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In this circular, unless the context otherwise requires, the following expressions shall have
the following meanings:
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LETTER FROM THE BOARD

% SANHUA

ZHEJIANG SANHUA INTELLIGENT CONTROLS CO., LTD.
L= EREEFRBBRAE

(A joint stock company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 2050)

Executive Directors:
r HA Y 08 (Chairman of the Board)

To the Shareholders
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LETTER FROM THE BOARD

SPECIAL RESOLUTION

1. Resolution on Amendments to the Articles of Association and its Appendices

s
Rese cﬂccIg de e she, ng flec cli ss al oY ihe~o 0y o Qe 1, 202 i

A A da
n h ng h n h sA n
rhatl. otle Ll ™s 4le @ osod c‘,‘dk cllis 0 4l 41“'1 cs o .ss.cla.!lo. a.f,’d Tk

A2 ‘l‘cs
Nedermw f aber, wve ahe cofof.tc'go,vcfl Jecstrer e M ek st d, e
\m a a a ‘ W h
° crtloﬂs oft}‘aAQm‘ DA seo d, Nee Wb she ey M ovsefls oftl’e-—-o ale
q 44es :a“oﬂl‘crco nc s ¢ c.«-f—l‘i,g.tl‘c ldcnlﬂcsfortbc, a csof ssoc4 ilo“of
‘lslcdr—o . lcs, ahe R & ovcxﬂ“ she B gy o§ c¢ 4fyes ol tf‘cs ben kg 1‘ o€,
f,‘d otl’cf s, o lslf Ve eg“ tloﬂ Ju e u® " des mcﬂts 4 tk“ ﬂb‘auo ‘ﬂnl‘c
'10‘*0“ e‘o Jphys ® OSCC] o d) stile~e n"s'g Vcﬁa“cc si0 et & e
£ gh f h ¥ Netolls @fgh £
. dA tcomnﬁltcco ale b:,d ofd, £ew s st ’icwcfc seile o ok e c‘10 sefilc pg d e
s ClVses s sh m-lcd 1 'b@‘. 4 Aa anxaﬂl Bvselis 0 abe A gees of
A a‘c/R cs ofP dead &£ foribe eler i cc_tlﬂg ﬂd ahe

5506 ilo nd 1'5 c“dlc s, %‘
A1 Aa Am
(C5 o /P ead e rahe By o7 ntcbié, W e e, Wh e she <, HCsCikcoﬁl’c
cseofP weal & forale Qﬁc‘fml cey® ¥, bc&f’ o h.gEDDDDDDDDDhDDD

) a £
DDDDDDAttbc% ctl c,1 s @ esd brq csltl‘c'cﬂcfmkcc_q“ i t}‘oiictbc

R

- ny’ ﬂlg n h A

LT i s AR s NN b N
‘[ ’ U . '4 NET

e co m Adl lst ilo "Aa Aa e | Hya o/ al'e Illths. 55..‘ 4o Nhe Fad

ndcd ve &,0fls s be s bjcet o e colliciy aved by ahe ket s °4V_1-§1"n‘a

Aa; Al
AL gsyyen et whes cefle el el Zscre 4,04 e [of.tl}l_s ol
~he ml{ncﬂd o A n“ﬂcs oFA sse ey tlo fl\ 1'5 cﬂdlccs “‘,’M .lakc cffeed ol .tbc,dm.tc of
h ngA 5, h nn g
4n ‘XzﬂA a4 . Wle ¢ L&l illtncso ssoc ilo d A ¢'d jeCs SA 1 ml 1 M

fo Gsc nd effeet ﬂ"’l ahen_  ve fo rabe c“d c“ts sc_to tﬂ tl‘c/ eld X etler sv;sellsef
A 4am g g

the “renyA Illcncsoﬁ“ssu‘ Yol 0d ks el LeCs SAM £ " e h o oy, s ehefiheg 0= b

ve &, ol of she A Illc’lcs oA 5o iloﬁ 3 c/ ncs o /P pecd L "‘oftbc eler | chl“g a,‘?d tl‘c

csofP pead £ forshcBg d of M Letw s 15, t‘I“ tlo“oftbe‘bHCsc ve g o0 N ghe evely

of Nyd sere Nev peiVee § ea hﬂcsc Ve &, o“ nd tl‘r o ls«b ve & o0, tl‘e‘ l‘ﬂcsc ve & o o
Aa A2 A2 h-

Al
Ehan
§
vbcA forg d ese ilo“ W s collsde.ad ndﬁ avad bY uch. 4 o0 Qe 1, 202
PRLLY Pe 2oy osad, n}‘cﬁ foreelisderyel M ey .
ORDINARY RESOLUTIONS
2. Resolution on Amendments to Certain Corporate Governance Systems
Nedcrw f aber cﬂa Nee she cffcctlvcﬂcss of ol i 'govcfAl Nee, 5 5 4 abe
1'1 w450 S ﬂtccslsoftl‘e‘o% " cl‘odcg ¥ aber o olcll‘cs}“d d,%d
g
ﬂ ' - ny nr hl
ocragtloso 'l¢0 a,c&ttﬂls ‘V°1‘S1‘°ﬂ2ﬂmmc GiwnAa‘LmAa
2K e cco ‘ﬂul‘c‘aa‘ RS ll‘e‘o aﬂ\ Maclds e clld he | e sYsk s (she
Corporate Governance Systems—) nm"'d d, Wabhabe eev Dy wvs, ols of the=o 0y

a Amda
2“ t}‘cs ce tlcsl Wefihepece cs Re 1. o£4hﬂ,.t}‘c p% Neg fortl‘cAnl cs of

ssos, hol 'F‘ﬁ“d’“km‘ es, e R = eve A N° .tl‘c‘f sy 0§ oo fhes ef by fen Zhen



LETTER FROM THE BOARD
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NOTICE OF EXTRAORDINARY GENERAL MEETING

% SANHUA

ZHEJIANG SANHUA INTELLIGENT CONTROLS CO., LTD.
AL =B EFIRODBERA A
(A joint stock company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 2050)

NOTICE OF EXTRAORDINARY GENERAL MEETING
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Notes:

1. Eligibility for attending the EGM and date of registration of members for H Shares
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2. Proposed distribution of the 2025 Interim Dividend and the record date for holders of H Shares



NOTICE OF EXTRAORDINARY GENERAL MEETING

6. Miscellaneous
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As at the date of this notice, the executive directors of the Company are Mr. ZHANG Yabo
(Chairman of the Board), Mr. WANG Dayong, Mr. NI Xiaoming and Mr. CHEN Yuzhong; the
non-executive directors of the Company are Mr. ZHANG Shaobo and Mr. REN Jintu; the
independent non-executive directors of the Company are Mr. BAO Ensi, Mr. SHI Jianhui, Ms. PAN
Yalan and Mr. GE Jun.
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APPENDIX I

COMPARISON TABLE OF THE AMENDMENTS TO THE
ARTICLES OF ASSOCIATION AND ITS APPENDICES
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After Amendment

A2

s—e-‘w—soqrs

of ehedes %od aE O ) M e s
.I}gts ﬁcrﬂ‘cr &l se
l

s‘ﬂ &r ha
4 tl‘c i C‘ i
of abe ,sﬂh £s e

A
,sfx ol tl‘s ftc

51

nd
i

Y

. £ ahee Les
Dy &by, Ay o*“tl‘c forg nlcs tf‘“

L tl‘cl

be, o1 o tc»‘ok
d, tete & 0F the =0

€ s o tl‘cA kbovc cfftl.ﬂcd 4 HCs,
R <3 Mee ab 4 Lyes

éﬂ.ctforﬂ}‘c ol st
01c .I‘A % of abe

<0 ny b d

b‘.ml ny

e “sccf “d‘cf Jiltcﬂ Ab L5, “fotl‘cr
,cAlgIc xm} ccs stl s ded DY tl’cyrc—eﬁ-ti-es

42 4a

N

Article 29 ANy © As fa 46 of tl‘c
° [l\’ h Az h Am V\
- s s, LS o fetlerscs {llcs -

N
% m’ i a4 £y bl‘c»co MY d, bcb%—

’h Ls .Iitbc.fscc Ji'lcs w tl" i R4 i 1 e
~ed d Jccbfs,

I}C[Ei'1 n‘tc Lc

[R ts oIotbcrsm Jiilcs :

d oY lbc fs ® sCs,

cnd 04 e reshe

Fabe b:ad ofd, £etw § oftl‘e-o ay V?r
weo ¥V tbtbc oV 5005 sscto t‘*“

Sda

tl‘ql Ie Jgo ¢

fibe pe d ofd chb(softl‘e«o
3 W L h b n Aﬂ}}v
o ‘.L YR ahale  avisels ssc.to NN

e ny Ad Aada

Vo'

L ce

£ &4 mI'gI sy

A2dr

d P )
ssod Ngc tp‘
Aa 1

l4a

1

ondcfsajccnlodbl tc
decad | ng d;eep?

x

¢ foribe pellefief .tl‘c

a
Ner Nep ey o
a a
As b Y lbc Js; «_sc

co’f“lc
Sadn
% cbodof

“‘ .s,h Eeove. Ts el

to*” &l sc of

pe) ‘11

3—6%1—30—{-,— sczhlof
né 4 }!Ln An,
a+ A 1Y
‘t"i PR
e orehd h o
e's, cco s
A2

f@t‘m}'gr hefibs S e sh J:,l‘.ndcg & ‘cﬁ‘b esd H e 4 ofd 1'[:ch45 »
Qﬂil é‘a esd tﬂc be d ‘a'd | Leto & 10 i llsﬁ tbci thn 6d 75 lbc be d
lls fyabe s e Wb 'f‘ Fabe oo @ o¥d, Seln g0l ea. &F ,qs » uls“‘ she
Ofd tcb%d He=o o s- bi ilsffAlbc s [ l,b a tbc oalts ?El Cﬁ.d, ahe
e Waha ghe oaics d]'1 cied, t}‘c ‘%‘Jc hodes & ¢ tIICd‘b A de o
Ai!" & A= ‘baccq]‘n“g_ ,d{la Y n ahe co ‘c‘_sa ‘.ﬂ ﬂ‘l%

bl‘c Ce Cs c.

nl.nc e es oﬂ 14 ¢ d, eile ks

n
Oda F e ks o7 |,
S.

Aab

A2

sce ‘.plcs 4@1‘% % W0y eWed oy abe s
s o ses, &l oI.mlf,q e, ofbcnd “dcf

she r cgoll ¢ o forale pelesief ahe
nvy
— ] fanP N

ftf‘cbo do*"d | teto s ofihe~e 0V F
1 h 4k n e gy
9 co t dlle BVs0 SA s sCle l

Article 30 Any © Ms fo s ¢ of tl‘c
-0 ny’ ¢ sb £ :I.bbcféglc lillcS tl‘
% H&“ 125 tl‘g‘o‘ Ny'sd, Lot & nd
scnlof £"gck cly @rsl bl‘odc% 1‘03 n®
kott A%qltssl‘xswtﬁ“ o“tl‘
?tcf.thI &b scefiles e nd Y1© Ag

9 Ah M A2
Yo abe @ sc o JHEMTH Es .I.leI

Am
sc. Ghes Wb i“ Y “ltb‘ Ny of he
i‘d aes ul‘ﬂ $; % oﬂtl‘s’ fie cabe o
’a'b°i e, 51‘ be, @ bths‘o ﬂy,

Amda
z ief tl‘c»‘o ay
.5 e

JCC:IVCI s cb © Al,ﬂ_s b ) . .athc
be.ve cﬂtloﬂcd o e eXee 4 S 4he
R st ﬂic ab g a lillcs .0 ay l‘o ds
mf cfrr ., % oftl‘c—Aok i vl e
4 Of fc}' sc .9‘ ahe” .ﬂ_‘sod
“dcf“ Ll g h Ls N4 ot*‘cfclfc s Dees
sy oy afeske .

if'qd e oo e

N o5 o resherses fyes Wb % 11} nae
iy Y d, tele &, scﬂloI '

0
“(qlvid sb L}‘o’[d cs‘a 5 Atlo‘fc[cril ‘flf‘c
,b 1[1 de sb £ .I.tbcf

eiber co nb’_s‘ac_u N,

fabe pe d efd | Lew § oft}‘e‘o
y RN A"]@\
o o } hale evs efs sstol
lgt e .ftls Illtnc:,~£b.dcfs £

Ad A24a
A4

& Ilfbfb 2h n
168 A [ BN SA nl‘nc e &5 o'l tﬂc

At S o Pk !

-10



APPENDIX I COMPARISON TABLE OF THE AMENDMENTS TO THE
ARTICLES OF ASSOCIATION AND ITS APPENDICES

Before Amendment

After Amendment

Article 30 A ¢h Jb,l‘odcfoftl‘e‘o ny

o cgell Vhe 4 Ay g I‘od_s s, h t‘;“‘.; t}‘c
S ay,
- .mnzi
h eh ney Sh
§ 4o ché ) e ]o Jl' ls ss an

° yeolls ccoél o dhe ¢ 455 o

tﬁ:“ﬁond K nd ¢ & l‘odlﬂ‘g‘l.‘l cu

of sh e & cﬂ]ol tci %‘g
"y ¢ .ahe ‘?Mco ofls

4% am  C dam ‘h he

Deleted Article

Article 31 whe dg AN R Fk c bek sl‘ be
she s FFe el evd e s Gve w4 ke
.s;l‘ tl‘odcg I‘od ihe sh Esoftbeco“?‘ﬂ“}’,

Deleted Article

Article 32 Yo ~e 0V gh es). sh
o lstcfofL e be & mQCd o“ fﬂf&c € fe s
avded Wﬂﬂ‘c scc e & sarden
tl‘oﬂcs Tl‘coll' g 5 b e e &tc‘fsj‘»
4Be ke 4 A Hgqn® K‘ﬂlg for s c.llo“Ab4
sh bl‘odc% TI‘C»A. oy Y OSC tl‘c

sieref & be @“Fﬁg o dee W b
A2 | qlba’ ' sA“d tl‘c
sCe Jﬁl b% Ny CSQE‘?}'C cw l‘cb
.tb&‘. ny% ¢ sb bs he &
s J:f‘o %fnlgcd 4h ﬁfnswrhﬁ ckfpbc‘g
o cgoﬂ es4, ™ o 1 ve N/ Pl c
c‘ﬂcnd o _she Jdg st'éfof c‘21 chgHOsc l‘l‘sﬂ@f
‘S'B & .cnl iatcs, abe E:lamsl‘ Jcl‘ond crer
c%o“ “%V i 'l\‘ 1 c»‘oé ?1“‘ fo £ ahe

cck tbo ZZ‘ N ccnlfia_ -:1‘ x:_sn celof

“?1 «“bc

B 1
; L,bodcg o%vcgc s lmfc?j fox:4gﬂ b e

Article 31
d/l,s,lcfof e bck mgcd o“ e .cnl éﬂ

svded o™

settlement
members shail be sufficient evidence of the
shareholders’ shareholdlng in the

Company. Tf‘co
be ke 4 0 H

o= AV .srh

R cee Lyes &7 sur llo and
tl‘ogtlcs The régister of

g a b b e o sersh
'éo“ VoI As ceyol b4

o b,bodcfs Tl‘cfao 2“} Y osc tl‘c
lsiCI.*" c be & I‘i‘ﬂg cc.ﬂ sC lb

“d t}‘c

¥} ;
‘2 ﬂiﬁltﬁ Ba ‘3I CSQF%C c% l‘cb

tl’cPA o

‘ﬂ\u

ssbts sbed . he &

Bt
siabl‘ong%fnlsxd ‘ﬁ tg}“aﬂg sicrof e bc‘£
oI c gl csil“ . M ve l‘S/NcnfHl c

Vl

A2

lsté(?

¢ 2l D ahe dg (s ief cA be &, esc I‘ls/a*‘(nI

¢ %o“

s,b £r© ccﬂl

Y

[} le, be Am 13 h Eh.ch.I
a li?r a ay h
o tcp‘o Jo o 4le

L gltof '}' bccﬂlfc tcsl £s celof

a ldk sb
{‘Aa n h 4
foemH s, } oI

cc cﬂtoﬁbc sﬂbcci% 1:5

"’P‘cs}' M?lc efeveie s
g £ Eof %4

STl 4 for & .c cﬂtoftl‘cs & b%c s, I cs o) tl‘c&bckcxcl‘ﬂ‘ r

€ *l‘c lcs P L “5 Iyes o*tl‘c eihe r£cy Mg e el ofihe 42 Whe e

swek &3 08 doshe r o A ﬂt@ £ clg tl‘coﬁ' o E’glsm“f%c hedcgoteve e s

oftl‘c ‘:% Whe & tbcoll' tcrom}tl’c Vl fo‘?ﬂc'gﬂ P s s } Neg. €fe

o’[d c& ©F eve e s psted 1 sh 2 TS 18 ]]’ }‘od ek sb 2cﬂjo‘ wts 8 &
ﬂl Med. ‘Tl’c o Jcbodcis sh enjey | o ag ilo“ uoé 08y 4he ss 042 1’ Ls

?}‘ ?g l}l‘o“ uoﬁ 7hE o she tl‘c“ﬁod s tbodcfs he.d 1 s“
258 of‘al‘ s t # st Jbl‘odcfs of sh '[JCS s‘1a cn]ﬂ tﬂci qu ?hd
d nE ek c ss of w bs‘s Qﬂ_]o‘ s a ¢ ahe ‘Mco Jolls

tl‘c $ c % ‘M c ﬁgﬂc S Aa Lm i qll

otﬂ £ llo s » Lm

-11




Before Amendment

After Amendment

Article 34 ) b x,l“.ndus of nlﬂcf-.k mm.ﬂy
h n i
_s«‘?M be e ﬂ‘d -
() Ree,™ dvdeMds A oefefy
d }1‘.&150 Yol 0 ;.tl‘cfg. Ls & 01
n ¥ \
e LmDCI.” _s,‘at_s , s[d

G csilﬂg, ;co.n,VQﬂAl.“g, gb_s,‘idl.“g ove
attcnd o= er oAl.ﬂ.g.“' oXcs
n

g 4 [
R I HCI ee. ‘ﬂ ’n e
‘%\ i Wc Al S 1Aa".d‘a ¢
b W
lda

) s “\’151 g’ advising on e r kng

Ty afics, o aabe b s fess o o tloﬂ
o/ f she=o AV
A1Ma

() arfg fcqﬂg 'gf“tlﬂg or ncd'g né tl‘c Ny
.s«A s ﬂ‘l‘n éachcoﬂ Nge t}‘ l}‘c
8V;5.00's @ 4 cha uﬂ és.t tlvc

£ h
N Mall Ng, #le sce ﬁtlcs N M




APPENDIX I

COMPARISON TABLE OF THE AMENDMENTS TO THE

ARTICLES OF ASSOCIATION AND ITS APPENDICES

Before Amendment

After Amendment

'gc“cf

R
Article 36 ! ‘?ﬂ

y n ef
ng 1 4a Ls.ﬂ gtl. Il. A?l
eely Aa b:ﬂd chl 1S Ve soll of
stI 'llvc ld ilo“s,

hi e cal lloﬂ

tln'gtcsd

N
tc We

co HCS o fl foflnv
Lso ilo“

Mhe & she secd &5 fo o eollvel € o ghe
cJ}‘ed of Votl“g gcﬂc‘fpﬂ cc_tl“g ovI*a
g
i} n n f h
b:a'd ek Aa Az 'Vlll.llajl.'b .A + U >
lﬁlsuilvcf! ilo s o Lile, Illchs,.I
t}‘c sollicllig @ f OV tson iloﬁ e 0 b PIArY;
tthAJllcﬂCS s Lh.dc@ SBZM b ve ahe lfgb'l
o citel tl‘c co csco nfofzvoi dollef
s of £se yol Mahn Y)d Ys £ ﬂ‘c,dm.tc

Am
PRAIAS bso Soll.

2

§ 0y n of n

Artcheg 35 1 aa 1:5.'1 e no 4o ¢ :Afdl
cc_tl ‘2 Aa‘ﬂ chl 18 ilo ﬂof
b ﬁ” Lgi sII ilvc o tlo s,

s Jc?‘ondc@s‘zMAvcth 1.0 &lltlo“

g
fe n m h,
Cs so 'flx,ﬂld‘a*!l‘ tciald
Ls. ilo“
wl’ct she  sead &5 for soflvel n& o ribe
h g né € an né

kmc«t od o ,V[:gl. Aa"ﬂa ¢ cfdlnx c;ml}, of_
b:ad N m°°.‘1 4a gf P .vlom.tlo. o/ e us >

I’d lsJI yve & ilo“s o rihe A Illcncs, ol
.t cu“nﬂtsof oy 1:50'1 tloﬂ e A b PPy
she A g s s, thodcg Sbe 1‘ ve 4l Jl'g}‘l
o ciyel tl‘c o CSco nfofbvoz Jollef
s ob £se 1ot W tb“ ﬂd 55 fo mﬂ‘cd 1
of ahe Jcso'1 llo“, unless there is only a
minor defect in the procedures for
convening a general meeting or a board
meeting or in the manner of voting thereat,
which does not materially affect the

resolution.

Where the board of directors, shareholders
and other relevant parties dispute the
validity of a resolution of a general
meeting, they shall promptly file a lawsuit
with the people’s court. Before the people’s
court makes a judgment or ruling on
revocation of a resolution, the relevant
parties shall execute the resolution of the
general meeting. The Company, directors
and senior management shall perform their
duties diligently to ensure the normal
operation of the Company.




Before Amendment

After Amendment

Where the people’s court makes a judgment
or ruling on a relevant matter, the
Company shall fulfill its information
disclosure obligations in accordance with
the laws, administrative regulations, the
requirements of the securities regulatory
rules of the places where the Company’s
shares are listed, fully explain the impact,
and actively cooperate with the
enforcement of the judgment or ruling after
it has come into effect. Where corrections to
prior events are involved, they will be
handled in a timely manner and the
corresponding information disclosure
obligations will be fulfilled.

New Article

Article 36 Resolutions of a general
meeting or a board meeting of the Company
shall be invalid in any of the following
circumstances:

I the resolution was not made by a
general meeting or a board meeting;

(IT) the resolution was not voted on at a
general meeting or a board meeting;

(III) the number of attendees of the
meeting or their voting rights do not
meet the quorum or the number of
voting rights as required by the
Company Law or the Articles;

(IV) the number of attendees voting in
favor of the resolution or their voting
rights do not meet the quorum or the
number of voting rights as required
by the Company Law or the Articles.
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If directors, supervisors and senior
of the
subsidiaries of the Company cause losses to
the of the
requirements of laws, administrative
the

performance of their duties, or if others

management wholly-owned

Company for violation

regulations or Articles during
infringe on the legitimate rights and
interests of the wholly-owned subsidiaries
of the Company and cause losses,
shareholders who hold more than 1%,
individually or jointly, of the Company’s
shares for more than 180 days continuously,
may submit a written request to the board
of supervisors and board of directors of
such wholly-owned subsidiaries of the
Company to bring a suit to the people’s
court or directly bring a suit to the people’s
court in their own names in accordance
with the first three paragraphs of Article

189 of the Company Law.
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New Article

Article 40 Shareholders of the Company
who abuse their rights as shareholders and
thereby cause losses to the Company or
other shareholders shall be liable for
compensation according to the law. Where
shareholders of the Company abuse the
independent legal person status of the
Company and the limited liabilities of
shareholders for evading repayment of
debts, and thereby materially prejudicing
the interests of the creditors of the
Company, they shall be jointly and
severally liable for the debts of the
Company.

Addition

Section 2 Controlling Shareholders and
De Facto Controllers

f
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Deleted Article
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Deleted Article

New Article

Article 41 The controlling shareholders
or de facto controllers of the Company shall
exercise their rights and fulfill their
obligations in accordance with the laws,
administrative regulations, provisions of
the securities regulatory rules of the places
where the Company’s shares are listed, and
safeguard the interests of the listed
company.
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New Article

@

(ID

(I1I)

(Iv)

(V)

Article 42 The controlling shareholders
or de facto controllers of the Company shall
comply with the following provisions:

to exercise their rights as
shareholders in accordance with the
law and not abuse their control or use
their related relations to prejudice
the legitimate interests of the
Company or other shareholders;

to strictly implement the public
statements and undertakings made
and shall not change or waive them
without authorisation;

to fulfil information disclosure
obligations in strict accordance with
the relevant regulations, to
proactively cooperate with the
Company in information disclosure
and to inform the Company in a
timely manner of material events that
have occurred or are proposed to
occur;

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

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

-20




Before Amendment

After Amendment

(VD)

(VII)

(VIII)

(IX)

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

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

to ensure the integrity of the
Company’s assets, and the
independence of personnel, finance,
organization and business, and not to
affect the independence of the
Company in any way;

other provisions prescribed by laws,
administrative regulations,
provisions of the securities
regulatory rules of the places where
the Company’s shares are listed, and
the Articles.

If the controlling shareholder or de facto

controller of the Company does not serve as

a director of the Company but actually

executes the affairs of the Company, the

provisions of the Articles regarding the

obligations of loyalty and diligence of

directors shall apply.




APPENDIX I COMPARISON TABLE OF THE AMENDMENTS TO THE
ARTICLES OF ASSOCIATION AND ITS APPENDICES

Before Amendment

After Amendment

Where the controlling shareholder or de
facto controller of the Company instructs a
director or senior management to engage in
an act that is detrimental to the interests of
the Company or the shareholders, he/she
shall be jointly and severally liable with
such director or senior management.

New Article

Article 43 Where the controlling
shareholder or de facto controller pledges
the shares of the Company that he/she holds
or actually controls, he/she shall maintain
the stability of the Company’s control and
production operations.

New Article

Article 44 Where the controlling
shareholder or de facto controller transfers
the shares of the Company held by him/her,
he/she shall comply with the restrictive
provisions on the transfer of shares set out
in the laws, administrative regulations,
securities regulatory rules of the places
where the Company’s shares are listed, as
well as his/her undertakings in respect of
the restriction on the transfer of shares.
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(T1T)

The candidates for directors shall
undertake to the Company in written
prior to the general meeting,
including but not limited to, agreeing
to accept the nomination,
undertaking that the information
submitted about themselves are true
and complete, and warranting that
they will duly perform the duties
upon successful election. The
nominated candidates for
independent directors shall make a
public statement confirming that
there are no relationships between
himself or herself and the Company
that would affect his or her ability to
make independent and objective
judgments. The board of directors
shall announce the above in
accordance with the relevant
regulations.
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COMPARISON TABLE OF THE AMENDMENTS TO THE

ARTICLES OF ASSOCIATION AND ITS APPENDICES
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After Amendment
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seek improper interests.
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the Company without reporting to
the board of directors or at the
general meeting, and without being
passed by the board of directors or
by
resolutions in accordance with the

general meeting way of

provisions of the Articles;
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(V) shall not make use of his/her position
to procure business opportunities
that should otherwise belong to the
Company for himself/herself or
others, but except those which have
been reported to the board of
directors or at the general meeting
and passed by resolutions of the
general meeting, or that the
Company cannot make use of such
business opportunities in accordance
with the provisions of laws,
administrative regulations or the
Articles;

(VI) shall not engage in the same business
as the Company for his/her own
account or for the benefits of any
other persons without reporting to
the board of directors or at the
general meeting, and without being
passed by the general meeting by way
of resolutions;
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COMPARISON TABLE OF THE AMENDMENTS TO THE

ARTICLES OF ASSOCIATION AND ITS APPENDICES

Before Amendment

After Amendment

The provisions of item (IV) of paragraph 2
of this Article shall apply to the close
relatives of directors and senior
management, enterprises directly or
indirectly controlled by directors or senior
management or their close relatives, and
associated persons of other related
relations with directors or senior
management, who have entered into
contracts or conduct transactions with the
Company.

. h W
Artlcle 101 n{é:ctus s‘dnrﬁabidbcx s,

Aa rﬂ lstr 4,ve N} e cs,

A“ﬁ 0% Itl‘cd‘ fi t}ofd,q' clge
a “r 3 tbG‘

Article 103 ge..ws sh ,0d g oY the
provisions of s, d s,tf ve & ilo s
.‘,’d she A "y cs, bear e (futy of dIPgence
fowards the Company, a‘?d perform duties
with reasonable care ordinarily exercised
by managers in the best interests of the
Company.

('[ ) g
: ] = v Directors sb be rabe fo oV "4 W of
g h Lﬂ’ﬁ, Adﬂ P
£ re oilsoftfr‘o Y, i @ | d, Felecto” dsile=o Ay .
a Aa A1 A2 N
g
) S;M 5170 W uen gb.ﬂu tlo“ ol ihe
It oi‘lseftev‘-ok “d R
ellg e ahe ar ‘lb; ﬂch, cc Icl
U ciclless o"” oﬂ (flscnowd
ahe &0
() ‘S'R.?M svde & ey Ny Nfer tlo“ “d
. ,j?ﬂs o t}‘c audlt comml fee
Ny g M Dot @ bshr et she
e cfclsc 4 4 e bY she audit
committee
() k‘zM svde gey Ny Nfer wel nd ( ) otf‘cfd W ﬁd]’k Eenge sty ted oY
j s 4o he board of supervisors A g isif e o 110“5,
sl‘Hib d SAM Ney o bsir et the g ﬂ‘ [# I es, sc. L€
S cfclsc .Aé‘ WE% by abe board of #° uabﬂ% r'lcsoﬂiL ,ecs Whe & she
supervisors or the supervisors =0 Nyg h ts lsth nd ahe
(IA [;lngs A2 '1
( [) ot crd t‘ ofd gcncc 5‘1 atcd oY ‘
T s I a.ve hels,
I Cs, scc HHCS
gAa k cso*“tiL ,ecs Whe & ghe
&Ao m’s s}‘ s, nlstﬁd d e
Ay
3]

4 4




APPENDIX I
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become effective on the date the Company
The
relevant information shall be disclosed by

receives the resignation report.

the Company as soon as practicable (no
later than within two trading days). Where
the number of members of the board of
falls below the
requirement due to

directors statutory
the

resignation of any director, before a newly

minimum

elected director takes office, the original
director shall perform his/her duties as a
with
administrative regulations, departmental

director in accordance laws,

rules and the Articles.
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After Amendment

The net assets (where the book
value and appraisal value exist
at the same time, the higher
shall prevail) involved in the
transaction subject (such as
equity) account for more than
10% of the latest audited net
assets of the Company, and the
absolute amount exceeds
RMB10 million. But if it is
more than 50% of the latest
audited net assets of the
Company, and the absolute
amount exceeds RMBS50
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ARTICLES OF ASSOCIATION AND ITS APPENDICES

Before Amendment

After Amendment

The net profit related to the
transaction subject (such as
equity) in the most recent
accounting year accounts for
more than 10% of the audited
net profit of the Company in
the most recent accounting
year, and the absolute amount
exceeds RMB1 million. But if it
is more than 50% of the
audited net profit of the
Company in the most recent
accounting year, and the
absolute amount exceeds
RMBS5 million, such
transaction shall be submitted
to the general meeting for
consideration;

The transaction amount
(including debt and expenses
assumed) is more than 10% of
the latest audited net assets of
the Company, and the absolute
amount exceeds RMBI10
million. But if it is more than
50% of the latest audited net
profit of the Company, and the
absolute amount exceeds
RMB50 million, such
transaction shall be submitted
to the general meeting for
consideration;
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Before Amendment

After Amendment

6. Profits generated from
transactions account for more
than 10% of the Company’s
audited net profit for the most
recent accounting year, and the
absolute amount exceeds
RMB1 million. But if it is more
than 50% of the latest audited
net profit of the Company, and
the absolute amount exceeds
RMB5 million, such
transaction shall be submitted
to the general meeting for
consideration.

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

For the purpose of this item,
transactions include, but are not
limited to, the purchase or sale of
assets; external investment
(including entrusted wealth
management, investment in
subsidiaries, etc.); rent or lease
assets; entrustment or acceptance of
entrustment for the management of
assets and business; gifts or
acceptance of donated assets;
creditor’s rights or debt
restructuring; transferring or
acquiring research and development
projects; entering into license
agreements; waiver of rights
(including waiver of pre-emptive
right and pre-emptive right to
subscribe for capital contribution,
etc.); other transactions recognized
by the stock exchanges.
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Before Amendment

After Amendment

(IV) With respect to specific approval
authority for financial assistance, it
shall be implemented in accordance
with the standards stipulated in the
Rules Governing the Listing of
Securities on the Shenzhen Stock
Exchange;

(V) Other matters required to be

reviewed and approved by the board

of directors pursuant to laws,
administrative regulations and
departmental rules.

Unless otherwise specified by the securities
regulatory rules of the places where the
Company’s shares are listed, matters under
items (I) to (V) above that do not meet any
of standards for board approval shall be
approved by the chairman.
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New Article

Article 125 Resolutions of the board of
directors shall be voted by way of casting
written votes or a show of hands.

To the extent that the directors are
guaranteed the right to fully express their
opinions, the extraordinary meetings of the
board of directors may be conducted and
be of
telecommunication, and such resolutions

resolutions made by means

shall be signed by the directors in

attendance.

New Article

Section 3 Independent Directors




APPENDIX I COMPARISON TABLE OF THE AMENDMENTS TO THE
ARTICLES OF ASSOCIATION AND ITS APPENDICES

Before Amendment

After Amendment

New Article

Article 129 Independent directors shall,
in accordance with the provisions of laws,
administrative regulations, the securities
regulatory rules of the places where the
Company’s shares are listed and the
Articles, earnestly perform their duties,
play the roles of participating in
decision-making, supervising, checking and
balancing, and professional consultation in
the board of directors, safeguard the
interests of the Company as a whole and
protect the legitimate rights and interests
of minority shareholders.

New Article

Article 130 Independent directors shall
maintain their independence. The following
persons shall not serve as independent
directors:

(I) employees of the Company or its
subsidiaries, and their spouse,
parents and children, and major
social relatives;

(IT) natural person shareholders who
directly or indirectly hold more than
1% of the issued shares of the
Company or who rank among the top
ten shareholders of the Company, as
well as their spouses, parents and
children;

(ITT) employees of those shareholders who
directly or indirectly hold more than
5% of the issued shares of the
Company or employees of the top five
shareholders of the Company, as well
as their spouses, parents and
children;
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Before Amendment

After Amendment

(Iv)

(V)

(VD)

(VII)

employees of the subsidiaries of the
Company’s controlling shareholders
or de facto controllers, and their
spouses, parents and children;

employees who have significant
business dealings with the Company,
its controlling shareholders, de facto
controllers or their respective
subsidiaries, or employees of the
entities which have significant
business dealings with the Company
and their controlling shareholders or
de facto controllers;

employees providing financial, legal,
consulting and sponsorship and other
services to the Company, its
controlling shareholders, de facto
controllers or their respective
subsidiaries, including but not
limited to, all members of the project
team of the intermediaries providing
the services, reviewers at all levels,
persons signing the reports, partners,
directors, senior management and
principal responsible persons;

any employees who fell within the
categories stated in (I) to (VI) during
the past twelve months;
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Before Amendment

After Amendment

(VIII) any other employees who do not
possess independence as stipulated
under the laws, administrative
regulations, the securities regulatory
rules of the places where the
Company’s shares are listed and the
Articles.

The subsidiaries of the controlling
shareholders and de facto controllers of the
Company mentioned in items (IV) to (VI) of
the preceding paragraph do not include
those enterprises which are controlled by
the same state-owned assets management
authority as the Company and do not
constitute any related relations with the
Company under the relevant provisions.

The independent directors shall conduct an
annual self-examination of their
independence and submit the findings of
their self-examination to the board of
directors every year. The board of directors
shall annually assess the independence of
the incumbent independent directors and
issue special opinions, which shall be
disclosed at the same time in the annual
report.




Before Amendment

After Amendment

New Article

Article 131 An independent director of

the Company shall meet the following

conditions:

@

(ID)

(I1T)

(Iv)

(V)

having the qualifications to serve as a
director of a listed company in
accordance with laws, administrative
regulations and other relevant
provisions;

complying with the independence
requirements set forth in the
Articles;

having basic knowledge about the
operation of a listed company and
being familiar with the relevant laws,
regulations and rules;

having at least five years of work
experience in law, accounting or
economics necessary to perform the
duties of an independent director;

possessing good personal integrity
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New Article

)

(ID

(T1T)

(Iv)

Article 132 Independent directors, as
members of the board of directors, shall be
loyal and diligent to the Company and all
shareholders, and shall perform the
following duties prudently:

to participate in the decision-making
of the board of directors and express
clear opinions on the matters under
consideration;

to supervise the matters with
potential material conflicts of
interest between the Company and its
controlling shareholders, de facto
controllers, directors, and senior
management, and protect the
legitimate rights and interests of
minority shareholders;

to provide professional and objective
advice on the operation and
development of the Company and
promote the improvement of the
decision-making level of the board of
directors;

to perform other duties as stipulated
under the laws, administrative
regulations, the securities regulatory
rules of the places where the
Company’s shares are listed and the
Articles.

-2
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New Article

Article 133 Independent directors shall
exercise the following special functions and
powers:

(I) independently engaging an
intermediary organization to audit,
consult or verify specific matters of
the Company;

(IT) proposing to the board of directors
the convening of an extraordinary
general meeting;

(ITT) proposing the convening of a meeting
of the board of directors;

(IV) openly soliciting shareholders’ rights
in accordance with the law;

(V) expressing independent opinions on
matters which may prejudice the
interests of the Company or minority
shareholders;

(VD) performing other functions and
powers as stipulated under the laws,
administrative regulations, the
securities regulatory rules of the
places where the Company’s shares
are listed and the Articles.

Independent directors shall obtain the
consent of more than half of all the
independent directors before exercising the
functions and powers listed in items (I) to
(ITI) of the preceding paragraph.

If an independent director exercises the
powers listed in the first paragraph, the
Company shall disclose it in a timely
manner. If the above-mentioned powers
cannot be exercised normally, the Company
shall disclose the specific circumstances
and reasons.




APPENDIX I COMPARISON TABLE OF THE AMENDMENTS TO THE
ARTICLES OF ASSOCIATION AND ITS APPENDICES

Before Amendment

After Amendment

New Article

Article 134 The following matters shall be
submitted to the board of directors for

consideration with the consent by more

than half of all independent directors of the

Company:

(@

(ID)

(I1T)

Iv)

related transactions that shall be
disclosed;

any plans of the Company and
related parties to change or waive
their commitments;

the decisions made and measures
taken by the board of directors of the
acquired listed company regarding
the acquisition;

other matters as stipulated under the
laws, administrative regulations, the
securities regulatory rules of the
places where the Company’s shares
are listed and the Articles.




Before Amendment

After Amendment

New Article

Article 135 The Company shall establish
a mechanism of special meetings attended
entirely by independent directors. Where
the board of directors considers matters
such as related transactions, it shall be
approved in advance by a special meeting of
independent directors.

The Company shall hold regular or ad hoc
meetings attended by all independent
directors. Matters listed in items (I) to (III)
of the first paragraph of Article 133 and
Article 134 of the Articles shall be
considered at a special meeting of
independent directors.

The special meetings of independent
directors may study and discuss other
matters of the Company as needed.

The special meetings of independent
directors shall be convened and presided
over by an independent director jointly
elected by more than half of the
independent directors. Where the convener
does not perform or fails to perform his/her




APPENDIX I COMPARISON TABLE OF THE AMENDMENTS TO THE
ARTICLES OF ASSOCIATION AND ITS APPENDICES
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New Article

Article 136 The board of directors of the
Company shall establish an audit
committee to exercise the powers and
functions of the board of supervisors as
stipulated in the Company Law.

New Article

Article 137 Members of the audit
committee shall consist of more than three
directors who do not hold senior
management positions in the Company.
More than half of them shall be
independent directors, and an accounting
professional among the independent
directors shall serve as the convenor.
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New Article

Article 138 The audit committee is

responsible for reviewing the Company’s

financial information and its disclosure,

supervising and evaluating internal and

external audit work and internal control.

The following matters shall be submitted to

the board of directors for consideration

with the consent by more than half of all

members of the audit committee:

)

(ID

(I1T)

Iv)

(V)

disclosure of financial information in
the financial accounting reports and
regular reports, and the evaluation
reports on internal control;

engagement or dismissal of the
accounting firm that conducts
auditing for the listed company;

appointment or dismissal of the chief
financial officer of the listed
company;

changes in accounting policies,
accounting estimates or correction of
significant accounting errors for
reasons other than changes in
accounting standards;

other matters as stipulated under the
laws, administrative regulations,
departmental rules, normative
documents, the securities regulatory
rules of the places where the
Company’s shares are listed and the
Articles.
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New Article

Article 141 The nomination committee
shall be responsible for formulating the
selection criteria and procedures for
directors and senior management, and for
identifying and reviewing candidates for
directors and senior management and their
qualifications. It shall make
recommendations to the board of directors
on the following matters:

I nomination or removal of directors;

(IT) appointment or dismissal of senior
management;

(ITIT) other matters as stipulated by laws,
administrative regulations,
departmental rules, normative
documents, the securities regulatory
rules of the places where the
Company’s shares are listed and the
Articles.

If the board of directors does not adopt or
fully adopt the recommendations of the
nomination committee, it shall record the
nomination committee’s opinions and the
specific reasons for not adopting them in
the board resolution, and make disclosure.

AL
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New Article

Article 142 The remuneration and
evaluation committee shall be responsible
for formulating the performance
assessment criteria for directors and senior
management, conducting their evaluations,
and formulating and reviewing the
remuneration determination mechanisms,
decision-making procedures, payment and
clawback arrangements, and other
remuneration policies and plans for
directors and senior management. It shall
make recommendations to the board of
directors on the following matters:

(I) the remuneration of directors and
senior management;

(IT) the formulation of or amendment to
equity incentive schemes, employee
share schemes, and the achievement
of conditions for the grant and
exercise of rights by incentive
participants;

(IIT) the arrangements made by directors
and senior management for
shareholding plans in connection
with the proposed spin-off of
subsidiaries;

(IV) other matters as stipulated by laws,
administrative regulations,
departmental rules, normative
documents, the securities regulatory
rules of the places where the
Company’s shares are listed and the
Articles.

Where the board of directors does not
adopt or fully adopt the recommendations
of the remuneration and evaluation
committee, it shall record the committee’s
opinions and the specific reasons for not
adopting them in the board resolution, and
make disclosure.

)
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COMPARISON TABLE OF THE AMENDMENTS TO THE

ARTICLES OF ASSOCIATION AND ITS APPENDICES

Before Amendment

After Amendment
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authority, staffing, financial guarantee,
application of
accountability of internal audit work.

audit results and

The Company’s internal audit system is
implemented after being approved by the
board of directors and disclosed to the
public.

New Article

Article 163 The internal audit institution
of the Company shall supervise and inspect
the Company’s business activities, risk
management, internal control, financial
information and other matters.
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Deleted Article

New Article

Article 164 The internal audit institution
shall be accountable to the board of
directors.

The internal audit institution shall accept
the supervision and guidance of the audit
committee in the process of supervision and
inspection of the Company’s business
activities, risk management, internal
control and financial information. If the
internal audit institution finds relevant
shall
immediately report directly to the audit

major problems or clues, it

committee.
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Before Amendment After Amendment

New Article Article 165 The internal audit institution
is responsible for the specific organization
and implementation of the Company’s
internal control evaluation. According to
the evaluation report and relevant
information issued by the internal audit
institution and reviewed by the audit
committee, the Company issues the annual
internal control evaluation report.

New Article Article 166 When the audit committee
communicates with external audit units
such as accounting firms and national audit
institutions, the internal audit institutions
shall actively cooperate and provide
necessary support and cooperation.

New Article Article 167 The audit committee shall
participate in the assessment of the person
in charge of internal audit.
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Where the Company reduces its registered

capital, the amount of capital contribution
or shares shall be reduced correspondingly
in proportion to the shares held by its
shareholders, unless otherwise provided by
law or the Articles.
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Before Amendment

After Amendment

New Article

Article 187 If the Company still has losses
after making up for them in accordance
with the provisions of paragraph 2 of
Article 159 of the Articles, it may reduce its
registered capital to make up for such
losses. Where the registered capital is
reduced to make up for losses, the Company
shall not make distributions to
shareholders, nor shall it exempt
shareholders from their obligations to
make capital contributions or pay for
shares.

Where the registered capital is reduced in
accordance with the provisions of the
preceding paragraph, the provisions of
paragraph 2 of Article 186 of the Article
shall not apply. However, the Company
shall announce the reduction on the
newspaper(s) and website(s) (including the
HKEXnews website of Hong Kong Stock
Exchange (www.hkexnews.hk)) designated
by securities regulatory authorities or on
the National Enterprise Credit Information
Publicity System within 30 days from the
date on which the shareholders’ meeting
passes a resolution to reduce the registered
capital.

After the Company reduces its registered
capital in accordance with the provisions of
the preceding two paragraphs, it shall not
distribute profits until the accumulated
amount of the statutory common reserve
fund and the discretionary common reserve
funds reaches 50% of the Company’s
registered capital.




Before Amendment

After Amendment

New Article

Article 188 If the reduction of the
registered capital is in violation of the
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Company have no voting rights.

Rule 27 Where the general meeting
requests the director or senior management
to attend the meeting, the director or senior
management shall attend the meeting and
subject to questioning by shareholders.
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Where material issues affecting the
interests of small and medium investors are
being considered in the general meeting,
the votes by small and medium investors
shall be counted separately. The separate
counting results shall be publicly disclosed

in a timely manner.

Shares held by the Company have no voting
rights. This portion of shares is not
included in the total number of voting
shares held by shareholders present at the

general meeting.

Where a shareholder’s purchase of voting
shares of the Company violates the
provisions of paragraphs 1 and 2 of Article
63 of the Securities Law, the shares
exceeding the permitted proportion shall
not exercise the voting right within 36
months after the purchase, and shall not be
included in the total number of voting
shares held by shareholders present at the
general meeting.
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or the investor protection institutions
established according to laws,
administrative regulations or requirements
of the CSRC may publicly solicit voting
rights from shareholders, provided that
sufficient disclosure of information such as
the specific voting preference shall be made
to the shareholders from whom voting
rights are being solicited. No consideration
or other form of de facto consideration
shall be involved in the solicitation of voting
rights from shareholders. Except for the
statutory provisions, the Company shall not
impose any limitation related to minimum
shareholdings on the solicitation of voting
rights.
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convening the general meeting, or the
voting thereat, have only minor flaws that
have no substantial impact on the

resolution.

If the board of directors, shareholders and
other relevant parties have disputes
regarding the legality of the convener’s
qualifications, convening procedures,
content of proposals, or the validity of
resolutions passed at the general meeting,
they shall promptly file a lawsuit with the
People’s Court. Before the People’s Court
makes a judgment or ruling to revoke the
resolution, the relevant parties shall
implement the resolutions of the general
meeting. The Company, its directors and
senior management shall earnestly perform
their duties, promptly implement
resolutions of the general meeting, and
ensure the normal operation of the
Company.
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