or the Articles of Association, or are
n ithin th hori f th neral Meetin hall xcl
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Artiele 75
Article 66

Articte—76
Article 67

Article 77
Article 68

Unless in the circumstance hereinabove, the convener may not, after
publishing the notice of the General Meeting, make any change to the
motions set forth in such notice or add any new motions. No motion shall be
passed at a General Meeting on any matter not specified in the notice of
General Meeting or in a supplementary notice or is not in accordance with the

provisions of the Articles.

The notice of the General Meeting shall include the following:
(I) the time, place and duration of the meeting;

(2) matters and motions to be considered at the meeting;

(3) state clearly: that all ordinary shareholders (including preference

shareholders with restored voting rights) and shareholders holding
shares with special voting rights are entitled to attend the General

Meeting, and a shareholder may appoint proxies to attend the meeting
and vote on his behalf, and that a proxy is not necessarily be a
shareholder;

(4) share record date for the right to attend the General Meeting;
(5) the contact person and telephone number for the meeting;

(6) voting time and voting procedure of voting via internet or by other ways

(if the meeting is held through network or by other means).

In the event that the election of directors and-supervisers—is to be discussed at
a General Meeting, the notice of the General Meeting shall fully disclose
details of candidates for the directors—and—supervisers, and shall at least
include the following particulars:

(1) their educational background, work experience, concurrent positions and

other personal details;
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Agticte78
Article 69

Article 70

(2) whether or not they have any related relationship with the Company or

its controlling shareholder(s) and actual controller(s);
(3) number of shares of the Company they hold;

(4) whether or not they have been penalized by the CSRC and other relevant
departments, and disciplined by the stock exchange.

A single proposal on each of the candidates for directors and-supervisers—shall
be submitted.

Unless otherwise provided in Articles, notice of general—meeting—of
shareholdersGeneral Meeting shall be served on each shareholder (whether or

not entitled to vote at the meeting) in the form of notice as provided in
Chapter 183 of the Articles on an optional basis. For demestie
hareholdershold ¢ unlisted s . | within_d . by 1l
Company, notices of the General Meeting may also be issued by way of
public announcements, and the announcement to demestieshareholdersholders
of unlisted shares issued within the territory by the Company shall be
published in a media that meets the conditions prescribed by the CSRC. Once
the announcement is made, it shall be deemed that all demestie
shareholdersholders of unlisted shares issued within the territory by the
Company have received the notice of the relevant shareholders”
meetingGeneral Meeting.

In respect of H shareholders, the notice of general—meeting—of
shareholdersGeneral Meeting shall be given to the H shareholders of the

Company by sending them in electronic form or providing them with notice of
general-meetingsGeneral Meeting by other means or by posting them on the
Company’s website as well as on the website of the Hong Kong Stock
Exchange, and, subject to the fulfillment of the conditions set out in the laws
and administrative regulations, the Hong Kong Listing Rules and the Articles,
all H shareholders shall be deemed to have received notice of the relevant

shareholders™meetingGeneral Meeting once the announcement has been made.

Once the notice of the General Meeting is issued, such meeting shall not be
postponed or cancelled, nor any proposal listed on the notice be canceled
without a legitimate reason. In the case of a postpone or cancellation, the
convener shall, at least two business days prior to originally scheduled date

for the meeting, publish the announcement and explain the reason.
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Article 71 An accidental failure to serve notice of a meeting on, or the non-receipt of
Artiele80 such notice by, any person entitled to receive such notice shall not invalidate
the meeting or the resolutions passed.
ection 6 onvening of General Meetin
Article 72 The Boar f th mpan n ther nveners shall take all necessar
measur nsure that th neral Meeting is con in _an orderl
General Meeting, cause disturbances and infringe the legal interests of the
shareholders, and report such activities to the relevant authorities for
in igation an nishmen
Article 73 All shareholders of ordinary shar includin referr hareholder ith
restor ting right hareholders holding shar ith ial voting rights
or their proxies whose name appears on the register of members on the record
have the righ nd th neral Meetin hether in rson or
1 d 1€ i d and i i 0181 i 1d d
utilizing technology) and exercise their voting rights pursuant to relevant
laws, regulations and the Articl fA iation
Shareholders may attend and vote at the General Meeting in person or by
proxy.
Article-81+
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Artiele-82
Article 74

Indivi 1 shareholder nding the meeting in rson shall present their

personal identity cards or other valid documents or certificates that can

identify them. Proxies attending the meeting shall present their personal
identity cards and the authorization letters from the shareholder.-The—proxy

Ipor hareholders shall be represen its legal representative or

proxies authorized by the legal representative. Legal representatives attending

the meeting shall present their personal identity cards or valid documents that
can prove its identity as the legal representative. Proxies attending the
meeting shall present their personal identi I r th horization 1 r

legally issued by the corporate shareholder. H—a—shareholderis—aRecosnized
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Article 75 Th horization letter i hareholder horiz her person
Artiele83 attend the General Meeting shall clearly state the followings: Anyfermissaed

(1) The nam f the shareholder, the cl nd number of shar

(2) The names of the proxies;

(3) Specific instructions of the shareholders, including instructions to vote
for, against or abstain from voting on each of the items in the agenda of

he meeting an hers;

(4) The signin nd the effecti ri f th horization letter;

3 ignatur r 1) of the shareholders wh int the proxi For
corporate shareholder, the proxy must be affixed with the common seal.
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Article-84
Article 76

Article 77

Article 78

For 1 I horizin ing proxy sign her representati f th

shareholders, the letters authorizing the representative to sign or other

documents of authorization shall be notarized. Such notarized authorization

letters or other documents of authorization shall, along with the letters
horizing proxi 1 h mpany’ I r an her pl

specified in the notice convening the meeting. A—vete—provided—in—accordins

A registration k for attending th neral Meeting shall repar

or represented, and name of the appointer (or the appointing unit), etc.

During—the—general meeting—of —sharehelders—Where the General Meeting
requests the director, superviser—and—the—seeretary—to—the—Beard; senior
management to attend the meeting, the director or senior management shall
attend the meeting and be subject to shareholders’ questioning. Directors and
senior management shall offer clarifications and explanations to the inquiries

hareholder ring th neral Meetingprevide

directors. Where the chairman of the board of directors is unable to discharge
th ty or will not discharge the duty, the meeting shall resided over

h i hairman of th I here th i hairman of th rd i

unable to discharge the duty or will not discharge the duty, more than one

half of the directors shall jointly designate a director to preside over the
meetin
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Article 80

Article 82
Article88

Article 83

If neral Meeting i nven he Audi mmi h nvener of
the Audit Committee shall preside over the meeting. In the event that the
convener of the Audit Committee is unable to perform his or her duties or

fails to perform his or her duties, a member jointly elected by more than half

f the members of the Audi mmi hall presi r the meetin

If neral Meeting i nven h hareholders themsel h
onvener or a representative elected him/her shall preside over th
meetin

At a General Meeting, if the chairman of the meeting contravenes the meetin
I I making th neral Meeting im ibl I ith consen

from more than one half of the attendant shareholders with voting rights, a

erson may be nominated at the General Meeting to serve as the chairman and

continue with the meeting.

At the annual general meeting, the Board of Directors and—theBeard—of
Supervisers—shall provide a report of the previous year’s business to the

general—meetingGeneral Meeting. Each independent non-executive director
shall also report his duties.

The chairman of the meeting shall, before voting begins, announce the
number of attending shareholders and proxies and the total number of their

voting shares according to the register of the meeting.

The General Meeting shall have meeting minutes in respect of all resolutions
considered, and the secretary to the board of directors shall be responsible for
the meeting minutes. The meeting minutes shall contain the following
contents:

(1) the time, venue of, and the agenda for, the meeting, and the name or
title of the convener;

(2) the name of the chairman of the meeting, and the directors and senior

managemen nding the meeting;

(3) the number of shareholders and proxi nding the meeting, th 1
!  thei . | | thei . . |

total number of shares of the Company;

(4) the process of deliberation of each proposal, the main points of speeches
nd th ing resul
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Article 84

Article 85

(5) the inquiries or suggestions of the shareholders and the corresponding
replies or explanations;

B

the names of legal counsel, vote counters, and supervisors;

(1) other contents which, shall be contained in the minutes of the meeting as
prescribed by these Articles of Association

The convener shall ensure that the meeting minutes are true, accurate and
mpl The Dir rs an retar he Board wh n he meetin
the convener or his/her representative and the chairman of the meeting shall

sign the minutes. The meeting minutes shall be maintained together with the
ignatur k of th hareholders present in rson, the instruments of

intment of proxi n lid information on nline or her

means for a period of no less than 10 years.

The convener shall ensure that the General Meeting is held continuously until
the final resolution is m. If the neral Meeting is spended or th

resolution nn m for majeur r_other ial

ossible or directly terminate the General Meeting, and an announcement

shall be made promptly.

ion 7 ing and Resolution h neral Meetin

There are 2 kinds of resolutions made at the Sharehelders*General Meeting,

ordinary resolutions and special resolutions.

An ordinary resolution must be approved by votes representing more than
one-half of the voting rights of the shareholders Greluding—prexies)present at

the meetingGeneral Meeting.

A special resolution must be approved by the votes representing more than
two thirds of the voting rights of the shareholders Greluding—proxies)—present

at the meetingGeneral Meeting.

The shareholders referred to herein include shareholders who entrust proxies

to attend th eneral Meetin
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Artiele-90
Article 87

Artiele- 9+
Article 88

Article-92
Article 89

A shareholder—Gneluding—prexy), when voting at a ShareheldersGeneral
Meeting, shall exercise voting rights in accordance with the number of his
shares carrying the voting rights and each share shall have one vote, except

for class shareholders.

All shareholders shall have the right to speak and vote at the general

neral Meetin hether in person or through I nomi
and convenient online or other virtual means utilizing technology), except if
any shareholder should waive his/her voting right on a particular matter, or is
restricted to vote only for or against the matter, in accordance with the Hong
Kong Listing Rules, in which case such shareholder should waive his/her
voting right or abstain from voting in accordance with the provisions therein;
any vote casted by or on behalf of any shareholder in violation of such
provisions or restriction shall not be counted into the poll result.

PO alen—3 a—reetie—a ha old n b e—Proxy an ad o WO

or—meore—votes—neednoteast-all-his—vetes—inthesame—manner-Shares held by
the Company shall not carry any voting right and shall not be counted into the

1 _shar ith voting rights represen hareholder nding th
General Meeting.

The following matters shall be resolved by ordinary resolutions at the
Shareholders’General Meeting:

(1) reports of the Board of Directors-and-the Board-efSupervisers;

(2) any plans for the distribution of profits and for recovering losses

formulated by the Board of Directors;

(3) appointment and removal of the members of the Board of Directors and
Supervisers—on behalf of shareholders, and decision on their

remuneration and methods of payment;
) Lirni | final L bud ;
&) annualrepert-of-theCompany;

(64) other matters other than those required by laws, administrative
regulations, or by Hong Kong Listing Rules or by the Articles to be
approved by a special resolution.
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Artiele- 93
Article 90

Article 91

The following matters shall be resolved by special resolutions at the
Shareholders*General Meeting:

(1) the increase or reduction of an registered capital of the Company;
(2) the division, spin-off, merger, dissolution, liquidation;
(3) the amendments to the Articles of Association;

(4) the Company’s acquisition or disposal of major assets or providing
guarantees in favor of others within 1 year with the transaction amount
exceeding 30% of total audited assets of the Company for the latest

period;
(5) any share incentive scheme;

(6) other matters which laws, administrative regulations, the Hong Kong
Listing Rules or the Articles require to be adopted by special resolution
or which the general-meetingGeneral Meeting considers will have a
material impact on the Company and therefore require, by an ordinary

resolution, to be adopted by special resolution.

In the event the matters of connected transactions are considered at a
sharehelders’general-meetingGeneral Meeting, connected shareholders shall
abstain from voting upon such connected transactions and the number of
voting shares represented by such shareholders shall not be counted in the
total number of valid votes. The announcement of the resolution of such

meeting shall fully disclose the votes of the non-connected shareholders.

Prior to the completion of consideration and voting on the connected
transactions at the general—meetingGeneral Meeting, the connected

shareholders shall submit a request of recuse to the presiding officer of the

meeting, and the presiding officer of the meeting shall announce it to the
general meeting. During the voting on the connected transactions, the
connected shareholders shall not be allowed to vote on such matters-and-shal

] o il . e e
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Artiele- 95
Article 92

Before the completion of review and voting on the connected transactions at
the general—meetingGeneral Meeting, the non-connected shareholders

(including proxies) and—the—supervisors—attending—the—meeting—shall have the

right to request the presiding officer to recuse the connected shareholders

from voting on such matters and explain the reasons therefor, and the
connected shareholders requested to recuse themselves from voting shall not
be allowed to cast their votes during the voting on the said matters if they
have no objection on the request to recuse themselves from voting on such
matters. If the shareholder requested to be recused considers that he/she is not
a connected shareholder and does not need to fulfil the recusal procedure, he/
she shall explain the reasons at the general-meetingGeneral Meeting, and if
the shareholder requested to be recused is determined to be a connected
shareholder, he/she shall not vote on the matter at the meeting. In the event of
any of the above circumstances, the person taking the minutes of the general
meetingGeneral Meeting shall record the above circumstances in detail in the

minutes of the meeting.

nless the Company is in risis or under other ial circumstan h

Company shall not, without the approval by special resolutions at the General

Meeting, enter into contracts with persons other than directors and senior

management officers granting th I'SONS I nsibility for the managemen
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Article 93 The 1i f candi for dir rs shall mi f pr 1 for
voting at the General Meeting.
When voting on the election of director(s) at the General Meeting, cumulative
voting system may be implemented in accordance with the provisions of these
Articl fA iation or the resolution h neral Meetin
Article 94 Th neral Meeting shall resol n all the pr 1 rately; in th
event of several proposals for the same issue, such proposals shall be voted
on and resolved in the order of time at which they are submitted. Unless the
eneral Meeting is adjourned or no resolution can be made for special
r n h force majeur in f h pr Is shall neither
shelved nor refused at the General Meeting.
Article 95 Ay 4 v o eneral
Artiele-96 Meeting shall vote by open ballot.
When considerin roposal, th neral Meeting shall not revise it; and in
h nt of any amendment, it shall m n I 1 and m
not be voted at the current meeting.
The same voting right shall only be exercised on site, online or by other
means. Where the same vote is cast for two or more times, the first cast shall
hold.
Artiele 97 When proposals are voted on at the general-meetingGeneral Meeting, two
Article 96 shareholders’ representatives shall be appointed to count, and monitor
counting of, the votes. Where any shareholder has interests in any issue
considered, the said shareholder or proxy thereof shall not participate in
counting and monitoring of ballots.
Artiele 98 When votes are cast on proposals at the general-meetingGeneral Meeting,
Article 97 attorneys, representatives of the shareholders and—the—representative—eof

Supervisers—shall be jointly responsible for scrutinizing and counting votes
and shall announce the voting results at the meeting. The voting result shall
be recorded in the meeting minutes. Where the laws, administrative
regulations and other regulatory documents and the Hong Kong Listing Rules
provide otherwise for the manner of vote counting and scrutinizing, such

provisions shall apply.
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Artiele- 99
Article 98

Article 99

Article 100

Artiele102
Article 101

Prior to the formal announcement of voting results, the relevant parties from
the company, the persons responsible for counting votes and scrutinizing the
conduct of the relevant poll, the major shareholders, relevant internet service

provider involved in relation to voting at the general-meetingGeneral Meeting,

and by other means, shall be obliged to keep the status of voting confidential.

A shareholder attending a general-meetingGeneral Meeting shall express one

of the following opinions on any proposal to be voted on: for, against or
abstention. If a poll is blank, marked erroneously, illegible or has not been
cast, the voter shall be deemed to have waived his or her right to vote and the
voting results for the number of shares that he or she holds shall be recorded

as “abstained”.

Where any shareholder is, under the Hong Kong Listing Rules, required to
abstain from voting on any particular resolution or restricted to voting only in
favor of (or only against) any particular resolution, any votes cast by or on
behalf of such shareholder in violation of such requirement or restriction shall

not be counted.

In the event that the chairman of the meeting has any doubt as to the voting
result of any resolution at General Meeting, the chairman shall have the
power to have the votes counted. In the event that the chairman of the
meeting does not have the votes counted, any shareholder present in person or
by proxy, who objects to the result announced by the chairman of the
meeting, may immediately following the declaration of the result, demand that
the votes be counted and the chairman of the meeting shall have the votes

counted immediately.

The resolution of the general—meetingGeneral Meeting shall be promptly
announced. The announcement shall state the number of attending

shareholders and proxies, their number of voting shares and their percentages
to the total number of the voting shares in the Company, the voting method or
methods, the voting result for each proposal, and the details of each resolution
passed in the meeting.

Where a proposal has not been passed or the resolutions of the preceding

general—meetingGeneral Meeting have been changed at the current genreral
meetingGeneral Meeting, special mention shall be made in the announcement

of the resolutions of the general-meetingGeneral Meeting.
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Artiele103
Article 102

Article 103

Where a resolution on the election of Directors er-Supervisers-is passed at the
general—meetingGeneral Meeting, the term of office of the newly-elected
Director er—Superviser—shall commence on the day that relevant election

resolution is passed at the general-meetingGeneral Meeting.

Where a proposed resolution in relation to the payment of cash dividends, the

issue of bonus shares or the capitalization of capital reserves has been passed

at a general—meetingGeneral Meeting, the Company shall implement the

specific plans within two months after the conclusion of the general

meetingGeneral Meeting.
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Article107

Chapter 97 Board of Directors

ion 1 neral Provisions on Dir r
Article 104 Dir rs of th mpany_shall natural persons. A person shall n r

as a director of the Company if any of the following circumstances apply:

(1) a person without capacity for civil conduct or with restricted capacity

for civil conduct;

(2) a person who has committed an offence of corruption, bribery,
infringement of property, mi ropriation of proper r ing th

socialist economic order and has been punished because of committing
such offence; or who has been deprived of his political rights, in each

here 1 han fi rs h 1 in h f th
completion of implementation of his punishment, or a person who has

been granted probation and is within two years from the expiration of

the probation period;

(3) a person who is a former director, factory manager or manager of a
mpan r_enterpri hich h nter in nkr n

liquidation, where less than three (3) years have elapsed since the date

of the completion of the insolvency and liquidation of the company or

enterprise;

(4) aperson who is a former legal representative of a company or enterprise
hich had i in licence revok r rder 1

violation of the law and who incurred personal liability, where less than

three (3) years has elapsed since the date of the revocation of the

and has been listed as a dishonest person by the People’s Court;
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Article 105

Article 106

(6) rson who is prohibi from entering into th rities mark

the CSRC and is still in such prohibition period;

(1) a person who has been publicly declared by any stock exchange of the
place where the shares of the Company are listed as not suitable to serve
as a director or senior management of a listed company, the term of
which has not expired;

@ | . ipul L in 1 Imini . lati
departmental rules or Hong Kong Listing Rules.

For any election and appointment of a director in contravention of the

rovision rescri his Articl h election intmen r
mployment shall i nd null her ir r falls in n f th

foresai ircumstan in his/her term of offi th irector shall

removed from office and cease to perform his/her duties.

Directors shall 1 r repl nd m rem from offi for
heir term of offi Xpir neral Meeting. Each term of office is thr
. | . Fadi , | . bl i

election.

The term of office of directors shall commence from the date of appointment
he expiry of th rm_of offi f th rren rd of dir rs. If th

rm_of offi f ir I _expir re-election is not m in time, th

existing director shall continue performing the duties as director in

accordance with laws, administrative regulations, departmental regulations or
he Articl fA iation until the newly el ir r m ffi

A dir r may hol ncurren nior administrati fficers of th

Company, provided that the total number of directors who are serving

concurrently as senior administrative officers of the Company and directors
serving concurrently as employee representatives of the Company shall not
X half of th 1 number of th mpany’s dir I

Dir rs shall compl ith 1 ministrative regulations and the Articl

of Association, and shall faithfully perform their obligations to the Company.
Th hall take m I i nfli n their personal inter

nd the inter f th mpan nd shall n heir hori in

. benefi

Directors shall perform the following duties of loyalty to the Company:
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2

ir rs shall n mbezzle any of the property of th mpany, an

shall not misappropriate the Company’s funds;

directors shall not deposit funds of the Company into accounts held in
their own names or in the name of any other individual;

ir rs shall not se their authori receiving any bri r other
illegal income;

ir rs shall n ncl n ntr r_enter in ny tran ion

with the Company directly or indirectly, without reporting to the board

of directors or the General Meeting, and without being approved by a

resolution of the board of directors or the General Meeting in
rdan ith the provisions of the Articl fA iation;

i hall ke ad ‘ thei . K busi

opportunities for themselves or others that should have otherwise been

vailable to th mpany, except when repor to th oar f
ir rs or th neral Meeting an rov resolution of th
- | Meeti | | : i |

administrative regulations, or the provisions of the Articles of

Association, cannot utilise such business opportunities;

ir rs shall n I for themselv r others an in imilar
h f th mpan ith reportin h rd of dir IS or

h neral Meeting an taining approval through a resolution of th
General Meeting;

irectors shall n mmissions for tran ion ween others
nd th mpan heir n;

ir rs shall n iscl mpan Ir ith horization;

ir rs shall not mak f their rel -party relationshi m

the Company’s interests;

(10) directors shall have other duties of Joyalty specified by laws,

dministrati regulations rtmental regulations, the Hong Kon
Listing Rul nd the Articl fA iation

Any income obtained by a director in violation of this Article shall belong to

the Company; if losses are caused to the Company, the director shall be liable
for compensation.
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Article 107

The ¢l family members of the dir Is an nior administrati fficer
enterprises directly or indirectly controlled by the directors and senior
administrative officers or their close family members, as well as connected

persons with other connections to the directors and senior administrative
fficers, shall i he provisions of item (4) of paragraph 2 of thi

Article when entering into contracts or conducting transactions with the

Company.

Directors shall compl ith 1 ministrative regulations and the Articl
fA iation, and shall diligentl rform the followin ligation h

care that a manager should typically have for the Company’s best interests.

Directors shall bear the following duties of diligence to the Company:

(1) directors shall be prudent, scrupulous and diligent in exercising the
hori nferr h mpan nsure that th in iviti

F the C Iy with 1 ional | Iministrati

regulations and various economic policy requirements, and that the

sin 1viti not nd the s of in tiviti

ified in th mpany’ in licen
Q) ir rs shall tr 11 shareholder 1y;

A ir rs shall k I f th mpany’ in managemen
status;

(4) directors shall sign written statements confirming periodic reports of the
ompan nd ensure that the information discl th mpany is

I I n mpl

3 ir rs shall provi I information and material he Audi

Committee, and shall not impede the Audit Committee from exercising

its statutory powers and authorities;

(6) directors shall have other diligence duties prescribed by laws

ministrati regulation rtmental regulation he Hong Kon
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(10) Otherfaithful oblicati fied—by—the—laws—administrat

P 0 O

Artiele 11+
ArticleH2 If a director fails to attend in person twice in succession, and hasn’t
Article 108 authorized other director to attend the Board meeting, such director shall be
regarded as failure to fulfill his obligations, and the Board of Directors shall
suggest the Shareholders’General Meeting for dismissal and replacement.
ArtieleH3 Directors may resign before expiration of the term of office. The directors
Article 109 who ask for resignation shall submit a written resignation report to the Beard

of DireetorsCompany. The resignation shall take effect on the date when the
Company receives the resignation report, and the Company shall disclose the

relevant si ion within radin
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Articte—H4
Article 110

ArtieleH5
Article 112

Artiele 16
Article 113

If the resignation of directors leads to the number of the members of the
Board of Directors below the minimum quorum, before the accession of the
re-elected director, the original directors shall fulfill their obligations
according to laws, administrative regulations, department rules and the

Articles.

If the resignation of a director takes effect or the term of office expires, such

director shall complete all turnover procedures with the Board of Directors
and his faithful obligations to the Company and the shareholders shall not be
released after the term of office expires, which shall still be effective within

the reasonable duration specified by the Articles. The obligations of a director

arising from the performance of his/her duties during his/her term of office

hall n reli I termin his/her rture from offi

The G | Meeti Di I I luti ffecti

as of the date when the resolutions take effect.

Where a Director is terminated before expiration of his/her term of office
without justifiable reasons, the Director may demand indemnification from the
Company.

Unless specified in the Articles or legal authorization by the Board of
Directors, any director shall not take an action in his own name on behalf of
the Company or the Board of Directors. The director shall state his position
and identity when taking an action in his own name, provided the third party
may consider it reasonable when such director takes an action on behalf of the

Company or the Board of Directors.

If a Director, in the performance of his/her duties, causes damage to others,
the Company will be liable for compensation; the Director shall also be liable
for compensation if there is intentionali r gr negligen n his/her par

Directors shall bear the liability for compensation if losses are caused to the
Company due to violation of the laws, administrative regulations, department
rules, the Hong Kong Listing Rules and the Articles during the

implementation of duties.
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Article 114

Th mpany h lish m of in ndent dir I

approval by the General Meeting. Independent non-executive directors shall
be independent of the Company and the Company’s substantial shareholders.

Independent non-executive director shall not hold any position in the

mpan her than th fin ndent non-ex i ir r

Th rms of intment, nomination and election pr I I n

other related matters of independent non-executive directors shall be

implemented in accordance with the relevant provisions of the laws
regulations, the Hong Kong Listing Rul nd the rul f th k exchan

where the shares of the Company are listed.

The number of independent non-executive directors shall not be less than
three and shall constitute at least one-third of the total number of the board of

directors, and at least one of the independent non-executive directors must
h ropri rofessional lification requir he Hong Kon

Listing Rules, or have appropriate accounting or related financial management
expertise. All independent non-executive directors must be independent as

r ir he Hong Kong Listing Rul In ndent non-ex i
ir rs should h fficien in r professional experien fulfil

their duties, ensuring that the interests of all shareholders are adequately

represented. At least one of the independent non-executive directors must be

ordinarily resident in Hong Kong.

In th nt of confli mong shareholders or directors of th mpan

which have a significant impact on the Company’s operation and management,

the independent non-executive directors shall take the initiative to fulfil their
i n f rd the inter f the 1i mpan hol

Section 2 Board of Directors
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Article 11

Artiele1H9
Article 116

Th mpany h lish rd. Th rd shall m f

ir I f whom hall in ndent non-ex i ir r ir I

independent of the Company’s shareholders and not holding any position

within th mpan nd 1 shall mpl representati irector. Th

rd shall have 1 chairman and 2 vi hairmen. The chairman and the vi
chairmen shall be elected by more than half of all of the members of the
Board.

The Board of Directors shal—-be—accountable—to—the—shareholders—at—general
meetings;—and—shall perform the following functions and exercise the

following powers:

(1) to be responsible for the convening of and reporting to the
Shareholders>General Meeting;

(2) to implement the resolutions passed by the Sharehelders’General
Meeting;

(3) to determine the Company’s business plans and investment proposals;

@ : : , . . ane
budgets;

(54) to formulate the Company’s profit distribution proposal and loss

recovery proposal;

(65) to make plans for the Company’s increasing or decreasing its registered

capital, issuing bonds or other securities and the listing thereof;

(#6) to formulate plans for the Company’s material acquisitions, purchase of
shares of the Company or merger, division, dissolution and

transformation;

(87) deciding on external investment, acquisition and disposal of assets,
pledge of assets, external guarantee, entrusted financial management,
connected transactions, external donations and other matters under the

authority granted by the General Meeting;
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Artiele 120
Article 117

Articte—124
Article 118

(98) to decide on the Company’s internal management structure;

(#09)to decide the appointment or removal of the Company’s President and to
engage or remove the Company’s executive president and other members
of the senior management, and to decide on their remuneration and

payment method, rewards and penalties;

(H10) to formulate the Company’s basic management system;

(#211) to formulate proposals for any amendment to the Company’s Articles of

Association;

(4312) to manage information disclosure of the Company;

(#413) to propose to the shareholders™—gGeneral mMeeting to appoint or change
the accounting firm that provides audit services for the Company;

(#514) to listen to the work report and inspect the work of the manager;

(#615) to perform any other functions and exercise any other powers conferred
upon by laws, regulations, regulatory documents, the Hong Kong Listing
Rules, the Articles or the Shareholders*General Meeting of the
Company.

On the premise of complying with relevant laws and regulations as well as the
mandatory provisions of the listing rules of the place where the shares of the
Company are listed, any person appointed by the Board of Directors as a
Director to fill a casual vacancy on or as an addition to the Board of Directors
shall hold office until the first annual general meeting after appointment, and

shall then be eligible for re-election.

The Board shall explain to the General Meeting regarding the non-standard
auditors’ advice given by certified accountant in relation to the financial

report of the Company.

The Board of Directors shall formulate the rules of procedure for meetings of
the Board of Directors in compliance with laws, administrative regulations
and requirements of the relevant competent authority, to ensure the
implementation by the Board of Directors of the resolutions of the General

Meeting, higher efficiency and scientific decision-making.
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Article 11

Article 12

Artiele 125
Article 121

The rules of procedure for Board meetings shall specify the procedures for the
convening of and voting at the Board Meetings and be annexed to the Articles
of Association and shall be prepared by the Board and implemented upon

approval by the General Meeting.

The Board of Directors shall, in accordance with the rules of the stock
exchange on which the shares of the Company are listed, determine the
authority for external investments, purchase and sale of assets, mortgages,
external guarantee, entrustment of financial services, connected transactions
and external donations, and establish stringent procedures for review and
decision-making. Major investment projects shall be assessed by experts and
professionals and reported to the General Meeting for approval in accordance

with laws, administrative regulations, departmental rules and the Hong Kong

Listing Rules.

The Chairman of the Board shall exercise the following powers and functions:

(1) to preside over Sharehelders’General Meeting and to convene and
preside over meetings of the Board of Directors;

(2) to supervise and inspect the implementation of resolutions passed by the

Directors at the meetings of the Board of Directors;
(3) to exercise other powers and functions conferred upon by the Board.

The vice chairman of the Company shall assist the chairman. Where the

chairman is unable to or does not perform the duty, the vice chairman shall

perform the duty-Gf-there—are—twe—or-mere—vice—chairmen;—the-one—electedby
more-than—onehalf-of the-directors—shall-preside), where the vice chairman is

unable to or does not perform the duty, a director nominated by more than

half of the directors shall perform the duty.
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Artiele 126
Article 122

Article 127
Article 123

Article129
Article 125

The Board of Directors shall at least hold four regular meetings each year, the
Board of Directors’ meetings shall be convened by the chairman, and written
notice of the meeting shall be served on all Directors and-Supervisors-14 days
before the date of the meeting. An extraordinary board meeting may be held
by request of shareholders representing more than 10% of the voting rights or
by request of more than one-third directors or supervisersthe Audit
Committee. The chairman shall convene and preside over a board meeting

within 10 days after receipt of the proposal.

The Board of Directors shall notify all Directors and-Supervisers-in writing or
by telephone three days prior to the convening of a special Board meeting; in

case of emergency, the foregoing time limit for notice may be waived.
A notice of Board meeting shall contain the following contents:

(1) date and place of the meeting;

(2) duration of the meeting;

(3) agenda, particulars, subjects and relevant information;

(4) issue date of notice.

Notice of statutory period shall be given to all Directors for all significant
matters requiring the decision-making of the Board of Directors, and
sufficient information shall also be provided. When more than one quarter of
the Directors or two or more external Directors consider that there is
insufficient information or that arguments proposed are imprecise, they may
jointly propose that the Board meeting be postponed or that some of the
matters to be discussed at the Board meeting be discussed at a later time.

Under such circumstances, the Board of Directors shall accept the proposal.

If a substantial shareholder or a Director is deemed to have material conflict
of interests in the matter to be considered by the Board of Directors, the
matter shall be dealt with in a Board meeting rather than by a written
resolution. Only the independent non-executive Directors who and whose
associates have no material interest in the transaction shall be present at that

Board meeting.

Written notices of Board meetings or special Board meetings shall be given
by personal delivery, facsimile, express mail or registered airmail or other

electronic means of communication, etc.
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Artiele130
Article 126

Artiele 131
Article 127

Article 128
Artiele 132

Artiele134
Article 129

Should a Director attend a meeting, and has not stated his non-receipt of the
meeting notice prior to arriving at the onset of the meeting or at the meeting,

the said notice of the meeting shall be deemed to have been served.

Any regular or extraordinary meeting of the Board of Directors may be held
by electronic communication so long as all Directors participating in the
meeting can clearly hear and communicate with each other. All such Directors

shall be deemed to be personally present at the meeting.

Meetings of the Board of Directors shall be held only if more than half of the

Directors (including the proxies) are present. A resolution of the board of

ir rs m more than half of all the dir I
Each director shall have one ballot for a resolution put to vote at a meeting of

the board of directors

Directors shall attend Board meetings in person.

Where a Director is unable to attend a Board meeting for any reason, he may
by a written power of attorney appoint another Director to attend the meeting
on his behalf. The power of attorney shall state the name of the proxy, the
relevant matter to be entrusted, scope of authorization and validity period and
shall be signed or sealed by the appointor. A Director appointed as the
representative of another Director to attend the meeting shall exercise the
rights of a Director within the scope of authority conferred by the appointing
Director. Where a Director is unable to attend a Board meeting and has not
appointed a proxy to attend the meeting on his behalf, he shall be deemed to

have waived his right to vote at the meeting.

Where a Director or any of his associates (as defined in the Hong Kong
Listing Rules) is interested in a matter to be considered by the Board of
Directors, he shall abstain from voting on such matter at the Boarding
meeting. In deciding whether there is quorum for the Board meeting, such

Directors shall not be counted.
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Artiele 135
Article 130

Artiete—136
Article 131

In respect of the matters examined on a special Board meeting, if the Board
has delivered in written form the proposal to be voted to all Directors, and the
number of the Directors who give their signatures and consent has constituted
the quorum required for making a decision pursuant to the Articles, this
proposal shall be taken as a written resolution of the Board, without the need
to hold the Board meeting. Such written resolution shall be deemed to have
the same legal effect as a resolution passed at a Board meeting held in
accordance with the procedures set out in the relevant provisions of these
Articles of Association.

The Board of Directors shall maintain minutes of resolutions passed at
meetings of the Board of Directors. Minutes of meetings shall be signed by
all the Directors present at the meeting and the Secretary to the Board of
Directors (being the person who recorded the minutes). The minutes of a
Board meeting shall include the following contents:

(1) date and place of the meeting and name of the convener and the

presider;

(2) names of the directors attending the meeting, names of the directors
(proxies) appointed by others to attend the Board meeting and names of
the proxies;

(3) agenda of the meeting;

(4) main points of directors’ speeches, including any concerns raised by
Directors or dissenting views expressed (where a meeting is held by way
of a written motion, the written feedback from the directors shall
prevail);

(5) method and results of the voting for each proposal (the voting result
should specify the number of votes for and against the proposal or

abstention);
(6) signatures of the directors.

Minutes of the Board meeting shall be kept as the Company’s record for a
period of ten years.

— 68 —



APPENDIX I

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Artiele 137
Article 132

Artiele—38
Article 133

Artiele139
Article 134

Article 135

The Directors shall assume liability for any resolutions of the Board of
Directors. In the event that a resolution of the Board of Directors violates
laws, administrative regulations or these Articles of Association resulting in
the Company suffering serious loss, the directors who voted in favor of such a
resolution shall compensate the Company for such loss. Notwithstanding the
foregoing provision, in the event that it can be proven that a Director has
expressly objected to such resolution in voting, and that such objection was
recorded in the minutes of the meeting, such Director shall be duly released
from such liability.

The opinions expressed by independent non-executive Directors shall be
included in the minutes of the Board of Directors. The resolution(s) regarding
connected transaction(s) of the Company shall not be effective without the

signature of at least two independent non-executive Directors.

A director who is related to an enterprise or individual involved in a

resolution of a Board Meeting shall promptly report such relationship in
writing to the Board of Directors. Directors with such connections shall not

vote on the resolution, nor may he exercise his voting rights as a proxy for
other directors, and the number of votes held by him shall not be counted in
the total number of valid votes cast, and a resolution of a Board Meeting shall
be approved by more than one half of the non-connected Directors; a
resolution of a Board Meeting shall be made in a manner that adequately
discloses the votes of the non-connected directors. Resolutions of the Board
Meeting shall fully disclose the voting status of the non-connected Directors.
If the number of non-connected Directors presenting at a Board Meeting is
less than three, the matter shall be submitted to the General Meeting for
consideration.

Section 3 Special Committ nder the Board of Director

The board of directors of the Company has established four special

mmi includin i mmi nomination committ trategi

mmi nd remuneration an valuation mmi hich ar

with these Articles and the authorization of the board of directors. Proposals

hall submitted to the rd of directors for consideration. All members of
h ial mmi hall ir rs. Th I f dir rs shall
formulate the working rules for each special committee to regulate their
operations. All members of the special committees shall be directors, and the
composition of the committees is as follows:
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@) Th i mmi hall mpri
are directors not serving as senior management personnel of the
ompany. A majority of its members shall not hold any other positions
in the Company besides directorship. The committee shall be chaired b

n in ndent non-ex i ir r, and its members shall not h

any relationship with the Company that may compromise their

independent and objective judgment. The members of the audit

mmi m 11 non-ex i ir rs an 1 ne member
m n_in ndent non-ex i ir r _with ropri
professional qualifications or with appropriate accounting or related
financial management expertise r niz nder the Hong Kong Listin

Rul nd th nvenor m n nting professional;

(2) The nomination commi hall hair he chairman of th I

or an independent non-executive director and shall consist of a majority
of independent non-executive directors. The Chairman or an independent

non-executive director shall serve as its chairperson;

3) Th hairman nvener f th I i mmi hall h
hairman of th mpany and its members shall incl 1 n

independent non-executive director;

(4) The remuneration committee shall be chaired by an independent non-
executive director and shall consist of a majority of independent non-

X i ir rs. An in ndent non-ex i ir r shall ser

its chairperson.

Each special committee may engage intermediaries to provide professional
opinions as needed at the expense of the Company.
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Article 136 The Audi mmi hall exerci h rs of th rd of rvisor

Article 137

Article 138

Article 139

Article 140

defined in the Company Law and is responsible for reviewing the financial

information of the Company and its disclosure, supervising and evaluatin

internal and external audit work and internal control. The following matters

hall mi he Board for consideration after bein I
more than half of the members of the Audit Committee: (1) to disclose the
financial information in financial accounting reports and periodic reports, and

internal control luation reports; (2 int or dismi h ntin

firm of th mpany th ndertakes th i in f th mpany;

to appoint or dismiss the financial officer of the Company; (4) to revise
ntin lici n ntin im r rrect material ntin

rrors for r n her than chan in ntin ndards; rform

her duti ired by ] lati ve d ]

CSRC, the securities regulatory rules of the places where the shares of the

mpany are list nd the Articles of Association of th mpan

directors and senior management; (ii) to conduct extensive search for
qualified candidates for directors and senior management; (iii) to review and

make recommendations on the candidates for directors and senior

management; (i rform other i requir 1 regulation
normati ments, th RC, th rities regulatory rules of the places
where the shares of the Company are listed and the Articles of Association of
the Company.

recommendations on the Company’s long-term development strategies and
major investment decisions.

The main responsibilities of the remuneration and evaluation committee are:
(1) to study on the criteria for the evaluation of directors and senior

managemen n h luation and make recommendations; (ii

and review the remuneration policies and proposals for directors and senior

management; (iii) t rform other i requir laws, regulation

normati men h R h rities regulatory rul f the pl

| he ] f the C listed L il : .. .
the Company.

Each special committee shall be accountable to the Board of Directors.
ial commi hall not make any resolutions in the name of the Boar

of Directors, but may exercise decision-making authority on authorized

matters as delegated by the Board of Directors.
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Chapter 810_ Senior Management Member—Seeretary-to-the Boeard-of Direetors

Article 141 The members of th nior management mentioned in the Articles refer h

Company’s chief executive officer, executive president, financial officer, and

secretary to the Board of Directors.

Article 142 Th mpany shall h ne chief executive officer, who shall in
n ismi h I f dir rs. Th rm_of offi f th hief

. i s ; | b] _electi |
reappointment.

Article 143 The Articles regarding the circumstances under which a person shall not serve
ir r_and th rture managemen m_shall 11 |
nior administrati fficer
Article 144

shall also apply to senior administrative officers.

Article 145 taff of the controlling shareholder of the Company who serve administrative
ositions other than directors and Supervisors shall not serve as senior
management of th mpan
Th nior management members of th mpany shall onl ntitl h

salaries paid by the Company.

Article 146 The general manager shall be accountable to the board of directors and
xercise the following functions an Wers:

(1) to be in charge of the Company’s production, operation and management
n rganize the implementation of the resolutions of th rd of

directors, and to report to the board of directors;

(2) to organize the implementation of the Company’s annual business plan

nd investment plan;

(3) to draft plans for the establishment of the Company’s internal

man men I Ie;

(4) to establish the Company’s basic management system;

(5)  to formulate basic rules and regulations for the C _

(6) to propose the board the appointment or dismissal of the Company’s

executive president(s) and other senior administrative officers;
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(@A) int or dismiss managemen rsonnel other than th
be appointed or dismissed by the board of directors;

(8) other powers conferred by these articles of association and the board of

directors.
Article 147 The President m ttend meetin f the Board of Directors. However, th
President has no voting righ he meetin nl he is al Dir r
Article 14 The President shall exercise his functions an Is in rdan ith th

laws and regulations and the Articles on a basis of honesty and diligence.

Article 149 The president may resign prior to the expiry of his term of office. The
specific procedures and methods of resignation of the president shall be

n he employment contr n the manager and th mpan
Article 150 The Company shall have a Secretary to the Board of Directors, who shall be

Artiele 140 appointed or removed by the Board of Directors.-Fhe—Seeretary—to-the Board

Artiele 44 The secretary to the Company’s Board of Directors shall be a natural person
Article 151 who has the requisite professional knowledge and experience, and shall be
appointed by the Board of Directors. His primary functions shall include:

(1) to keep the Company’s organizational documents and records intact;

(2) to ensure the Company prepares and submits reports and documents as

required by relevant authorities according to laws;

(3) to maintain the register of shareholders of the Company and ensure the
persons entitled to access the Company’s records and documents receive
the same in time;

(4) to be responsible for the preparation of the General Meeting of the
Company and the meetings of the Board, document storage and

management of shareholders’ data of the Company;
(5) information disclosure;

(6) other duties stipulated by laws, rules and regulations, Hong Kong
Listing Rules and the Articles.
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Article 152 Th nior administrati fficers of th mpany shall perform their i
honestly and faithfully, and protect the maximum interests of the Company
and all the shareholders.

Where senior administrative officers of the Company fails to perform duties
faithfull r_viol heir fi iar it in n m n_th

inter f th mpany and th lic shareholder h officers shall hol
them legally liable for the compensation.

— 74 —



APPENDIX I PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

— 75—



APPENDIX I PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

— 76 —



APPENDIX I PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

) et investication_if_therei oul ]
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Chapter 149 Financial Accounting System-and, Profit Distribution and Audit

ion 1 Financial an ntin m
Article 153 The Company shall establish its financial and accounting systems and internal
Artiele 174 auditing system in accordance with the laws, administrative regulations and

relevant government authorities.

Article 154 The Company shall submit, disclose and/or present to shareholders the annual
reports, interim reports an her ments in rdan ith th riti
regulatory rules of the stock exchange where the shares of the Company are

listed.

The periodic reports on H share of the Company include annual reports and

interim reports. Th mpany_shall discl reliminary announcement of

prepare and disclose the annual report within 4 months from the end of each

ntin r, at least 21 rior to th nvening of the annual general

meetin

Th mpany_shall discl reliminary announcement of interim resul

within 2 months from the end of the first 6 months of each accounting year

and prepare and disclose the interim report within 3 months from the end of

he fir months of h ntin I

ompliancc witll cicvan AW Adinin d C cgulauon and cgulaton

prescribed by the CSRC, the Hong Kong Listing Rules, and the rules of the
tock exchange where the shares of th mpany are list

Article 155 The Company shall publish its annual results announcement within 3 months
f th n f h ntin r _an lish i interim resul

announcement within 2 months of the end of the first six-month period of

each accounting year in accordance with the Hong Kong Listing Rules.

Article 156 The Board of Dir rs of th mpany shall present to the shareholder t

h annual general meetin h financial repor requir licabl

governments and competent authorities.
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Article 157

Article 158

At th I f such shareholder hown in the register of shareholder

copy of the annual report containing the balance sheet (including each

document to be contained in the appendices of the balance sheet as required
by relevant laws and regulations), the income statement or the statement of

I nized income and expen r th mmarized financial repor 1

21 days prior to the date of every annual general meeting. Subject to the laws
administrative regulations or Hong Kong Listing Rules, the said statements
m 1 iven f lic announcement (includin lishing on
h i f th mpany or th i f Hong Kon k Exchan

Once the announcement is made and the procedures stipulated in the Hong
Kong listing Rul re fulfill 11_shareholders shall m hav

recei he aforementioned financial repor

Th mpany shall maintain onl r nting recor nd shall n

establish any additional accounting books. The assets and funds of the

ompany shall not be deposited in any individual accounts.
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Artiele 179
Article 159

Artiele180 hall, when distributing th -tax_profit of an ntin

year, accrue 10% of the profit to list it in the statutory reserves of the

Company. The Company may not further accrue the statutory reserves when

its accumulative amount exceeds 50% of the registered capital of the
Company.

When the statutory reserves of the Company fall short to offset the loss of

prior years, the Company shall use the profit earned during the year to offset
the loss before accruing the statutory reserves according to the preceding

paragraph.

After ruing th Iy reser f th -tax_profit, th mpan

may, subject to the resolution of the General Meeting, accrue the

discretionary reserve out of the post-tax profit.

The post-tax profit left after the loss recovery and accrual of the reserves

shall be distributed in proportion according to the shareholding proportions of
the shareholders.

Any amount paid up in advance of calls on any shares may carry interest but

shall not entitle the shareholder of such shares to participate in respect thereof
in a dividend subsequently declared

Th I nding dividen rran ill n Xerci

ntil h dividen rrants h n left uncash n n i

occasions. However, such power may also be exercised after the first occasion

n which h ividen rrant is return ndeliver

— 88 —



APPENDIX I

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Article 160

he 1 nd regulations of the PRC and the rul f the Hon

Kong Stock Exchange, the Company may exercise its power to forfeit

unclaimed dividends, but only upon the expiry of the period for which the
dividends can be claimed. With regard to the exercise of power to issue

rrants in rer form, no n rran hall i repl ne th

has been lost, unless the Company is satisfied beyond reasonable doubt that

the original has been destroyed.

With regard to the right to dispose of the shares held by untraceable holders
f over -li har h mpany’s righ i i j h

followi litions: (i) duri iod of 12 lividends i :

the shares in question have been distributed at least three times and no such

ividend has been claimed; and (ii) upon expiry of the 12-year period, th

Company has given notice of its intention to dispose of such shares by way of

an announcement published in newspapers and informs the Hong Kong Stock

Exchange of its intention.

Where shareholders violate the Company law by distributing profits to
hareholder he shareholders shall return h mpany th rofi

istri in violation of the 1 If1 re incurr h mpany, th

shareholders and the liable directors or senior management shall bear liabilit

for compensation.

The Company shares hel the Company shall not participate in the profit

istribution
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Atttete 183
Article 161 Reser f th mpany m li rds makin fl f th

Article 162
Article 184

Company, the expansion of the Company’s production and operation, or the

conversion into the registered capital of the Company.

When the reserves are used to make up of losses, arbitrary reserves and
Iy reser hall iliz fir If the 1 remain un I

ital reser m lied in rdan ith licable regulation

o : ion of into istered capital.

balance of such balance shall not be reduced to below 25% of the registered
ital of the Company prior to the conversion

Where a proposed resolution in relation to the payment of cash dividends, the

i f bon har r th italization of ital reser h n

at a General Meeting, the Company shall implement the specific plans within

2 months after the conclusion of the General Meeting. If the implementation

f th ific plan is unabl I ithin 2 month mplian
ith licable 1 regulations, or the rul f th k exchan here th

shares of the Company are listed, the implementation date may be adjusted

rdingly in rdance with h regulations an tual circumstan
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Article 163

Article 164
Artiele 88

Article 165
Article 189

3) onof_the C o roductionand o

The dividend distribution plans of the Company shall be voted at the
Shareholders™ MeetingGeneral Meeting(s). After the Board of Directors takes
into account the Company’s financial position and subject to the relevant laws
and regulations, shareholders may authorize by ordinary resolution the Board

of Directors to distribute and pay dividends.

Dividends in respect of ordinary shares shall be denominated and paid in

Renminbi.

Dividends in respect of demestie—sharesunlisted shares issued within the
territory by the Company shall be paid in Renminbi. Dividends in respect of
overseas-listed shares and other distributions shall be denominated and
declared in Renminbi, and shall be paid in the currency of the place where
the shares are listed, and where there is more than one of such places, in the
currency of the place of primary listing as determined by the Board of

Directors.

Dividends paid in foreign currency shall be converted at the average closing
exchange rate quoted by the People’s Bank of China for the week preceding
the declaration of dividends and other distributions.
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Th mpany shall int one or more receivin n in Hong Kong for

the holders of H shares. Such receiving agent(s) shall receive and hold

dividends on behalf of the relevant holders of H shares, as well as all other

amounts payable by the Company in respect of H shares, pending payment to
h holders of H shar The receivin n in h mpan

shall meet applicable laws and regulations, and the regulatory rules of the
place where the shares of the Company are listed. The receiving agent

in for shareholders of over -li foreign shares li in the Hon

Kon k Exchan hall mpany register T mpany under

the Trustee Ordinance of Hong Kong.
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Section 2 Internal Audit
Article 166 The Company shall have an internal audit system, which clearly defines the
Artiele 194 leadership structure, scope of authority, personnel allocation, funding
assurance, utilization of audit findings, and accountability mechanisms for
internal i rk. The internal i m shall take effi n roval
he Board of Dir IS an iscl h li
Article 167 The internal i rtment shall con rsight and in ions of th
mpany’ in iviti risk management, internal ntrol n
financial information.
The internal audit department shall report to the Board of Directors. In the
ourse of overseeing and inspecting th mpany’s ines tiviti risk
management, internal control nd financial information, the internal i
committee. Where material issues or clues are identified, the internal audit
department shall immediately report directly to the audit committee.

Article 168 The internal i rtment shall Ir nsible for organizin n
implementing th mpany’s internal control luation. Th mpany_shall
prepare its annual internal control evaluation report based on the assessment
report issued by the internal audit department, after review by the audit

mmi her with relevan rting material
Article 169 Th i mmi hall partici in th ment of the h f th

Article 170

Article 171
Article- 192

internal audit department.

The internal audit department shall actively cooperate with the audit
committee in its communications with external audit units, including

nting firm nd national it institution n rovi n r

rt an istan
Chapter 150 Appointment of Accounting Firm

The Company shall engage an accountant firm that complies with the
provisions of the Securities Law to audit financial statements, verify net
assets and provide other relevant consultation services. The engagement shall
be one year and may be renewed.
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Artiele 193 The en ment and rem f th nting firm shall i h

Article 172 General Meeting. The Board of Directors shall not engage an accounting firm
rior to the shareholders’ decision. The General Meeting shall decide to

retain, remove or dismiss the accounting firm by ordinary resolution.Fhe—term

Articte—194

Articte—105

Article 173 The Company shall provide the engaged accounting firm with true, complete
n I ntin her: nting 1 rs, financial ntin
reports, and other accounting records, and shall not refuse, conceal, or
misreport such information.

Article 174 Th it f f th nting firm shall rmin th neral

Meeting.
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Article 175

Article 176
Article 200

Notice shall be given to the accounting firm 10 days in advance should the

Company decide to remove such accounting firm or not to reappoint it. Such

accounting firm shall be entitled to make representations at the General

Meeting in which votes are took on the dismissal of it.

Where the accounting firm resigns from its position, it shall clarify to the
hareholder h neral Meetin n any irregulariti n th rt of th

Qompany.

An accounting firm may resign from its office by depositing a resignation

notice at the Company’s residence, which shall become effective on the date
of such deposit or on such later date as stated therein. Such notice shall

contain the following statements:

(I) a statement to the effect that there are absolutely no circumstances with
respect to its resignation which it believes should be brought to the

notice of the shareholders or creditors of the Company; or

(2) a statement of any such circumstances.
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Chapter 161 Merger and Division and Increase and
Decrease of Capital of the Company
Artiele 20+
Article 177 The merger of the Company may take the form of either merger by absorption
Artiele 202 or merger by establishment of a new company.

A company that absorbs other company is known as merger by absorption

whereby the company being absorbed shall be dissolved. The merger of two
I_mor mpani h lishment of n mpany _is _known

companies shall be dissolved.

Unless otherwise provided in these Articles of Association, where the

consideration of the merger of the Company does not exceed 10% of the net

f th mpany, it is n i resolution of th neral meetin

here the merger of th mpany is n i resolution of th
General Meeting in accordance with the provisions of the preceding
paragraph, it shall be subject to a resolution of the Board of Directors.

In the event of a merger of the Company, the parties to the merger shall
execute a merger agreement and prepare a balance sheet and an inventory of
assets. The Company shall notify its creditors within 10 days and publish an
announcement in a newspaper or on the National Enterprise Credit

Information Publicity System within 30 days after the date of the Company’s
merger resolution. The creditors may require the Company to repay debts or

provide corresponding guarantees within 30 days after receipt of the notice or
within 45 days after the first-announcement if the creditors haven’t received

the notice.

After the merger of the Company, any rights in relation to creditor’s rights
and debts of each party to the merger shall be assumed by the surviving

company after the merger or the newly established company.
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Article 178 Where there is a division of the Company, its assets shall be divided
Artiele 203 accordingly.

Article 179

Article 180

Article 181

Article 182

In the event of a division, the parties to the division shall exeeute—a—division
agreement—and—prepare a balance sheet and an inventory of assets. The
Company shall notify its creditors within 10 days and publish an
announcement in newspapers or on the National Enterpri redit Inform

Publicity System within 30 days after the date of the Company’s division

resolution.—Fhe-ereditors—shal-havetheright—within 30-days—-ofreceiptof-the

k4
o e o 1thin A d o he date o he f1 suablic annouvnecemen hea
W a a H a H

The debts of the Company incurred prior to the division shall be jointly

assumed by the companies formed after the division, except for debts
specified in written agreements in respect of settlement of debts entered into

between the Company and its creditors prior to the division.

When the Company reduces its registered capital, it shall reduce its capital

ntribution or shares in pr rtion the shares hel hareholders, except
herwi rovi 1 r the Articl fA iation
here th mpan ill incurs 1 fter makin i 1 in

accordance with the provisions of the paragraph 2 of the Article 157 of the

Articles of Association, it may reduce its registered capital to make up for the
1 If the register ital is r mak for 1 h mpan

shall not make distribution to its shareholders, nor exempt the shareholders

from their obligation to make capital contribution or calls on share.

The provisions of the paragraph 2 of the Article 157 of the Articles of

Association shall not ly to the r ion in the registere ital in

accordance with the preceding article. However, the Company shall make an

Announcemen W1linin 0 _da OIm pad ng o ne resolution on redu on o

registered capital at the General Meeting in newspaper of the Company’s

registered place or on the National Enterprise Credit Information Publicit

Syslgm,

After reducing its registered capital in accordance with the provisions of the

preceding two paragraphs, the Company shall not distribute profits until the

cumulated amount of the statutory reserve fund and discretionary reserve fund
reach o_of its register ital
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Article 183

Article 184

Article 185
Article 204

Article 186
Artiele 205

If the r ion of the register ital is in violation of th mpany L

and other relevant provisions, shareholders shall return the funds they have

received and the reduced capital contribution of the shareholders shall be
restored to its original amount. If losses are incurred to the Company, the

hareholders and the liable dir rs or senior management shall r liabili

for compensation.

Where an increase in registered capital of the Company is made means of

issue of new shares, the shareholders do not have any pre-emptive right unless
herwi rovi in the Articl f A iation or th neral Meetin

lves that the shareholders shall ] emptive rigl

Changes in registration particulars of the Company resulting from the merger
or division must be registered with the company registration authority in
accordance with law. Cancellation of the Company shall be registered in
accordance with the law when the Company is dissolved. Incorporation of the
Company shall be registered when a new company is incorporated in

accordance with law.

If the Company increases or reduces its registered capital, the Company shall,
in accordance with the laws, apply for change in registration with the
company registration authority.

Chapter 172 Dissolution and Liquidation of the Company
The Company is dissolved for the following reasons:

(1) the business term of the Company under the Articles has expired or

occurrence of the reason for other dissolution under the Articles;

(2) a resolution for dissolution is passed by the Sharehelders’
MeetingGeneral Meeting(s);

(3) a merger or division of the Company for which a dissolution becomes

necessary;

(4) the Company is revoked of its business license, ordered to be closed

down or deregistered according to law;

(5) where the Company is in serious difficulties in operations and its
continual operation will lead to substantial loss to the shareholders and
there is no other solutions to resolve the matters, the shareholders who
aggregately-hold more than 10% of tetal-voting shares of the Company
can apply to the People’s Court for dissolution of the Company.
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Article 187

Article 188
Article 206

Article 207
Article 189

Article 190
Artiele 208

In the circumstan in the Items (i) and (ii) of the Article 1 f

the Articles of Association and that the assets have not been distributed to the

shareholders, the Company may continue to exist by amending the Articles of

Association or by way of resolution at the General Meeting.

If the Articl

r f resolution h neral Meeting, it m r

shareholders representing two-thirds or above of the voting rights present at

the General Meeting.

In the event of dissolution pursuant to Clauses (1), (2), (4) and (5) of Attiele

204 Article 186 of the Articles, the Company shall be liquidated. The directors

are the obligor of liquidation of the Company, and shall set up a liquidation

committee within 15 days from the date of occurrence of the reason for the

dissolution and—ecommence—liquidation—The—members—of—the—liquidation
. hall . f thedi ol l

carry out liquidation.

1 ! ¢ the liquidati : hall st of the di

unless the General Meeting resolves to appoint others. Where the liquidation

obligation holder fails to perform its obligations in a timely manner, there

ing 1 h mpan r _creditors, it shall liable for

compensation.

The liquidation committee shall, within 10 days of its establishment, notify
the creditors, and, within 60 days of its establishment, publish an
announcement on newspapers or on the National Enterprise Credit

In . Publicity S The_liauidati . hal . ]
elaims:

Creditors shall, within 30 days of receipt of the notice, or for creditors who
have not personally received such notice, shall within 45 days of the date of

the announcement, contact the liquidation committee to claim their rights.

In claiming its rights, the creditor shall explain the relevant issues on the

creditor’s rights, and provide evidential materials in respect thereof.

The liquidation group may not pay off any debts to any creditors during the
period of credit declaration.
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Article 191

Article 192

Article 193
Artiele 21+

During liquidation, the liquidation committee shall exercise the following

functions and powers:

(1) to organize the Company’s assets and prepare a balance sheet and an

inventory of assets respectively;
(2) to notify or to publish an announcement to the creditors;

(3) to dispose of any continuing businesses of the Company in connection

with the liquidation;
(4) to pay outstanding taxes and taxes incurred in the process of liquidation;
(5) to settle claims and debts;

(6) to erganizeallocate the remaining assets subsequent to the settlement of

the Company’s debts;
(7) to represent the Company in any civil proceedings.

Following the organization of the Company’s assets and the preparation of a
balance sheet and an inventory of assets by the liquidation committee, the

liquidation committee shall formulate a liquidation proposal and present it to

the Shareholders™ MeetingGeneral Meeting(s) or the People’s Court.

The Company’s assets shall settle liquidation expenses, remuneration, social
security and statutory compensation payable to employees, remaining assets
of the Company after payment of outstanding taxes and debts respectively, the
Company shall distribute to its shareholders according to the proportion of
shares held.

During the liquidation period, the Company shall continue to exist, while it
shall not conduct any business activities having no relevance to liquidation.
The assets of the Company shall not be distributed to the shareholders until

the settlement of debts in accordance with the preceding article.

The liquidation committee shall apply to the People’s Court for a declaration
of bankruptcy in accordance with the law if it becomes aware, having
liquidated the Company’s assets and prepared a balance sheet and an
inventory of assets, that the Company’s assets are insufficient to repay its

debts in full in an event of dissolution.
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Article 194

Article 195
Article-213

Article 196

Article 197

Upon the—Ceompany—being—deelared—bankrupt-by—a—ruling—efthe bankruptcy

application is accepted by the People’s Court, the liquidation committee shall

transfer the bankruptcy administrator designated to the People’s Court on all

matters arising out of the liquidation.

Following the completion of liquidation, the liquidation committee shall
prepare a liquidation report, a—statement-of-income-and-expenses—andfinaneial

competent—autheoritiesforeconfirmation-present to the General Meeting or the
Peonle’s. C : " | filed with . .

authority for cancellation of the registration.

Members of the liquidation group shall—perform—their—duties—with—due
diligenee—and—carry out their liquidating obligations in—aecerdance—with—the
rform th ligations faithfull

Members of the liquidation group shalnet—exploit—their—position—to—aceept

negligent in performing his liquidation duties and cause losses to the
Company, he shall be liable for compensation. A _member of the liquidation

group who causes loss to the creditors due to his or her intentional

misconduct or gross negligence shall be liable for damages.

Where the Company is declared bankrupt in accordance with the laws

nkr liquidation shall be ITi t in rdance with the laws

ncernin nkr f enterpri
Chapter 183 Notices
The notices of the Company shall be delivered by the following means:
(i) by hand;
(ii) by mail;
(iii) by e-mail;

(iv) by way of an announcement;
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(v) other means recognized by the Company, or agreed by the recipient of
the notice in advance or recognized by the recipient of the notice after

receiving such notice;

(vi) other means recognized by laws, regulations, regulatory authorities of
the place where the Company’s shares are listed and other means stated
in the Articles.

Unless otherwise stated, the “announcement” referred to in the Articles shall
mean, as to the announcements published to the holders of demestie

sharesunlisted shares issued within the territory or the announcements

required to be published in the PRC according to the relevant requirements
and the Articles, an announcement published on any newspaper in the PRC as
stipulated under the PRC laws, administrative regulations or agreed by the
CSRC; in respect of announcements made to the holders of H shares or
announcements that are required to be made within Hong Kong in accordance
with relevant regulations and the Articles, such announcements must be
published in accordance with the requirements of the Hong Kong Listing
Rules or other applicable regulations. In respect of the Company’s method of
issuing or providing corporate communications to the holders of H shares in
accordance with the requirements of the Hong Kong Listing Rules, and
subject to the laws and regulations of the place where the Company’s shares
are listed and the relevant listing rules, the Company shall (i) send or
otherwise provide relevant corporate communications (in English or Chinese)
to holders of H shares of the Company in electronic form, or (ii) publish
relevant corporate communications on the Company’s website and the website
of the Hong Kong Stock Exchange (the Company shall indicate on its website
how it publishes corporate communications in the manner described in (i)
and/or (ii)).

“Corporate communication(s)” refers to any document issued or to be issued
by the Company for the information or action of the holders of securities of
the Company, including but not limited to:

(i)  the annual report (including the report of the Directors, annual accounts,
auditor’s report and the financial summary of the Company) (if

applicable);
(ii) the interim report and the summary interim report (if applicable);
(iii) notices of meetings;

(iv) listing documents;
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Article 199

(v) circulars;
(vi) proxy forms;
(vii) other corporate communications listed in the Hong Kong Listing Rules.

Where a notice is served by way of announcement, after the publication of
such announcement, all related persons shall be deemed to have received the

relevant notice.

For any notice of the Company delivered by hand, the addressee shall sign or
affix a seal on the receipt slip and the notice shall be deemed to be served on
the date of the confirmation of receipt by such addressee. For any notice of
the Company delivered by mail, the notice shall be deemed to be served on
the third working day after the notice is deposited at the post office. For any
notice of the Company delivered by an announcement, the notice shall be
deemed to be served on the date when such announcement is initially
published.

Chapter 194 Procedures for Amending these Articles of Association

Article 200

Article 201

auiremen O awWSs—adiis 9 @ estations; OFe Kone

Rules—and-these-Artieles—ef-Asseetation=The Company will amend the Articles
of Association in any of the following circumstances:

() Where any provision of the Articles of Association conflicts with the

men rovision f th mpany L r _other relevant 1

administrative regulations, departmental rules, normative documents, or
the Hong Kong Listing Rules;

() Where the Company’s circumstances change and are inconsistent with
he matters recor in the Articl fA iation;

d1n her h neral Meeting resol men he Articl f
..

Amendments to the matters of these Articles of Association adopted by a
resolution of the General Meeting which are subject to approvals from

relevan m n hori hall mi h m n horiti
for approval. If the amendments involve matters of company registration, it

shall go through registration procedures for changes in accordance with the
laws.
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Article 202

Article 203

Article 204
Artiele 220
Artiele 221

The Boar f Dir I hall amen h Articl f A iation in

accordance with the resolution of the General Meeting and the approval
opinions of the relevant competent authorities.

Any amendments to the Articles of Association that fall under the disclosure
r iremen f ministrative r lation rtmental rul

normati men r the Hong Kong Listing Rul hall 1
announced in accordance with the relevant provisions.

Definitionsthis—<€hapter

(I) The “controlling shareholders means the sharehol
han fif rcent of th 1 shar ital of th mpany; shareholder
ho hold 1 | if F L sl ! | .
rights are sufficient to have a material impact on the resolutions of the
General Meeting. ”—referred—to—herein—means—those——shareholders—whese

on N OB OB O maore han 00 ha to N o
H a H

() The “de facto controller> referred to herein means amyenea natural

person, legal entity or other organization who can actually control the
actions of the Company through investment relationships, agreements or

any other arrangements.
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dn An i nn relationship means a relationshi

Company’s controlling shareholders, the actual controller, directors
supervisors, senior management members and enterprises directly or
indirectly controlled by them, and any other relationships that may lead
he transfer of th mpany’s inter nder the Hong Kong Listin
Rules or other securities regulatory rules of the stock exchange where
the shares of the Company are listed. However, state-controlled
nterpri not h n i nn relationship with h

her merel h re under th mmon control of th

Artiele 222

Artiele 223 For the purpose of these Articles of Association, references to the
Article 205 “accounting firm” shall bear the same meaning as the ‘“‘auditor” in Hong

Article 206

Article 207
Artiele 224

Article 208
Article 225

Kong Listing Rules.

The Board may formulate by-laws in accordance with the Articles of
Association, provided that such by-laws do not conflict with the provisions of

the Articles of Association.

M s n rovi for in this Articl fA iation shall implemen

in accordance with relevant national laws, regulations, normative documents
and relevant regulations of the place where the Company’s shares are listed
includin not limi he “Hong Kong Listing Rules”, “Hong Kon

Securities and Futures Ordinance”, etc.). If these Rules are inconsistent with

the relevant laws, regulations, normative documents and the relevant

provisions of the regulatory rules of the place where the Company’s shares

re li he relevant 1 regulations, normati men n h
.. 4l | | 4 | | he C ‘s sl
listed shall prevail.

References to “over”, ‘“within” and—neo—mere—than"—in these Articles of
Association include the relevant figures themselves, and References to

“exceed”;—dess—than™ and ‘“‘except”, ‘“‘over” and “lower than” do not

include the relevant figures themselves.

These Articles of Association are prepared in both Chinese and English
versions. In the case of any discrepancies between these versions, the Chinese
version last approved by and registered with company registration authority

shall prevail.
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Article 209

Article 210

The right of interpretation of these Articles of Association shall be vested in
the Board of Directors of the Company. Any matters unspecified in these

Articles of Association shall be submitted by the Board of Directors of the

Company to shareholders at the Shareholders™MeetingGeneral Meeting(s) for

approval.

The rul f pr re for neral Meetin nd the rul f pr re for
meetings of the Board of Directors are annexed to the Articles of Association.

(The space below is the signing page of these Articles of Association, with no content)
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The details of the proposed amendments to the Rules of Procedures for the General
Meetings are as follows (shown with strikethrough to denote text to be deleted and underline to
denote text to be added):

Note: The amended and restated Rules of Procedures for the General Meetings are prepared in both Chinese and
English versions. In the case of any discrepancies between these versions, the Chinese version last approved

by and registered with company registration authority shall prevail.

Beijing Digital Telecom Co., Ltd.
RULES OF PROCEDURES FOR THE GENERAL MEETINGS
OF-THE-SHAREHOLDERS

Chapter 1 General Provisions

Article 1 In order to ensure the standardized operation of the general meeting ef-the
sharehelders—of Beijing Digital Telecom Co., Ltd. (hereinafter referred to as
the “Company’) and safeguard the legitimate rights and interests of
shareholders, these Rules is hereby formulated in accordance with the
Company Law of the People’s Republic of China (hereinafter referred to as
the “Company Law”), the Securities Law of the People’s Republic of China
(hereinafter referred to as the ‘“Securities Law”), the Trial Measures for the
Administration of Overseas Issuance and Listing of Securities by Domestic
Enterprises, the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited and other relevant laws and administrative
regulations as well as the Articles of Association of Beijing Digital Telecom

Co., Ltd. (hereinafter referred to as the ‘“Articles of Association™).

Article 2 The shareholders of the Company shall be legal persons or natural persons
holding shares in the Company in accordance with the provisions of the
Articles of Association. The shareholders of the Company shall enjoy the
rights of the owners to the return of assets, major decision-making and
selection of managers in accordance with the relevant provisions of the
Articles of Association, and shall assume obligations in accordance with the

relevant provisions of the Articles of Association.

All shareholders who legally and validly hold shares of the Company are
entitled to attend the meetings of the general meeting ef—sharehelders—and
enjoy the rights to know, speak, question and vote in accordance with the law.

Article 3 The gereral-meeting—ofshareholdersgeneral meeting shall be the authority of

the Company and shall exercise its powers within the scope of the provisions

of the Company Law and the Articles of Association.
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Article 4 The Company shall convene meetings of the general—meeting—of
shareholdersgeneral meeting in strict accordance with the relevant provisions

of the laws, administrative regulations, the Articles of Association and these
Rules to ensure that shareholders are able to exercise their rights in

accordance with the law.

The Board of Directors of the Company shall effectively perform its duties

and organize the general-meeting—of shareholdersgeneral meeting in good faith

and on time. All directors of the Company shall diligently perform their
duties, exercise their powers in accordance with the law, and ensure the

normal convening of the general-meeting—ofshareheldersgeneral meeting. The

secretary of the Board of the Directors of the Company shall be responsible
for the implementation of the preparatory and organizational work for the

convening of the meeting.

Article 5 The general—meeting—of——shareheldersgeneral meeting shall exercise the

following powers and functions:

@ Todecid ho s busi fireet L
plans;

ah) To elect and replace directors whe-arent-employeerepresentatives

and deciding on their remuneration;

vos—and-to-decid hei o

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

)

3

evib(ii) To consider and approve the Company’s profit distribution plan
and loss remediation plan;

erip(v) To make resolutions on the increase or reduction of the registered

capital of the Company;
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Article 6

Gov) To make resolutions on matters such as merger, demerger,
dissolution, liquidation or change of corporate form of the

Company;

(i) To make resolutions on the issuance of corporate bonds—by—the
Company;

&y (vii) To make resolutions on the employment, dismissal or non-renewal

of the employment of accountants by the Company;
&xiiy(viii) To amend the Articles of Association of the Company;

&ti(x) To consider and approve matters relating to the change of use of

proceeds;

E&dvx)  To consider the share incentive plan and employee share ownership

plan;

&ev(xi)  To consider the purchase or sale of material assets by the Company
within one year in excess of thirty percent of the Company’s total

audited assets for the most recent period;

eevb(xii) To consider and approve the guarantee matters which shall be
resolved by the general-meeting—ofshareheldersgeneral meeting as

provided for in the Articles of Association;

Eevip(xiii) To consider Oother matters which shall be resolved by the general

meeting—of shareholdersgeneral meeting as provided for by laws,
administrative regulations departmental rules, the Hong Kong

Listing Rules and the Articles of Association.

Subject to the laws and regulations and the mandatory requirements of the
Listing Rules of the listing places, the general meeting ef-the—shareholders
may authorize or delegate to the Board of Directors the matters it has

authorized or delegated to the Board of Directors.

The following external guarantee of the Company shall be considered and

approved by the general-meeting-ofshareholdersgeneral meeting:

(i) Any guarantee provided after the total amount of external guarantees of
the Company and its controlling subsidiaries exceeds 50% of the audited

net assets of the latest period;
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(i) Any guarantee provided after the total amount of external guarantees of
the Company exceeds 30% of the audited total assets of the latest

period;

(iii) The amount of guarantees provided byef the Company in favour of
others within one year in an amount exceeds 30% of the Company’s
latest audited total assets;

(iv) Guarantees provided for guarantee recipients with a gearing ratio
exceeding 70%;

(v) The amount of a single guarantee exceeds 10% of the latest audited net

assets;

(vi) Guarantees provided to shareholders, de facto controllers and their
related partiess;

(vii) Other guarantees required to be considered by the Shareholders”
Meetinggeneral meeting as the laws and regulations, regulatory
documents, the Hong Kong Listing Rules and these Article of
Association specify.

The Board of Directors shall review and approve guarantee to third parties not
being required to be approved by a Shareholders™Meetinggeneral meeting.
When considering the resolution of providing guarantee for shareholders, de
facto controllers and their connected parties at the Shareholders”
Meetinggeneral meeting, such shareholders or shareholders who are
controlled by the de facto controllers shall abstain from voting on such

resolution. The resolution shall be approved by more than half of the voting

rights held by other shareholders present at the Shareholders™Meetinggeneral
meeting.

Chapter 2 Convening of the general-meeting-of shareholdersgeneral meeting
Article 7 The general-meeting—ofshareholdersgeneral meeting shall be divided into the

annual general meeting and the extraordinary general meeting. The annual
general meeting is generally convened by the Board of Directors. The annual
general meeting shall be held once a year and shall be held within six months

after the end of the preceding fiscal year.
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The Board of Directors shall convene an extraordinary general-meeting—of
shareholdersgeneral meeting within two months from the date of the

occurrence of any of the following circumstances:

(i) When the number of directors is less than the number specified in the
Company Law or less than two-thirds of the amount required by the
Articles of Association;

(i) When the Company’s unrecovered losses amount to one-third of its total

share capital;

(iii) When shareholders holding individually or collectively more than 10%
of the Company’s shares (including preferr har ith ing righ

restored, etc.) request;
(iv) When the Board of Directors deems it necessary;

(v) When the Beard-efSupervisersAudit Committee proposes to convene it;

(vi) In other cases as provided by laws, administrative regulations,
departmental rules, Hong Kong Listing Rules or the Articles of
Association.

Article 8 The place for holding the general-meeting—of-shareheldersgeneral meeting is:

the place of domicile of the Company, the position in which the Company
produces and operates or other place as determine by other meeting. The
general meeting shall have a venue and be held on-site. The Company may
1 n imultan 1 irtual meth h lectroni

communications conferencing and electronic voting methods including online

platforms to enable shareholders to participate in and vote at the general

meeting.sha

Directors, Supervisers;—and external certified public accountants who
participate in a general meeting in person via electronic means including

telephone or video conferencing shall be deemed present at the meeting.
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Article 9 i h nsent of more than half of all the in ndent non-ex i

directors, theFhe independent non-executive directors have the right to

propose to the Board of Directors to convene an extraordinary general
meeting. With respect to the proposal of the independent non-executive
directors to convene an extraordinary general meeting, the Board of Directors
shall, in accordance with the provisions of laws, administrative regulations
and the Articles of Association, provide written feedback on whether it agrees
or disagrees to convene the meeting within ten days after receiving the
proposal.

If the Board of Directors agrees to convene an extraordinary general meeting,
it will give notice of the convening the general meeting within five days after
the Board of Directors’ resolution is made; if not agree to, it shall state the

reasons in writing.

Article 10 The Beard-ef-SupervisorsAudit Committee shall have the right to propose to
the Board of Directors to convene an extraordinary general meeting and shall
submit the proposal in writing to the Board of Directors. The Board of
Directors shall, in accordance with the provisions of laws, administrative
regulations and the Articles of Association, provide written feedback on
whether it agrees or disagrees with the convening of the extraordinary general

meeting within ten days after receiving the proposal.

If the Board of Directors agrees to convene an extraordinary general meeting,
it will issue a notice of the convening the general meeting within five days
after the Board of Directors’ resolution is made, and any changes to the
original proposal in the notice shall be subject to the consent of the Beard—ef
SupervisersAudit Committee.

If the Board of Directors does not agree to convene an extraordinary general
meeting, or fails to provide feedback within ten days of receipt of the
proposal, it shall be deemed that the Board of Directors is unable to perform
or fails to perform its duty to convene a meeting of the general meeting, and
the Beard—ofSupervisorsAudit Committee may convene and preside over the

meeting on its own.
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Article 11 Shareholders who individually or collectively hold more than 10% of the

shares of the Company (including preferred shares with voting rights restored

etc.) shall have the right to request the Board of Directors to convene an
extraordinary general meeting and shall submit their request in writing to the
Board of Directors. The Board of Directors shall, in accordance with the
provisions of laws, administrative regulations and the Articles of Association,
provide written feedback on whether it agrees or disagrees with the convening
of the extraordinary general meeting within ten days after receiving the

request.

If the Board of Directors agrees to convene an extraordinary general meeting,
it shall issue a notice of convening of the general meeting within five days
after the Board of Directors’ resolution is made, and any changes to the

original request in the notice shall be approved by the relevant shareholders.

If the Board of Directors does not agree to convene an extraordinary general
meeting or fails to provide feedback within ten days after receiving the
request, the shareholders who individually or collectively hold more than 10%
of the Company’s shares (includin referr har ith voting righ

restored, etc.) have the right to propose to the Beard—efSupervisersAudit
Committee to convene the extraordinary general meeting, and shall submit the

request in writing to the Beard-efSupervisersAudit Committee.

If the Beard—ef—SupervisersAudit Committee agrees to convene an
extraordinary general meeting, it shall issue a notice of convening of the
general meeting within five days of receipt of the request, and any changes to
the original request in the notice shall be subject to the consent of the

relevant shareholders.

If the Beard—efSupervisersAudit Committee fails to issue a notice of the
extraerdinary general meeting within the prescribed period, it shall be deemed
that the Beard—ef-SupervisorsAudit Committee does not convene and preside
over the extraerdimary general meeting, and that shareholders who
individually or collectively hold more than 10% of the Company’s shares

(including preferred shares with voting rights restored, etc.) for more than 90

consecutive days may convene and preside over the meeting themselves.

Article 12 If the Beard—ef—SupervisersAudit Committee or shareholders decide to
convene a i general meeting on their own, they

shall notify the Board of Directors in writing.
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Before the announcement of the resolution of the general meeting, the

shareholding (including preferred shares with voting rights restored, etc.) ratio

of the convening shareholder shall not be less than 10%.

Article 13 The Board of Directors and the Secretary of the Board of Directors will
cooperate with the general-meeting—of shareheldersgeneral meeting convened
by the Beard-of-SupervisorsAudit Committee or the shareholders themselves.
The Board of Directors will provide the register of shareholders as at the date

of the shareholding determination.

Article 14 When a general-meeting—ofshareheldersgeneral meeting is convened by the
Board—ofSupervisersAudit Committee or by the shareholders, the Company

shall bear all the necessary expenses thereof.

Article 15 The Board of Directors and other conveners shall take necessary measures to
ensure the normal order of the meetings of the general—meeting—of
shareholdersgeneral meeting. Any interference with the general meetings,
provocation and infringement of the legitimate rights and interests of
shareholders and will be promptly reported to the relevant authorities for

investigation and handling.

A general-meeting—ofshareholdersgeneral meeting shall be convened by the

chairperson of the Board of Directors who shall be the chairperson of the
meeting; if the chairperson of the Board of Directors is unable to attend the
meeting for any reason, the vice-chairman of the board of directors shall
convene the meeting and be the chairman of the meeting. When the vice-
chairman is unable or fails to perform his duties, a Director jointly elected by
more than half of the total number of the Directors shall perform the said

duties.

The decision whether or not to adopt a resolution at a general-meeting—of
shareholdersgeneral meeting convened by the Beard—ef—SupervisersAudit
Committee on its own initiative shall be final and shall be presided over by
the convenerChairman of the Beard—efSupervisersAudit Committee. In the
event that the convenerChairman of the Beard-ofSupervisersAudit Committee
is unable to perform his or her duties or fails to perform his or her duties, a
membersuperviser jointly elected by more than half of the members of the
Audit CommitteeSupervisers shall preside over the meeting.

In the case of a general-meeting—of shareholdersgeneral meeting convened by

the shareholders themselves, the convener shall elect a representative to

preside over the meeting.
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If the presiding officer of the gereral-meeting—efshareheldersgeneral meeting

violates the rules of procedure to prevent the general meeting from
continuing, the meeting may elect a person to act as the presiding officer and
continue the general meeting with the consent of a majority of the

shareholders present at the general meeting on site who have the right to vote.

Chapter 3 Proposals for the general-meeting-oefshareholdersgeneral meeting

Article 16 The contents of a proposal shall be within the terms of reference of the
general-meetingof shareholdersgeneral meeting, and have definite agenda and
specific matters for resolution, and shall comply with the relevant provisions

of the laws, administrative regulations and these Articles of Association.

Article 17 When the Company convenes a general—meeting—of —shareholdersgeneral
meeting, the Board of Directors, the Beard—ef—SupervisersAudit Committee
and shareholders who individually or collectively hold more than 31% of the

total number of shares of the Company (including preferred shares with

voting rights restored, etc.) shall have the right to submit proposals to the

Company.

Shareholders(s) who individually or jointly hold 31% or more of the shares of

the Company (including preferred shares with voting rights restored, etc.) is/

are entitled to proposed additional resolutions in writing to the convener

before the shareholdersmeetinggeneral meeting is held. The convener shall
issue a supplemental notice of meeting with two days after receiving such

extraordinary resolutionprepesal, announce the contents of such extraordinary
resolutionspeeifying-the-contents—ofsach—propesal_and submit the same to the

neral meeting for nsideration. H r, _extraordinary resolution th

iol | ministrative r lation r the Articl fA iation, or ar

not within the authority of the general meeting, shall be excluded.

Unless in the circumstance hereinabove, the convener may not, after
publishing the notice of the general meeting, make any change to the motions
set forth in such notice or add any new motions. No motion shall be passed at
a general meeting on any matter not specified in the notice of general meeting
or in a supplementary notice or is not in accordance with the provisions of the

Articles.
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Chapter 4 Notice of the general-meeting-of shareholdersgeneral meeting
Article 18 When the Company convenes an annual general meeting, a written notice

shall be given at least 21 days before the meeting; when it convenes an
extraordinary general meeting, a written notice shall be given 15 days before
the meeting, informing all the shareholders of record of the matters to be

considered at the meeting, as well as the date and place of the meeting.

Notice of a general-meeting—of-shareheldersgeneral meeting convened by the

Company shall be made by means of an announcement.

The announcement referred to in the preceding paragraph shall be made by
the media/website recognized by the stock exchange where the Company’s
shares are listed as designated by the Company for the publication of the
Company’s announcements and other media where information is required to
be disclosed. Where the Company’s notice is delivered by way of
announcement, the date of publication of the first announcement shall be the
date of delivery, and once the announcement is made, the notice shall be
deemed to have been received by all relevant persons.

Article 19 The notice of a general-meeting—ofshareholdersgeneral meeting shall include

the following:
(1)  the time, venue and duration of the meeting;
(i) matters and proposals to be submitted for consideration at the meeting;

(iii) a statement in conspicuous language that all common shareholders
(including shareholders of preferred shares whose voting rights have
been restored) are entitled to attend the general meeting and may
appoint a proxy in writing to attend the meeting and vote, and that such

shareholder’s proxy need not be a shareholder of the Company;

(iv) The shareholding registration date of the shareholders entitled to attend
the general meeting;

(v) The name and telephone number of the permanent contact person for the

meetingz;

(vi) voting time and voting procedure of voting via internet or by other ways

(if the meeting is held through network or by other means).
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The notice of the general-meeting—ofshareheldersgeneral meeting and the

supplementary notice shall fully and completely disclose the specific contents
of all proposals, as well as all information or explanations necessary to enable
shareholders to make a reasonable judgment on the matters to be discussed. If
the matters to be discussed require the opinion of the independent non-
executive directors, the opinion of the independent non-executive directors
and the reasons therefore shall be disclosed at the same time when the notice

of the general-meeting—ofshareheldersgeneral meeting or supplementary

notice is issued.

Article 20 If the general-meeting—of—shareholdersgeneral meeting is to discuss matters
relating to the election of Directors-and-Supervisors, the notice of the meeting

will fully disclose the details of the candidates for Directors-and—Supervisers,
including at least the following:

(i) personal information such as educational background, work experience

and part-time jobs;

(i) whether there is any connected relationship with the Company or the

controlling shareholders and de facto controllers of the Company;
(iii) disclosure of the number of shares held in the Company;

(iv) whether he/she has been penalized by the CSRC and other relevant
authorities and disciplined by the stock exchange.

Each candidate for Director-and—Superviser shall be submitted as a separate

proposal.

Article 21 For demestie shareholders_of unlisted shares issued within the territory by the
Company, notices of the general-meeting—ofshareholdersgeneral meeting may
also be issued by way of public announcements., and the announcement to
demestie shareholders of unlisted shares issued within the territory by the
Company shall be published in a media that meets the conditions prescribed

by the CSRC. Upon publication of such announcements, the holders of

unlisted shares issued within the territory by the Companydemestie—shares
shall be deemed to have received the notice for the Shareholders®

Meetinggeneral meeting.
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In respect of H shareholders, the notice of general—meeting—of
shareholdersgeneral meeting shall be given to the H shareholders of the

Company by sending them in electronic form or providing them with notice of
general meetings by other means or by posting them on the Company’s
website as well as on the website of the Hong Kong Stock Exchange, and,
subject to the fulfillment of the conditions set out in the laws and
administrative regulations, the Hong Kong Listing Rules and these Articles of
Association, all H shareholders shall be deemed to have received notice of the

relevant sharehelders’—meetinggeneral meeting once the announcement has

been made.

Article 22 After the notice of the general-meeting—of shareholdersgeneral meeting is
issued, the meeting shall not be postponed or canceled without justifiable

reasons, and the proposals set out in the notice of general meeting shall not be
canceled. In the event of postponement or cancellation, the convener shall
make an announcement at least two working days prior to the scheduled date

of the meeting and state the reasons therefore.

Article 23 The accidental omission to give notice of a meeting to, or the non-receipt of
notice of a meeting by, a person entitled to such notice shall not invalidate

the meeting and the resolutions made thereat.

Chapter 5 Convening of the general-meetingof shareholdersgeneral meeting
Article 24 All shareholders of ordinary shar includin referr hareholder ith

restored voting rights), shareholders holding shares with special voting rights

or their proxies whose name appears on the register of members on the record
date h he righ nd th neral meetin hether in
hrough r nomical an nvenient online or other virtual mean

utilizing technology) and exercise their rights to vote pursuant to relevant
laws, regulations and the Articles of AssociationAH—shareholders—or—their
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personal identity cards or other valid documents or certificates that can

identify them. Proxies attending the meeting shall present their personal

identi I nd th horization 1 rs from the shareholder

Ipor hareholders shall be represen its legal representative or

roxies authorize the legal representative. Legal representatives attendin

the meeting shall present their personal identity cards or valid documents that

n_prove its identi he legal representative. Proxi nding th

. hall hei | identi | | horization ]
e shareholder.A—shareholder—shall—appeoint—a
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Article 26 Th horization 1 ri hareholder horiz her person
attend the general meeting shall clearly state the followings:

(1) The names of the shareholder, the class and number of shares held by

the shareholder;

(2) The names of the proxies;

(3) Specific instructions of the shareholders, including instructions to vote

for, against or abstain from voting on each of the items in the agenda of

the meeting and others;

(4) The signing date and the effective period of the authorization letter;

(5) Signature (or seal) of the shareholders who appoint the proxies. For a
corporate shareholder, the proxy must be affixed with the common seal.

Article 27 For letters authorizing a voting proxy signed by other representatives of the

hareholders, and the letter horizing the representati ign or other

documents of authorization shall be notarized. Such notarized authorization
letters or other documents of authorization shall, along with the letters

horizing proxi 1 h mpany’ Ir r an her pl
ified in the noti nvening the meetin
1&1 t‘iele 25 A C ¢ c C . C € C c eeti cl C C cl C A C
Article 28 Company. The registration book shall set forth the names of attendees (or the

attending units), their identity card numbers, number of voting shares held or

represen nd name of th inter (or th inting uni
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Article 29

Article 30

Chapter 6 Voting

Artiele-30
Article 31

When the general meeting ef—shareholders—is—eonvened;—alrequests the
director or senior management to attend the meeting, direetors;—supervisers

President—and directors, ether—members—of senior management shall also be
present at the meeting. The directors; and supervisers;—senior management

personnel shall provide explanation and clarification to the inquiries and

suggestions raised by the shareholders at the general meeting.

The presiding officer of the meeting shall announce the number of
shareholders and proxies attending the meeting on-site and the total number
of shares holding voting rights before voting, and the number of shareholders
and proxies attending the meeting on-site and the total number of shares

holding voting rights shall be based on the registration of the meeting.

and Resolutions at the general-meeting-efshareholdersgeneral meeting

Resolutions of a general—meeting—of shareholdersgeneral meeting shall be

divided into ordinary resolutions and special resolutions.

Ordinary resolutions at a general—meeting—of shareholdersgeneral meeting
shall be passed by a majority of the votes held by shareholders Greluding

shareholders™proxies)—attending the general-meeting—of shareholdersgeneral
meeting.

Special resolutions at a general meeting shall be passed by more than two-

thirds of the votes held by shareholders @ineluding——shareholders™proxies)

attending the general meeting.
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The shareholders referr herein incl hareholder h int proxi

to attend the general meeting.

Artiele 31 Shareholders (including shareholders’ proxies) shall exercise their voting
Article 32 rights at the general-meeting-of shareholdersgeneral meeting by the amount of

voting shares they represent, and each share shall have one vote.

Shares of the Company held by the Company shall not have voting rights, and
such shares shall not be counted towards the total number of shares with

voting rights present at the meeting of the general meeting.

All shareholders shall have the right to speak and vote at the general meetings

hether in person or through r nomical an nvenient online or
other virtual means utilizing technology), except if any shareholder should
waive his/her voting right on a particular matter, or is restricted to vote only
for or against the matter, in accordance with the Hong Kong Listing Rules, in
which case such shareholder should waive his/ her voting right or abstain
from voting in accordance with the provisions therein; any vote casted by or
on behalf of any shareholder in violation of such provisions or restriction

shall not be counted into the poll result.

Artiele 32 Shareholders attending a general-meeting-ofshareholdersgeneral meeting shall
Article 33 express one of the following opinions on the proposals submitted for voting:

approval, opposition or abstention.

Votes that are not filled in, incorrectly filled in, unidentified, or not cast shall
be deemed to be a waiver of the voter’s right to vote, and the number of

shares held by the voter shall be counted as an ‘““abstention”.

Where any shareholder is, under the Hong Kong Listing Rules, required to
abstain from voting on any particular resolution or restricted to voting only in
favor of (or only against) any particular resolution, any votes cast by or on

behalf of such shareholder in violation of such requirement or restriction shall

not be counted.
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Artiele 33 In the election of directors at a general—meeting—ef—shareholdersgeneral
Article 34 meeting, if there are more than two slots for election, the shareholders

(including the shareholders’ proxies) shall have voting rights equal to the
number of slots to be elected for each share held by them, and they may
either elect one person centrally with all of their voting rights or elect several
persons in a dispersed manner, provided that they shall give an explanation on

the distribution of their voting rights.

Artiele-34 The following matters shall be adopted by ordinary resolution of the general
Article 35 meeting-of shareheldersgeneral meeting:

(i) reports on the work of the Board of Directors—and—the—Board—of
Supervisers;

(ii) profit distribution plan and loss compensation plan formulated by the

Board of Directors;

(iii) the eleetien—and-appointment and removal of members of the Board of

Directors and-members—o

payment;
61 theannualrepert-of-the-Company;

E(iv) matters other than those stipulated by laws, administrative
regulations, the Hong Kong Listing Rules or the Articles of
Association, which shall be passed by special resolution.

Artiele 35 The following matters shall be adopted by a special resolution at a general
Article 36 meeting—of shareheldersgeneral meeting:

(i) the increase or reduction of the Company’s registered capital;

(ii) the separation, division, merger, dissolution and liquidation of the

Company;
(ii1) amendments to the Articles of Association;

(iv) major purchase or dispose of assets or guarantees by the Company
within one year in an amount equal to or exceeding 30% of the total

audited assets for the most recent period;
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(v) share incentive scheme;

(vi) any other matters which, as provided by law, administrative regulations,
the Hong Kong Listing Rules or the Articles of Association, and in the
opinion of the general—meeting—of shareholdersgeneral meeting by
ordinary resolution, will have a material impact on the Company and
which require the passing of a special resolution.

Artiele 36 In the event the matters of connected transactions are considered at a
Article 37 shareholders> gGeneral mMeeting, connected shareholders shall abstain from
voting upon such connected transactions and the number of voting shares
represented by such shareholders shall not be counted in the total number of
valid votes. The announcement of the resolution of such meeting shall fully

disclose the votes of the unrelated shareholders.

Prior to the completion of review and voting on the connected transactions at
the general meeting, the related shareholders shall submit a request for
disqualification to the presiding officer of the meeting and the presiding
officer of the meeting shall announce it to the general meeting. During the

voting on the connected transactions, the related shareholders shall not be

allowed to vote on such matters—and—shall-besupervised—-by—thesupervisors
fire ] o

Before the completion of review and voting on the connected transactions at
the general meeting, the non-connected shareholders (including proxies)—and
the—supervisers—attending—the—meeting shall have the right to request the
presiding officer to disqualify the connected shareholders from voting on such
matters and explain the reasons therefor, and the related shareholders
requested to disqualify themselves from voting shall not be allowed to cast
their votes during the voting on the said matters if they have no objection to
the request to disqualify themselves from voting on such matters. If the
shareholder requested to be recused considers that he is not a related
shareholder and does not need to fulfil the recusal procedure, he shall explain
the reasons at the general meeting, and if the shareholder requested to be
recused is determined to be a related shareholder, he shall not vote on the
matter at the meeting. In the event of any of the above circumstances, the
person taking the minutes of the general meeting shall record the above

circumstances in detail in the minutes of the meeting.
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Artiele-37
Article 38

Article 39

Article 40

Artiele 40
Article 41

Article 42

When proposals are voted on at the general meeting, two shareholders’
representatives shall be appointed to count, and monitor counting of, the
votes. Where any shareholder has interests in any issue considered, the said
shareholder or proxy thereof shall not participate in counting and monitoring
of ballots.

When votes are cast on proposals at the general-meeting—of shareholders
general meeting, attorneys, representatives of the shareholders—and—the

representative—of-Supervisers shall be jointly responsible for scrutinizing and
counting votes and shall announce the voting results at the meeting. The
voting result shall be recorded in the meeting minutes. Where the laws,
administrative regulations and other regulatory documents and the Hong Kong
Listing Rules provide otherwise for the manner of vote counting and

scrutinizing, such provisions shall apply.

Prior to the formal announcement of voting results, the relevant parties from
the company, the persons responsible for counting votes and scrutinizing the
conduct of the relevant poll, the major shareholders, relevant internet service
provider involved in relation to voting at the general—meeting—of
shareholdersgeneral meeting, and by other means, shall be obliged to keep

the status of voting confidential.

The chairperson of the meeting may count the votes cast if he has any doubt
about the result of a resolution submitted for voting; if the chairperson fails to
do so, shareholders or shareholders’ agents attending the meeting who
disagree with the announcement of the result made by the chairperson have
the right to request for the counting of the votes immediately after the
announcement is made, and the chairperson shall organize the counting of the

votes immediately.

The resolution of the general-meeting—of shareholdersgeneral meeting shall be

promptly announced. The announcement shall state the number of attending
shareholders and proxies, their number of voting shares and their percentages
to the total number of the voting shares in the Company, the voting method or
methods, the voting result for each proposal, and the details of each resolution

passed in the meeting.

Where a proposal has not been passed or the resolutions of the preceding

general meeting have been changed at the current general—meeting—of
shareheldersgeneral meeting, special mention shall be made in the

announcement of the resolutions of the general—meeting—of—sharehoelders
general meeting.
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Artiele 42 Where a resolution on the election of Directors er-Supervisers is passed at the
Article 43 general meeting, the term of office of the newly-elected Director er
Superviser shall commence on the day that relevant election resolution is

passed at the general meeting.

Artiele-43 Where a proposed resolution in relation to the payment of cash dividends, the
Article 44 issue of bonus shares or the capitalization of capital reserves has been passed
at a general meeting, the Company shall implement the specific plans within

two months after the conclusion of the general-meeting—ofshareholdersgeneral

m 1ng.

Artiele44 Shareholders may inspect copies of meeting minutes during the Company’s

Article 45 office hours free of charge. If any shareholder requests a copy of the relevant
meeting minutes from the Company, the Company shall send the copy within
seven days after receiving a reasonable fee.

Chapter 7 Minutes of the general-meeting-of-sharecholdersgeneral meeting

Artiele 45 There shall be minutes of the general-meeting-ofshareholdersgeneral meeting,
Article 46 which shall be taken by the secretary of the Board of Directors. The minutes

shall record the following contents:

(i) the time, venue, agenda and name or names of the convener of the

meeting;

(i) the names of the chairperson, and the names of Directors;—Supervisors;

manager and ether—senior management attending—er—present at the
meeting;

(iii) the number of shareholders and proxies attending the meeting, the total
number of shares holding voting rights and their proportion to the total

number of shares of the Company;

(iv) the deliberation, main points of speeches and voting results of each
proposal;

(v) shareholders’ queries or suggestions and the corresponding replies or
explanations—frem—the —Cempany’s—directors;—supervisors—and—senior
management;

- 128 —



APPENDIX II PROPOSED AMENDMENTS TO THE RULES OF
PROCEDURES FOR THE GENERAL MEETINGS

(vi) names of counsel, tellers and scrutineers;

(vii) other contents that shall be included in the minutes of the meeting as

stipulated in the Articles of Association.

Artiele- 46 The convener shall ensure that the contents of the minutes are true, accurate
Article 47 and complete. The convener of the meeting or his representative, the presiding

officer of the meeting, the secretary of the Board of Directors and the
directors;—sapervisers and senior management attending the meeting shall sign
the minutes of the meeting. The minutes of the meeting shall be kept together
with the register of signatures of the shareholders attending the meeting on
site and the proxy form for proxy attendance, and the valid information on the
voting situation on the internet and other means for a period of not less than

ten years.

Chapter 8 Supplementary Provisions

Artiele 47 These Rules shall be formulated by the Board of Directors and shall become
Article 48 effective upon approval by the sgeneral—meeting—of —shareholdersgeneral

meeting; amendments to these Rules shall be proposed by the Board of
Directors and shall become effective upon approval by the general-meetingof

shareholdersgeneral meeting.
Artiele 48 The general-meeting—ofshareholdersgeneral meeting authorizes the Board of
Article 49 Directors to interpret these Rules.
Axtiele 49 For the purpose of these rules, “more”, “more than” include the present
Article 50 number.
Artiele 50 Where any matter not covered in these Rules or inconsistent with the
Article 51 provisions of laws, administrative regulations, other relevant regulatory

documents and the Articles of Association, the provisions of laws,
administrative regulations, other relevant regulatory documents and the

Articles of Association shall prevail.
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The details of the amendments to the Rules of Procedures for the Board of Directors are as

follows (shown with strikethrough to denote text to be deleted and underline to denote text to be

added):

Note: The amended and restated Rules of Procedures for the Board of Directors are prepared in both Chinese and

English versions. In the case of any discrepancies between these versions, the Chinese version last approved

by and registered with company registration authority shall prevail.

Beijing Digital Telecom Co., Ltd.

RULES OF PROCEDURES FOR THE BOARD OF DIRECTORS

Chapter 1 General Provisions

Article 1

Article 2

In order to ensure the operation of Beijing Digital Telecom Co., Ltd.
(hereinafter referred to as the “Company’’), improve the efficiency of the
Board of Directors and the level of scientific decision-making in accordance
with the law, regulate the composition, duties, authority and operating
procedures of the Board of Directors, and to safeguard the interests of the
Company and the lawful rights and interests of the shareholders, these Rules
is hereby formulated in accordance with the Company Law of the People’s
Republic of China (hereinafter referred to as the “Company Law”), the
Securities Law of the People’s Republic of China (hereinafter referred to as
the “Securities Law”), the Trial Measures for the Administration of Overseas
Issuance and Listing of Securities by Domestic Enterprises, the Rules
Governing the Listing of Securities on the Stock Exchange (“Hong Kong
Listing Rules’) and other relevant laws and administrative regulations as well
as the Articles of Association of Beijing Digital Telecom Co., Ltd.
(hereinafter referred to as the “Articles of Association”).

The Board of Directors shall be accountable to the General Meeting—ef
Shareholders on the principles of honesty, trustworthiness and acting in
accordance with the law, ensure that the Company complies with the
provisions of laws, administrative regulations and departmental rules,
safeguard the interests of the Company and all shareholders, conscientiously
fulfill the duties entrusted to it by the Articles of Association and the General
Meeting-of-Shareholders, and deal with all shareholders in a fair manner with
attention paid to the interests of other stakeholders.
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Article 3 The Board of Dir rs of th mpany shall ntabl h neral
Meeting. The Board of Directors consists of 9 directors, including +-ehairman;
2-viee-ehatrmen;—and-3 independent non-executive directors (directors who are
independent of the Company’s shareholders and do not serve within the

Company)_and 1 employee representative Director._ The Board of Directors

shall have 1 chairman and 2 vice chairmen.

Article 4 The Company shall have a Secretary of the Board of Directors, who shall be
responsible for the daily affairs of the Board. The Company shall have a daily
office of the Board of Directors to assist the Secretary of the Board of

Directors and to keep the seal of the Board of Directors.

Article 5 The Board of Directors may establish specialized committees such as the
Nomination Committee, the Strategy Committee, the Remuneration and
Assessment Committee, and the Audit Committee. The specialized
committees conduct research on specialized matters and put forward opinions
and recommendations for the Board’s decision-making. The rules of the
specialized committees are separately formulated and become effective upon

consideration and approval by the Board of Directors.

Chapter 2 Convening and notification of meetings
Article 6 Meetings of the Board of Directors

(I) Meetings of the Board of Directors shall be divided into regular meeting

and interim meetings.
(ii) The Board of Directors shall meet at least four a year.

(iii) Shareholders representing one-tenth or more of the voting rights, one-

third—more of the directors, e the Beard—ef—Supervisors—Audit
Committee, and more than half of independent directors may propose to

convene an interim meeting of the Board of Directors.

The chairman of the Board of Directors shall convene and preside over the
meeting within ten days from the receipt of the proposal.
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Article 7

Article 8

Regular meeting of the Board of Directors include, but are not limited to:

D

The Board of Directors that approves the Company’s performance:

1.

Meeting of the Board of Directors for Annual Results

The meeting shall be held within three months after the end of the
Company'’s fiscal year to consider the Company’s annual report and
to deal with other related matters. The annual meeting of the Board
of Directors shall be held at a time that ensures that the Company’s
annual report can be distributed to the shareholders within the time
prescribed by the relevant regulations and the Articles of
Association, that the Company’s preliminary annual financial
results can be announced within the time prescribed by the
relevant regulations and that the annual general meeting ef
shareholders—can be convened within six months after the end of

the Company’s fiscal year.
Meeting of the Board of Directors for the interim results

The meeting is held within two months after the end of the first six
months of the Company’s fiscal year to consider the Company’s

interim report and to deal with other related matters.

(IT) Year-end Work Summarization Meeting

The meeting is held at the end of each year or at the beginning of the

following year to hear and consider the report of the General Manager

on the completion of the expected work for the year and the

organization of the work for the following year.

A meeting of the Board of Directors shall be convened by the Chairman of

the Board of Directors who shall issue a notice convening the meeting. When

the Chairman is unable to convene a meeting due to special reasons, the

meeting shall be convened by the vice chairman of the Board of Directors or

a director in accordance with the provisions of the Articles of Association,

and the convener shall be responsible for issuing the notice of convening the

meeting.
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Article 9

Article 10

Notification of the convening of meeting of the Board of Directors shall be
made by telephone, facsimile or e-mail; the time limit for notification shall be
ten days prior to the convening of the regular meeting of the Board of
Directors and three days prior to the convening of the interim meeting of the
Board of Directors. In the case of an urgent matter, it may be exempted from

the aforesaid notification time limit.

The time and venue of the meeting of the Board of Directors may be set by
the Board of Directors in advance and recorded in the minutes of the meeting.
If such minutes have been circulated to all Directors at least ten days before
the next meeting, no separate notice to the Directors shall be required for the

convening of such meeting.

Notice of a meeting shall be deemed to be given to a Director if he/she is
present at the meeting and does not object before or at the time of the meeting

that notice of the meeting has not been received.

Meetings of the Board of Directors may be held by means of a conference
telephone or similar communications equipment and, in event of such
meeting, all participating Directors shall be deemed to be present in person at
the relevant meeting provided that they are able to hear and communicate
with each other.

The Board of Directors shall give prior notice of the meeting to all directors;
al-supervisers and other attendees before the meeting is held. The content of
the meeting notice generally includes:

(i) Date and venue of the meeting;
(i) The duration of the meeting;
(iii) Agenda, issues, proposals and relevant information;

(iv) The date of giving the notice.
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Chapter 3 Proposals for the Meeting

Article 11

Article 12

Article 13

The proposal of the Board of Directors shall be based on the following

circumstances:

(i) Matters proposed by the directors;

Gy Matters-proposed-by-the-Board-of Supervisors;

@w(iii) Matters proposed by the President;

f1(iv) Matters to be decided by the Board of Directors in accordance with the
Articles of Association.

The Secretary of the Board of Directors is responsible for soliciting drafts of
the items to be discussed at the meeting, and the proposer of each relevant
proposal shall submit the proposal and its relevant explanatory materials 20
days before the meeting is convened. The Secretary of the Board of Directors
shall organize the relevant materials, set out the date, venue and agenda of the
meeting of the Board of Directors, and submit them to the Chairman of the

Board of Directors.

The meeting proposals submitted to the Board of Directors shall comply with

the following conditions:

(i) The contents do not conflict with the laws, administrative regulations,
departmental rules and the provisions of the Articles of Association, and
they fall within the terms of reference of the Board of Directors as set

forth in the Articles of Association;

(i) There are clear contents of the proposal and specific matters for
resolution, and the submitter makes an explanation of the relevant

contents of the proposal at the same time of submitting the proposal;
(iii) Submitted in written form.

Material connected transactions and the hiring or dismissal of accountant shall
be submitted to the Board of Directors for discussion only with the consent of
atteastmore than one-half of the independent non-executive directors_of the

Company.
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Upon receipt of the above written proposals and relevant materials, the Board
of Directors shall submit them to the Chairman of the Board of Directors on
the same day. If the Chairman of the Board considers that the content of the
proposal is not clear or specific, or that the relevant materials are not

sufficient, he may request the proposer to revise or supplement the proposal.

Article 14 From the issuance of the notice of meeting to the convening of the meeting,
the Secretary of the Board of Directors shall be responsible for or organize
the communication and liaison with all the directors, especially the
independent non-executive directors, in order to obtain the opinions or
suggestions of the directors on the relevant proposals, and convey such
opinions or suggestions to the proposers of the proposals in a timely manner,

so as to improve the relevant proposals.

Chapter 4 Convening of the Meeting

Article 15 Meetings of the Board of Directors shall, in principle, be held at the legal
address of the Company; however, they may be held at other places within or

outside of China by resolution of the Board of Directors.

Article 16 The meetings of the Board of Directors are divided into on-site meetings,
tele-meetings and meetings by way of written proposals. The meetings of the

Board of Directors shall be held on-site as a rule.

Article 17 Meetings of the Board of Directors may be held by means of tele-meeting,
provided that the participating directors are able to hear and communicate
with the other directors and that all participating directors shall be deemed to
be physically present at the meeting in question. The meeting so held shall be
recorded, and if the directors are unable to sign the resolutions of the meeting
immediately at such meeting, they shall vote orally. The oral vote of a
Director shall have the same effect as a written signature, provided that the

written vote shall be supplemented by a subsequent signature.

Article 18 Except for the Board of Directors’ consideration of connected transaction
matters as provided for in these Rules, a meeting of the Board of Directors
shall be held with the attendance of more than one-half of the Directors
(including those who have been delegated to attend in accordance with the

provisions).
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Article 19

Article 20

Board meetings shall be attended by the directors in person, and if a director
is unable to attend for any reason, he/she may appoint another director in
writing to attend on his/her behalf. The power of attorney shall contain the
name of the proxy, the matters to be represented, the scope of authorization
and the period of validity, and shall be signed or sealed by the proxy. The
director attending the meeting on behalf of the proxy shall exercise the rights

of a director within the scope of authorization.

A director who fails to attend two consecutive meetings of the Board of
Directors in person and does not delegate other directors to attend the
meetings of the Board of Directors shall be deemed to be incapable of
fulfilling his or her duties, and the Board of Directors shall recommend to the
general meeting-ef—shareholders-for removal.

Directors’ delegated and entrusted attendance at meetings of the Board of

Directors shall be governed by the following principles:

(i) When considering matters of connected transaction, a non-connected
director may not delegate a connected director to attend on his/her
behalf; nor may a connected director accept a delegation from a non-

connected director;

(i) Independent non-executive directors may not delegate non-independent
directors to attend on their behalf; nor may non-independent directors

accept delegations from independent directors;

(iii) A director may not appoint another director to attend on his/her behalf
without stating his/her own intention to vote on the proposal, nor may
the director concerned accept a discretionary proxy or other proxy with

unclear authorization.

(iv) A director may not accept proxies from more than two directors, nor
may a director appoint a director who has already accepted proxies from

two other directors to attend on his or her behalf.

Supervisors—mayattend—themeetings—of the Board—of Directorss+tThe General

Manager and the Secretary of the Board of Directors, who are not also
directors, shall attend the meetings of the Board of Directors. If the presiding
officer of the meeting considers it necessary, he/she may notify other relevant

persons to attend the meeting of the Board of Directors.
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The persons attending the meeting of the Board of Directors must attend the
meeting of the Board of Directors in person and may not delegate others to

attend the meeting.

Article 21 Meetings of the Board of Directors shall be presided over by the Chairman of
the Board of Directors. If the Chairman of the Board of Directors is unable to
preside over the meeting, the Vice Chairman or a director shall preside over
the meeting in accordance with the provisions of the Articles of Association.
After the general meeting ef—shareholders—conducts a general election of the
Board of Directors, the director who obtains the highest number of affirmative
votes at the general meeting (if there are more than one, one of them shall be
elected) shall preside over the meeting and elect the chairman of the current

Board of Directors.

Chapter 5 Voting at meetings

Article 22 The presiding officer shall declare the meeting open at the scheduled time.
The meeting shall consider each proposal one by one under the chairmanship
of the presiding officer. If there is a need to change the order of the proposals
specified in the notice of the meeting, it shall be agreed by atteastmore than

one half of the Directors present at the meeting.

Unless unanimous consent is obtained from all Directors present before the
meeting, no vote may be taken at a meeting of the Board of Directors on a
proposal that is not included in the notice of the meeting. If a director accepts
a proxy from another director to attend a meeting of the Board of Directors
on his/ her behalf, he/she shall not vote on behalf of the other director on a

proposal not included in the notice of the meeting.

Article 23 When the Board of Directors deliberates on the relevant programs, proposals
and reports, in order to have an exhaustive understanding of their main points
and processes, it may request the head of the contracting department to be

present at the meeting to listen to and inquire about the relevant explanations

of the situation, so as to facilitate the correct making of resolutions.
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Article25
Article 24

Artiele 26
Article 25

Artiele 27
Article 26

Article 27

The independent non-executive directors shall express objective and impartial

independent opinions on matters discussed by the Board of Directors.

When the Board of Directors considers the proposals submitted, all directors
attending the meeting shall express their opinions in favor of, against or

abstain from voting.

A director attending a meeting on behalf of a proxy shall exercise his/her

rights on behalf of the proxy within the scope of authorization.

A director who fails to attend a meeting of the Board of Directors and fails to
appoint a proxy to attend the meeting shall be deemed to have waived his or

her right to vote at that meeting.

Voting at meetings of the Board of Directors may be by show of hands or by
signature. Each director shall have one vote;—and-the—Chairman—of-the Beoard

If a director is related to the enterprise involved in the proposal resolved at
the meeting (i.e., serving as a director or senior manager of the counterparty,
or directly or indirectly controlling the legal entity of the counterparty, or
serving as a director or senior manager of the legal entity directly or
indirectly controlling the counterparty), he/she shall not exercise his/her right
to vote on the resolution, nor shall he/she act as a proxy for the other
directors in exercising the right to vote. Resolutions made at a meeting of the
Board of Directors shall be passed by a majority of the unconnected directors.
If the number of unconnected directors attending the Board meeting is less
than three, it shall be submitted to the general meeting—ef—shareholders for

consideration.

Upon completion of the voting by the directors present at the meeting, the
relevant staff of the Board of Directors shall collect the votes of the directors
in a timely manner and hand them over to the Secretary of the Board of
Directors for tallying under the supervision of-a—suaperviser-or an independent

non--executive director.
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Where a meeting is held on-site, the presiding officer shall announce the
results of the counting on the spot; in other cases, the presiding officer shall
request the Secretary of the Board of Directors to notify the directors of the
voting results by the next business day after the end of the specified voting

time limit.

If a director votes after the presiding officer of the meeting has announced the
voting results or after the end of the prescribed time limit for voting, his/her

vote shall not be counted.

Chapter 6 Resolutions of the Conference

Artiele 29 Resolutions shall be made on the proceedings of the meetings of the Board of
Article 28 Directors.

Axtiele 30 The Board of Directors shall make resolutions, which may be agreed upon by
Article 29 the votes of more than_a half of all the directors, except for those matters

required by the Articles of Association to be agreed upon by the votes of

more than two-thirds of all the directors.

For proposals requiring a vote at an interim meeting of the Board of
Directors, if the Board of Directors has distributed the contents of the
proposals to be voted on in writing (including facsimile and e-mail) to all
Directors and ensured that the Directors are able to adequately express their
opinions, a resolution may be made by means of a communication vote
without the need to convene a meeting of the Board of Directors. However,
the number of directors who have signed the agreement must have reached the
number of directors required to make a decision as stipulated in these Rules

in order to form a valid resolution.

Artiele- 31 When the Board of Directors makes a resolution on a connected transaction of
Article 30 the Company, it must be signed by all independent non-executive directors

before it can take effect.

The opinions expressed by the independent non-executive directors shall be

set out in the resolution of the Board of Directors.

Artiele-32 Any written resolution of the Board of Directors that has not been formed in
Article 31 accordance with the statutory procedures shall not have the legal effect of a

resolution of the Board of Directors, even if each Director has expressed his/

her opinion in a different way.
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Artiele-33
Article 32

Directors shall be responsible for the resolutions of the meetings of the Board
of Directors.

If the resolution of a meeting of the Board of Directors violates laws,
administrative regulations or the Articles of Association and causes the
Company to suffer serious losses, the directors who voted in favor of the
resolution shall bear direct responsibility (including liability); the director
who voted against the resolution, which is proved to have expressed his/her
dissent at the time of the vote and is recorded in the minutes of the meeting,
may be exempted from responsibility; the director who abstained from voting
or who did not attend the meeting or delegate another person to attend the
meeting may not be exempted from responsibility; the directors who expressly
objected during the discussion but did not expressly vote against the vote

shall not be excused.

The company may make appropriate insurance arrangements for the legal

liabilities to which each director may be exposed.

Chapter 7 Minutes of Meetings

Artiele-34
Article 33

The minutes of the meetings of the Board of Directors shall be the official
proof of the resolutions of the Board of Directors in respect of its
proceedings, and the meetings of the Board of Directors shall make detailed
minutes of the proceedings. The minutes of the meetings of the Board of

Directors shall include the following contents:

(i) The date, venue, names of the convener and the presiding officer of the

meeting;

(i) The names of the directors presenting, and the names of the proxy and

agent for the procedure of proxy attendance;
(iii) The agenda of the meeting;

(iv) The main points of the directors’ speeches, which shall include any
concerns raised or objections expressed by the directors (where a
meeting is held by way of written proposals, the written feedback from

the directors shall prevail);

(v) The manner and result of voting on each resolution (the voting result
shall set out the number of votes in favor, against or abstaining from
voting);
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Artiele-35
Article 34
Article-36
Article 35

(vi) Signatures of the directors.

The Secretary of the Board of Directors shall carefully record and collate the
proceedings of the meeting. The minutes of each meeting of the Board of
Directors shall be provided to all attending directors for review as soon as
possible. Directors who wish to make amendments and additions to the
minutes shall report the amendments in writing to the Chairman of the Board
of Directors within one week after receiving the minutes. After the minutes
have been finalized, the directors present, the Secretary of the Board of

Directors and the recorder shall sign the minutes.

Meetings of the Board of Directors may be audio- and video-recorded

throughout as necessary.

The power of attorney, minutes, summary, resolutions, and other textual and
audio-visual materials of the meetings of the Board of Directors shall be
collected by the Secretary of the Board of Directors to be preserved as the

Company’s archives for a period of ten years.

Chapter 8 Implementation and Feedback on the Resolutions of the Board of Directors

Artiele 37
Article 36

Article 38

Article 39

After the resolutions are passed at the meetings of the Board, those should be
submitted to the General Meeting ef—Shareholders—for consideration shall be
submitted for approval in a timely manner; matters that fall within his/her
functions and powers or which the Board authorizes the General Manager to

do so should be organized and implemented by the General Manager.

The chairman of the Board of Directors has the right to delegate other
directors to check and supervise the implementation of the resolutions of the

meeting.

At each meeting of the Board of Directors, the management of the Company
shall report to the meeting on the status of implementation of the matters to

be implemented in the resolutions of the previous Board of Directors.

The Secretary of the Board of Directors, under the leadership of the Board of
Directors and the Chairman of the Board of Directors, shall take the initiative
to follow the progress of the implementation of the resolutions of the Board
of Directors. For the important issues in the implementation, he should report
to the Board of Directors and the Chairman of the Board of Directors on a

regular (monthly) and timely basis, and make recommendations.
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Chapter 9 Supplementary Provisions

Artiele41 For the purpose of these rules, “more than”, “within” include the present
Article 40 number.

Artiele 42 The formulation and amendment of these Rules shall become effective after
Article 41 they are adopted by the General Meeting ef-shareholders—of the Company.
Artiele 43 Where any matter not covered in these Rules or inconsistent with the
Article 42 provisions of laws, administrative regulations, other relevant regulatory

documents and the Articles of Association of the Company, the provisions of
laws, administrative regulations, other relevant regulatory documents and the

Articles of Association of the Company shall prevail.

Axtiele44 The right to interpret these rules is vested in the Board of Directors.

Article 43

Artiele 45 These rules shall come into force on the date of their adoption by the General
Article 44 Meeting-ef-Shareholders.
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Mr. Liu Liang (£/%), aged 46, has been the executive president of the Company since
January 2025 and had been the general executive vice president of the Company from March
2022 to January 2025. He is mainly responsible for the implementation of specific operation
management of the Group. Mr. Liu Liang holds the positions of chairman, vice-chairman,
director, legal representative and general manager in various subsidiaries of the Company, such
as the legal representative, director and general manager of Beijing D-phone Trading Co., Ltd.*
(et 5 i A R EAE/AF]), a direct wholly-owned subsidiary of the Company, and director
of Shanghai Dixin Electronic Communication Technology Co., Ltd.* ( b #1{5 & (5 H i
FRZYH]), a direct wholly-owned subsidiary of the Company. Since February 2022, Mr. Liu Liang
has served as an operation management expert at the Strategic Operation and Science and
Innovation Management Center of Zhuhai Huafa Group Company Limited* (¥kif 3 5548 [ A R
ZNH]), a controlling shareholder of the Company. From February 2001 to February 2022, Mr. Liu
Liang served in various management positions, including branch general manager, brand director
and general manager of the supply chain department at Telling Telecommunication Holding Co.,
Ltd.* (R ¥ #15 M A PR /A 7)) (a company listed on the Shenzhen Stock Exchange, stock
code: 000829.SZ), which is primarily engaged in marketing services for communication products
and the mobile internet business.

Mr. Liu Liang obtained a bachelor’s degree in human resources management from Beijing
Jiaotong University in June 2017, and further obtained a master’s degree in business

administration from University of the East in the Philippines in December 2023.

~ 143 -



NOTICE OF THE FIRST EXTRAORDINARY GENERAL MEETING IN 2025

2/ JEASE
D.PHONE
LtREBEFERERBERLDA

Beijing Digital Telecom Co., Ltd.

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 6188)

NOTICE OF THE FIRST EXTRAORDINARY GENERAL MEETING IN 2025

NOTICE IS HEREBY GIVEN that the first extraordinary general meeting in 2025 (the
“EGM”) of Beijing Digital Telecom Co., Ltd. (the “Company”) will be held at 46th Floor,
South Tower, Lize SOHO, Building 1, No. 20 Courtyard, Lize Road, Lize Financial Business
District, Fengtai District, Beijing, the PRC on Tuesday, 21 October 2025 at 11:00 a.m. to
consider and, if thought fit, to pass the following resolutions. Unless the context otherwise
requires, capitalised terms used herein shall have the same meanings as those defined in the
circular of the Company dated 29 September 2025 (the “Circular’):

AS ORDINARY RESOLUTION

1.  To consider and approve the election of Mr. Liu Liang (#/5%) as an executive Director
of the fifth session of the Board.

AS SPECIAL RESOLUTIONS
2. To consider and approve the abolishment of the Board of Supervisors;

3. To consider and approve the proposed amendments to the Articles of Association
(details of which are set out in the Circular in relation to the Proposed Article
Amendments) (the “Proposed Article Amendments”) and to approve and adopt the
Amended and Restated Articles of Association which consolidates all the Proposed
Article Amendments in substitution for, and to the exclusion of, the existing Articles
of Association, and authorise any one Director to do all such acts and things and
execute all such documents and make all such arrangement as he/she shall, in his/her

absolute discretion, deem necessary or expedient to give effect to the foregoing;

4. To consider and approve the proposed amendments to the Rules of Procedures for the
General Meeting, and to authorise the Board to further delegate such authority to the
senior management of the Company to make corresponding amendments to the Rules
of Procedures for the General Meeting based on the Proposed Article Amendments

ultimately adopted by the Company; and

~ 144 -



NOTICE OF THE FIRST EXTRAORDINARY GENERAL MEETING IN 2025

5. To consider and approve the proposed amendments to the Rules of Procedures for the
Board of Directors, and to authorise the Board to further delegate such authority to
the senior management of the Company to make corresponding amendments to the
Rules of Procedures for the Board of Directors based on the Proposed Article

Amendments ultimately adopted by the Company.

By order of the Board
Beijing Digital Telecom Co., Ltd.
Xu Jili

Chairwoman

Beijing, the PRC
29 September 2025

Notes:

Holders of the H Shares and Unlisted Shares whose names appear on the register of members of the Company on
Tuesday, 21 October 2025 are entitled to attend and vote at the EGM. The Company’s register of H Shareholders
will be closed from Thursday, 16 October 2025 to Tuesday, 21 October 2025 (both days inclusive), during which
time no transfer of H Shares will be effected. In order to be eligible to attend and vote at the EGM, all transfer
documents together with the relevant share certificates must be lodged with the H share registrar of the Company,
Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong (for holders of H Shares) or the registered office of the Company (for
holders of Unlisted Shares) not later than 4:30 p.m. on Wednesday, 15 October 2025.

Any Shareholder entitled to attend and vote at the EGM is entitled to appoint one or more proxies to attend and

vote at the meeting on his/her/its behalf. A proxy needs not be a Shareholder.

A proxy shall be appointed by an instrument in writing (including the proxy form). Such instrument shall be
signed by the appointer or his/her attorney duly authorised in writing. If the appointer is a legal person, then the
instrument shall be signed under a legal person’s seal or signed by its director or an attorney duly authorised in
writing. The instrument appointing the proxy shall be deposited at the Company’s H share registrar, Computershare
Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong for holders of H Shares; or at the registered office of the Company for holders of Unlisted Shares not less
than 24 hours before the time appointed for the holding of the EGM (i.e. before 11:00 a.m. on Monday, 20
October 2025) or any adjournment thereof (as the case may be). If the instrument appointing the proxy is signed
by a person authorised by the appointer, the power of attorney or other document of authority under which the
instrument is signed shall be notarised. The notarised power of attorney or other document of authority shall be
deposited together and at the same time with the instrument appointing the proxy at the Company’s H share

registrar or the registered office of the Company (as may be applicable).

Shareholders or their proxies are required to produce their identification documents when attending the EGM.
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5. Miscellaneous

i All attending Shareholders shall arrange for their transportation and accommodation and shall bear all their

own expenses in connection with their attendance.
ii. The address of the registered office of the Company:

Room 24603, 46th Floor

-4 to 45th Floor 101

Building 1, No. 20 Courtyard, Lize Road
Fengtai District

Beijing

the PRC

Tel: (010) 6873 3818
Fax: (010) 6873 3816

Contact Person: Mr. Huang Mingqiang
iii. The address of the Company’s H share registrar:
Computershare Hong Kong Investor Services Limited

Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong (For lodging

share transfers)
17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong (For deposit of the proxy form)

Tel: (852) 2862 8555
Fax: (852) 2865 0990

As at the date of this notice, the executive Directors are Ms. XU Jili, Ms. XU Liping and
Mr. LIU Donghai; the non-executive Directors are Mr. XIE Hui, Mr. JIA Zhaojie and Ms. PAN
Anran; and the independent non-executive Directors are Mr. LV Tingjie, Mr. LV Pingbo and Mr.
CAI Chun Fai.
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