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ARTICLE OF ASSOCIATION
OF
ZHEJIANG HUAYOU COBALT CO., LTD.

CHAPTER | GENERAL PROVISIONS

Avrticle 1 For the purposes of safeguarding the legitimate rights and interests of ZHEJIANG
HUAYOU COBALT CO., LTD. (hereinafter referred to as the “Company”), its shareholders,
employees and creditors, and regulating the organization and conduct of the Company, the Articles
of Association are 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”) and other relevant
regulations.

Avrticle 2 The Company is a company limited by shares established in accordance with the
Company Law and other relevant regulations.

The Company is a company limited by shares established upon the approval by the Ministry
of Commerce of the People’s Republic of China by way of overall restructuring in 2008, which
was registered with Zhejiang Provincial Administration for Market Regulation with Uniform
Social Credit Code of 913300007368873961.

Article 3 On 4 January 2015, the Company was approved by China Securities Regulatory
Commission (the "CSRC") to initially issue 91,000,000 RMB-denominated ordinary shares to the
public, and its shares were listed on Shanghai Stock Exchange on 29 January 2015.

On 30 March 2023, the Company was approved by the CSRC to issue 50,000,000 global
depositary receipts (hereinafter referred to as the "GDRs"), representing 100,000,000
RMB-denominated ordinary shares based on the conversion ratio determined by the Company,
which were listed on the SIX Swiss Exchange on 7 July 2023.

Article 4 The registered name of the Company: T/ &5 FE 5 A TR H.
English name: ZHEJIANG HUAYOU COBALT CO., LTD.

Article 5 The domicile of the Company: No0.18, Wuzhen East Road, Phase Il, Tongxiang
Economic Development Zone, Zhejiang Province.

Postal Code: 314500
Article 6 The registered capital of the Company is RMB 1,896,724,497.
Article 7 The Company is company limited by shares in perpetual existence.

Article 8 The chairperson of the Company is the director who represents the Company in
executing its affairs, who shall serve as the legal representative of the Company and shall be
elected by the Board of Directors.

If the director serving as the legal representative of the Company resigns, it shall be deemed
that he/she resigns from the position of the legal representative as well.

In the event that the legal representative resigns, the Company shall determine a new legal
representative within thirty (30) days of such resignation.
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The Company shall bear all legal consequences arising from the civil acts performed by the
legal representative in the name of the Company.

Any restrictions on the powers and functions of the legal representative imposed by the
Articles of Association or the shareholders’ meeting shall not be asserted against bona fide
counterparties.

The Company shall bear civil liability for any loss or damage caused to any person by the
legal representative in the performance of his/her duties, and may, in accordance with applicable
laws or the Articles of Association, seek compensation from the legal representative at fault.

Article 9 The shareholders shall be liable to the Company with the number of shares they
have subscribed for, and the Company shall be liable for its debts with all its assets.

Article 10 Upon entering into force, the Articles of Association shall become a legally
binding document that regulates the organization and conduct of the Company and the relations of
rights and obligations between the Company and shareholders and between shareholders. The
Articles of Association shall be legally binding upon the Company and its shareholders, directors
and



in the new energy lithium-ion battery material industry.

The Company adheres to customer-centricity and creating value for customers, providing a
platform for employees, and bringing returns to shareholders. The Company practices the



Article 19 The total number of ordinary shares of the Company at the time of the Company's
shareholding restructuring was 360,000,000, with a par value of RMB1. The entire share capital of
the Company was subscribed for by the promoters in one lump sum of RMB360,000,000 based on
audited and confirmed net assets converted into shares on 21 March 2008.

The 10 promoters of the Company are as follows:

No. Name of promoters Number of | Proportion of
shares the total share

subscribed for capital (%0)

1. GREAT MOUNTAIN ENTERPRISE 180,360,000 50.10
PTE. LTD.




If the Company is to increase its capital by an offering of new shares, it shall do so according
to the procedure specified in relevant laws and administrative regulations of the state after such
increase has been approved in accordance with the Articles of Association.

When the Company issues convertible corporate bonds, the issuance of convertible corporate
bonds, the conversion procedures and arrangement, the changes in the Company’s share capital
caused by the conversion and other matters shall be conducted in accordance with laws,
administrative regulations, department rules, and other documents and as stipulated in the



falls under the circumstance set forth in subparagraph (I1) or (1V), it shall transfer or cancel the
shares within six months. If the Company falls under the circumstance set forth in subparagraph
(1), (V) or (VI), the total number of shares of the Company held by it shall not exceed 10% of the
total number of shares issued by the Company, and the Company shall transfer or cancel the
shares within three years.

If the Company cancels its shares repurchased, it shall carry out the registration of the change
in its registered capital with the original company registration authority in accordance with the law.
The amount of the Company’s registered capital shall be reduced by the total par value of the
shares canceled.

Section 3 Transfer of Shares

Avrticle 26 Subject to the laws and administrative regulations, the shares of the Company may
be transferred free of any lien.

In the event that the Company’s shares are delisted, the shares of the Company will continue
to be traded through the agency share transfer system.

The Company shall not amend the provision in the preceding paragraph of the Articles of
Association.

Article 27 The Company shall not accept its shares being held as the object of a pledge.

Article 28 The shares of the Company held by the promoters shall not be transferred within
one year from the date of the Company’s establishment. The shares issued before the Company’s
public offering of shares shall not be transferred within one year from the date on which the
Company’s shares are listed on the stock exchange.

The directors and officers of the Company shall report the shares of the Company they hold
to the Company and the changes thereof, and the shares allowed to be transferred each year during
their term of office, as determined at the time of appointment, shall not exceed 25% of the total
number of shares of the same class of the Company they held. The shares of the Company they
held shall not be transferred within one year from the date on which the Company’s shares are
listed and traded. The above-mentioned personnel shall not transfer the shares of the Company
they held within half a year after leaving the Company.

If there is any change in the shares of the Company held by the directors and officers due to
equity distribution by the Company, the above provisions shall apply.

Article 29 If any directors or officers of the Company or shareholders holding more than 5%
of the Company’s shares sell the shares of the Company or other equity securities held by them
within six months after their purchase of the same, or purchase the above-mentioned shares or
securities within six months after their sale of the same, the proceeds thereof shall belong to the
Company and the Board of the Company will recover such proceeds. However, such circumstance
where a securities company holds more than 5% of the shares after by taking up the remaining
shares not subscribed pursuant to an underwri



securities held by their spouses, parents, children and held through others’ accounts.

If the Board of the Company fails to observe the first paragraph, the shareholders shall be
entitled to request the Board to enforce the same within 30 days. If the Board of the Company fails
to do so within the aforesaid time limit, the shareholders are entitled to directly file a lawsuit at the
people’s court in their own name for the sake of the Company.

If the Board of the Company fails to comply with the requirements set out in the first
paragraph, the responsible director(s) shall assume joint and several liabilities according to the
laws.

Section 4 Financial Assistance for the Purchase of Shares of the Company

Article 30 Neither the Company nor its subsidiaries shall, at any time, provide any form of
financial assistance for the acquisition of shares issued by the Company or its parent company.

The provisions of this Article shall not apply to the circumstances described in Article 32 of
the Articles of Association.

Avrticle 31 For the purposes of this section, the term “financial assistance” shall include but
not be limited to financial assistance in the forms set forth below:

(1) gift;

(1) security (including the undertaking of liability or provision of property by the guarantor
in order to secure the performance of the obligation by the obligor), indemnity (excluding,
however, indemnity arising from the Company’s own fault), release or waiver of rights;

(1) provision of a loan or conclusion of a contract under which the obligations of the
Company are to be fulfilled before the obligations of the other party to the contract, or the change
of parties to the contract, or the transfer of rights under such loan or contract;

(V) financial assistance in any other forms if the Company is insolvent or has no net assets
or if such assistance would lead to a major reduction in the Company’s net assets.

For the purposes of this section, the expression “assuming of obligations” referred to includes
the assuming of obligations by the change of the obligor’s financial position by way of a contract
or the making of an arrangement (whether enforceable or not, and whether made on its own
account or with any other persons), or by any other means.

Article 32 The acts listed below shall not be regarded as acts prohibited under Article 30 of
the Articles of Association:

(1) where the Company provides the relevant financial assistance genuinely for the benefit of
the Company and the main purpose of the financial assistance is not to purchase the shares of the
Company, or the financial assistance is an incidental part of some overall plan of the Company;

(1) lawful distribution of dividends in the form of the Company’s property;
(1) distribution of dividends in the form of shares;

(V) reduction of registered capital, repurchase of shares, adjustment of the equity structure,
etc. in accordance with the Articles of Association;

(V) provision of a loan by the Company within its scope of business and in the ordinary
course of its business (provided that the provision does not lead to a reduction in the net assets of
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the Company or that if the same constitutes a reduction, the financial assistance is paid out of the
Company’s distributable profit);

(VI) the provision of money by the Company for an employee shareholding scheme
(provided that the provision does not lead to a reduction in the net assets of the Company or that if
the same constitutes a reduction, the financial assistance is paid out of the Company’s distributable
profit; and provision of money for an employee shareholding scheme shall not be made under the
circumstances expressly prohibited by law or regulations).

(V) for the benefit of the Company and by a resolution made by the Board of Directors, the
Company may provide financial assistance to others for their purchase of shares of the Company,
but the cumulative amount of the financial assistance shall not exceed 10% of the total issued
share capital. The said resolution made by the Board of Directors shall be subject to the approval
of at least two-thirds of all directors.

CHAPTER IV SHARE CERTIFICATES AND REGISTER OF
SHAREHOLDERS

Article 33 The Company’s shares shall be registered shares.

The share certificate of the Company shall bear the following main items:
(1) the name of the Company;

(11) the date of registration and establishment of the Company;
(111) the class of shares, par value and the number of shares it represents;
(1V) the serial number of share certificates;

(V) other matters as required by the Company Law, other laws and regulations and the stock
exchange(s) where the shares or GDRs of the Company are listed.

If the Company’s shares or GDRs are issued and traded in paperless form, the regulations of
the securities regulatory authorities of the place(s) and the stock exchange(s) where the shares or
GDRs of the Company are listed shall apply.

Article 34 Share certificates shall be signed by the legal representative of the Company. If
the signatures of other officers of the Company are required by the stock exchange(s) where the
shares of the Company are listed, the share certificates shall also be signed by such other officers.
The share certificates shall become effective after the Company’s seal is affixed thereto or printed
thereon. The signature of the legal representative of the Company or of other relevant officers on
the share certificates may also be in printed form.

If the Company’s shares or GDRs are issued and traded in paperless form, the regulations of
the securities regulatory authorities of the place(s) and the stock exchange(s) where the shares or
GDRs of the Company are listed shall apply.

Article 35 The Company shall keep a register of shareholders, in which the following
particulars shall be recorded:

(1) the name, address (domicile), profession or nature of each shareholder;

(1) the class and quantity of shares held by each shareholder;
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(111) the amount paid or payable for the shares held by each shareholder;
(V) the serial numbers of the shares held by each shareholder;

(V) the date on which each shareholder is registered as such;

(V1) the date on which each shareholder ceases to be a shareholder.

The register of shareholders shall be sufficient evidence of the shareholders’ shareholding in
the Company, unless there is evidence to the contrary.

If the Company’s shares or GDRs are issued and traded in paperless form, the regulations of
the securities regulatory authorities of the place(s) and the stock exchange(s) where the shares or
GDRs of the Company are listed shall apply.

Article 36 The Company may, pursuant to an understanding or agreement reached between
the securities regulatory authority of the State Council and foreign securities regulators, keep its
register of holders of GDRs outside the PRC, and appoint an overseas agent to administer the
same.

The Company shall keep at its domicile a duplicate of the register of holders of GDRs. The
appointed overseas agent shall ensure that the original and duplicate of the register of holders of
GDRs are consistent at all times.

If the original and duplicate of the register of holders of GDRs are inconsistent, the original
shall prevail.

Article 37 The Company shall keep a complete register of shareholders.
The register of shareholders shall include the following parts:

(1) a register of shareholders kept at the Company’s domicile other than those provided for
under items (11) and (111) of this paragraph;

(1) a register of holders of GDRs kept in the place of the overseas stock exchange where the
GDRs of the Company are listed,;

(1) registers of shareholders kept in such other places as the Board may decide necessary for
listing of the Company’s shares.

If the securities regulatory authorities of the place(s) and the stock exchange(s) where the
shares or GDRs of the Company are listed have any other provisions, such provisions shall
prevail.

Article 38 The various parts of the register of shareholders shall not overlap. The transfer of
shares registered in a certain part of the register of shareholders shall not, during the continuance
of the registration of such shares, be registered in any other part thereof.

Changes to and corrections of each part of the register of shareholders shall be carried out in
accordance with the laws of the place where that part of the register is maintained.

If the Company’s shares or GDRs are issued and traded in paperless form, the regulations of
the securities regulatory authorities of the place(s) and the stock exchange(s) where the shares or
GDRs of the Company are listed shall apply.

Article 39 No transfer of shares will be registered within 30 days before a shareholders’
general meeting or within 5 days before the record date determined by the Company for the
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purpose of dividend distribution. If the securities regulatory authorities of the place(s) and the
stock exchange(s) where the shares or GDRs of the Company are listed have any other provisions,
such provisions shall prevail.

Article 40 Any person that challenges the register of shareholders and requests his/her name
to be entered into or removed from the register of shareholders may apply to the competent court
for rectification of the register of shareholders.

If the Company’s shares or GDRs are issued and traded in paperless form, the regulations of
the securities regulatory authorities of the place(s) and the stock exchange(s) where the shares or
GDRs of the Company are listed shall apply.

Article 41 Any shareholder who is registered in the register of shareholders or any person
who requests his/fher name to be entered into the register of shareholders may apply to the
Company for issuance of a replacement share certificate in respect of such shares if his/her share
certificate is lost.

Applications for the replacement of share certificates from holders of A shares who have lost
their certificates shall be handled in accordance with relevant provisions of the Company Law.
Applications for the replacement of receipts from overseas holders of GDRs who have lost their
global depository receipts may be handled in accordance with the laws, rules of the stock
exchange or other relevant regulations of the place(s) where the original of the register of overseas
holders of GDRSs is kept.

If the Company’s shares or GDRs are issued and traded in paperless form, the regulations of
the securities regulatory authorities of the place(s) and the stock exchange(s) where the shares or
GDRs of the Company are listed shall apply.

Avrticle 42 After the Company has issued a replacement share certificate in accordance with
the Article of Association, it may not delete from the register of shareholders the name of a bona
fide purchaser of the replacement share certificate mentioned above or of a shareholder that is
subsequently registered as the owner of the shares (provided that he/she is a bona fide purchaser).

If the Company’s shares or GDRs are issued and traded in paperless form, the regulations of
the securities regulatory authorities of the place(s) and the stock exchange(s) where the shares or
GDRs of the Company are listed shall apply.

Article 43 The Company shall not be liable for any damage suffered by any person from the
cancellation of the original share certificate or the issuance of the replacement share certificate,
unless the claimant can prove fraud on the part of the Company.

CHAPTER V SHAREHOLDERS AND SHAREHOLDERS’ GENERAL
MEETING

Section 1 Shareholders

Article 44 The Company shall keep a register of shareholders in accordance with the voucher
provided by the securities register authority. The Company’s shareholders are persons that
lawfully hold shares of the Company and whose names are entered in the register of shareholders.
The shareholders enjoy rights and fulfill obligations as per the class and quantity of the shares they

hold; shareholders holding the same class of shares enjoy the same rights and fulfill the same
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obligations.

Article 45 When the Company convenes a shareholders’ general meeting, distributes
dividends, undergoes liquidation and engages in other activities requiring the identification of
shareholders, the Board or the convener of the shareholders’ general meeting shall decide the
record date. Shareholders whose names appear on the register at the close of trading on the record
date shall be the shareholders enjoying relevant rights and interests.

Avrticle 46 The shareholders of the Company shall have the following rights:

(1) to receive dividends and profit distributions in any other form in proportion to the shares
they hold;

(1) shareholder(s) severally or jointly holding at least 1% of the Company’s shares may
submit proposals to the Board in relation to their queries against any Independent Director or
his/her dismissal,

(1) to lawfully request the calling, convening, presiding over or attending of the
shareholders’ meetings, either in person or by proxy, and exercise the corresponding voting right;

(IV) to supervise and manage, present suggestions on or make inquiries about the operations
of the Company;

(V) to transfer, gift or pledge their shares in accordance with the laws, administrative
regulations and the Articles of Association;

(V) to inspect and duplicate the Company’s Articles of Association, the register of
shareholders, minutes of shareholders’ meetings, Board meeting resolutions, and financial and
accounting reports; and to examine the Company’s accounting books and vouchers where entitled;

(VII) in the event of the termination or liquidation of the Company, to participate in the
distribution of the remaining property of the Company in proportion to the shares held by them;

(V1) for shareholders dissenting to a resolution for the merger or division of the Company at
the shareholders’ meeting, to demand the Company to acquire their shares;

(IX) other rights stipulated by the laws, administrative regulations, departmental rules or the
Articles of Association.

Article 47 Shareholders who request to inspect or duplicate relevant materials of the
Company shall do so in compliance with the Company Law, the Securities Law and other laws
and administrative regulations.

Article 48 If any resolution of the shareholders’ general meeting or the Board of the
Company violates the laws or administrative regulations, the shareholders shall have the right to
request the people’s court to invalidate the resolution.

If the convening procedure or voting method of the shareholders’ general meetings or Board
meetings violates the laws, administrative regulations or the Articles of Association or the content
of a resolution runs counter to the Articles of Association, the shareholders shall have the right to
request the people’s court to cancel such resolution within 60 days after passing the resolution,
except for minor flaws in the convening procedures or voting methods of shareholder meetings
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validity of a resolution of the shareholders' general meeting, they shall promptly file a lawsuit
with the people's court. Nevertheless, the relevant parties shall implement the resolution of the
shareholders' meeting, until and unless the people's court renders a judgment or ruling to revoke
the resolution. The Company, its directors and officers shall diligently fulfill their duties to
ensure the normal operation of the company.

If the people's court renders a judgment or ruling on the relevant matters, the Company shall,
in accordance with laws, administrative regulations, relevant regulations of the CSRC and stock
exchanges, fulfill its obligations of information disclosure, fully explain the impact thereof, and
actively cooperate with the implementation after the judgment or ruling takes effect. If the
correction of prior matters is required, the Company shall handle it promptly and fulfill the
obligations of information disclosure.

Article 49 If any director or officer other than a member of the Audit Committee violates the
laws, administrative regulations or the Articles of Association in fulfilling their duties, thereby
causing any loss to the Company, the shareholder(s) severally or jointly holding 1% or more
shares of the Company for no less than 180 consecutive days shall have the right to submit a
written request to the Audit Committee to institute legal proceedings to the people’s court; if the
Audit Committee violates the laws, administrative regulations or the Articles of Association in
fulfilling its duties, thereby causing any loss to the Company, the shareholders shall have the right
to request the Board in writing to institute legal proceedings to the people’s court.

If the Audit Committee or the Board refuses to institute legal proceedings after receipt of the
aforesaid written request from the shareholders or does not institute legal proceedings within 30
days after receipt of the said request, or if the circumstance is urgent and any delay of legal
proceedings may cause irreparable damage to the interests of the Company, the shareholders as
specified in the preceding paragraph shall be entitled to directly institute legal proceedings to the
people’s court in their own names in the interests of the Company.

If any other person infringes upon the legitimate rights and interests of the Company, thereby
causing any loss to the Company, the shareholders as specified in the first paragraph of this article
may institute legal proceedings to the people’s court pursuant to the preceding two paragraphs.

Where a director, supervisor or officer of a wholly-owned subsidiary of the Company, in
performing his/her duties, violates any provision of the laws, administrative regulations or the
Articles of Association and thereby causes losses to the Company, or where any person infringes
upon the legitimate rights and interests of a wholly-owned subsidiary of the Company and
thereby causes losses, the shareholder(s) severally or jointly holding 1% or more shares of the
Company for no less than 180 consecutive days may, in accordance with the provisions of the
first three paragraphs of Article 189 of the Company Law, make a written request to the Board of
Supervisors or the Board of Directors of the wholly-owned subsidiary to file a lawsuit with the
people’s court or file a lawsuit directly with the people’s court in his/her own name.

If a wholly-owned subsidiary of the Company does not have a Board of Supervisors or
supervisors but has an Audit Committee, the provisions of the first and second paragraphs of this
Article shall apply.

Article 50 If any director or officer violates the laws, administrative regulations or the
Avrticles of Association, thereby damaging the interests of the shareholders, the shareholders may
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institute legal proceedings to the people’s court.
Avrticle 51 The shareholders of the Company shall have the following obligations:
() to observe the laws, administrative regulations and the Articles of Association;

(I) to pay capital contribution as per the shares subscribed for and the method of
subscription;

(1) not to withdraw shares unless in the circumstances stipulated by laws and administrative
regulations;

(IV) not to abuse shareholder’s right to harm the interests of the Company or other
shareholders; not to abuse the Company’s position as an independent legal person or shareholder’s
limited liability protection to harm the interests of the creditors of the Company;

If any shareholder of the Company abuses his/her shareholder’s right, thereby causing any
loss to the Company or other shareholders, the said shareholder shall be liable for compensation
according to law.

If any shareholder of the Company abuses the Company’s position as an independent legal
person or shareholder’s limited liability protection for the purpose of evading repayment of debts,
thereby seriously damaging the interests of the creditors of the Company, the said shareholder
shall bear joint and several liabilities for the Company’s debts.

(V) to fulfill other obligations stipulated by the laws, administrative regulations and the
Articles of Association.

Shareholders are not liable for making any further contribution to the share capital other than
as agreed by the subscribers of the relevant shares on subscription.

Article 52 The controlling shareholder(s) or actual controller(s) of the Company who pledge
the shares of the Company they hold or actually controll shall maintain control over the Company
and ensure the stability of its production and operations.

Avrticle 53 The controlling shareholder(s) and actual controller(s) of the Company shall not
use the related-party relationship to the detriment of the interests of the Company; otherwise, they
shall be liable for compensation for any loss caused to the Company.

The controlling shareholder(s) and actual controller(s) of the Company shall perform
fiduciary duty to the Company and general public shareholders thereof. The controlling
shareholder(s) shall exercise capital contributors’ rights in strict accordance with the laws, shall
not damage the legitimate rights and interests of the Company and general public shareholders by
such means as profit distribution, asset reorganization, external investment, fund appropriation,
loan and guarantee and shall not abuse their controlling status to damage the interests of the
Company and general public shareholders.

The directors and officers are legally obliged to safeguard the asset security of the Company.
If any director or officers assists or connives at the embezzlement of Company’s assets by the
controlling shareholder(s), actual controller(s) or their affiliates, the Board of Directors of
Company will sanction the directly responsible person based on the severity of the circumstances,
and will propose at a general meeting to remove from office such director who is materially
accountable therefor.
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Avrticle 54 In addition to the obligations imposed by laws and administrative regulations or
the listing rules of the stock exchange(s) where the shares or GDRs of the Company are listed, the
controlling shareholder(s) may not, in exercising its/their powers as shareholders, make decisions
prejudicial to the interests of all or some of the shareholders due to the exercise of its/their voting
rights on the issues set forth below:

() relieving a director of the responsibility to act honestly in the best interest of the
Company;

(11) approving that a director (for his/her own or others’ benefit) deprive the Company of its
property in any way, including but not limited to any opportunities that are advantageous to the
Company;

(111) approving that a director (for his/her own or others’ benefit) deprive other shareholders
of their personal rights or interests, including but not limited to the rights to distributions and
voting rights, but excluding a restructuring of the Company submitted to the shareholders’ general
meeting for adoption in accordance with the Articles of Association.

Section 2 General Provisions for Shareholders’ General Meetings

Article 55 The shareholders’ meeting shall be the organ of authority of the Company and
shall exercise the following functions and powers according to the laws:

(1) to elect and replace directors who are not employee representatives, and determine the
remunerations of directors;

(1) to consider and approve the reports of the Board,;

(111) to consider and approve the Company’s profit distribution plan and loss recovery plan;
(V) to resolve on increase or decrease of the registered capital of the Company;

(V) to resolve on issuance of corporate bonds;

(V1) to resolve on the merger, division, dissolution, liquidation or transformation of corporate
form of the Company;

(V1) to amend the Articles of Association;

(V) to resolve on the appointment, dismissal or non-renewal of the accounting firm
engaged to conduct the audit of the Company;

(IX) to consider and approve the guarantees stipulated in Article 56;

(X) to consider the Company’s purchase or sale of major assets or provision of guarantees
for others within one year with the transaction amount exceeding 30% of the latest audited total
assets of the Company;

(X1) to consider and approve matters relating to the changes in the use of proceeds from share
offerings;

(XI1) to consider equity incentive plans and employee stock ownership plan;

(XI) to consider other matters which, in accordance with the laws, administrative
regulations, departmental rules or the Articles of Association, shall be approved at the
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shareholders’ meeting.

The functions and powers of the shareholders’ meeting mentioned above shall not be
delegated to the Board of Directors or any other body or individual, except where the shareholders'
meeting authorizes the Board of Directors to make resolutions on the issuance of corporate bonds,
or where applicable laws, administrative regulations or the rules of the CSRC or Chinese stock
exchanges provide otherwise.

Avrticle 56 Any transaction involving “provision of guarantees” by the Company shall require
approval not only by a majority of the directors, but also by at least two thirds of the directors
present at the Board meeting, and shall be disclosed in a timely manner.

The provision of the following external guarantees by the Company shall be considered and
approved at the shareholders’ meeting after deliberation and approval by the Board.

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

(1) any guarantees provided by the Company after the total amount of external guarantees
has exceeded 30% of the latest audited total assets of the Company;

(11) guarantees for guarantee objects whose liability-asset ratio exceeds 70%;

(IV) guarantees provided by the Company in twelve consecutive months with the amount
exceeding 30% of the latest audited total assets of the Company;

(V) a single guarantee with the amount exceeding 10% of the latest audited net assets;
(V1) guarantee provided to shareholders, actual controllers and their related parties;

(VI1) other guarantees as required in the rules of the exchange and the Articles of
Association.

When a guarantee mentioned in Item (IV) in the preceding paragraph is considered and
approved at the shareholders’ meeting, it shall be passed by at least two-thirds of the voting rights
held by the shareholders present at the meeting.

The Company shall hold responsible persons liable for any violation of the authority and
procedures for approving external guarantees by the shareholders’ meeting and the Board as
provided in the Articles of Association, and shall refer the matter to judicial authorities in
accordance with applicable laws if the violation is serious or involves suspected criminal conduct.

Article 57 Shareholders’ general meetings are classified into annual general meetings and
extraordinary general meetings. Annual general meetings shall be convened once a year within six
months from the end of the previous fiscal year.

Article 58 In any of the following circumstances, the Company shall convene an
extraordinary general meeting within two months from the date of the occurrence of the
circumstance:

(1) when the number of directors falls short of the number specified in the Company Law or
is less than two thirds (namely 6 directors) of the number specified in the Articles of Association;

(11) when the unrecovered losses of the Company amount to one third of the total paid-up
share capital;
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(111) when shareholders severally or jointly holding at least 10% shares (including preferred
shares with restored voting rights, etc., hereinafter the same shall apply) of the Company request
in writing to hold such meeting;

(IV) when the Board deems it necessary;
(V) when the Audit Committee proposes to hold such a meeting;

(V) other circumstances as stipulated in the laws, administrative regulations, departmental
rules or the Articles of Association.

Article 59 The venue of the shareholders’ general meeting of the Company shall be the
domicile of the Company.

Shareholders’ general meetings shall be held onsite at the venue prepared in advance. The
Company shall facilitate the shareholders’ participation in the meeting in the form of safe,
economical and convenient network or in other forms. Shareholders participating in a shareholders’
general meeting by the aforementioned means shall be deemed to have attended such meeting.

Article 60 When holding a shareholders’ general meeting, the Company shall engage lawyers
to give legal opinions and make an announcement on the following matters:

() whether the procedures of convening and holding the meeting comply with the laws,
administrative regulations and the Articles of Association;

(I whether the qualifications of the attendees and the convener of the meeting are lawful
and valid,;

(1) whether the voting procedure and results of the meeting are lawful and valid;

(1V) legal opinions on other relevant matters at the request of the Company.
Section 3 Convening of Shareholders' General Meeting

Article 61 Upon approval by a majority of all independent directors, independent directors
shall have the right to propose to the Board to hold an extraordinary general meeting. The Board
shall, pursuant to relevant laws, administrative regulations and the Articles of Association, give a
written reply on whether it agrees to hold such an extraordinary general meeting within 10 days
after receipt of the proposal of the independent directors to hold such a meeting.

If the Board agrees to hold the extraordinary general meeting, it shall serve a notice of such
meeting within five days after the resolution is made by the Board. If the Board does not agree to
hold the extraordinary general meeting, it shall give the reasons and publish an announcement in
respect thereof.

Article 62 The Audit Committee shall have the right to propose to the Board to hold an
extraordinary general meeting, and shall put forward such proposal to the Board in writing. The
Board shall, pursuant to relevant laws, administrative regulations and the Articles of Association,
give a written reply on whether it agrees to hold such an extraordinary general meeting within 10
days after receipt of the proposal.

If the Board agrees to hold the extraordinary general meeting, it shall serve a notice of such
meeting within five days after the resolution is made by the Board. Any change to the original

proposal set forth in the notice shall be subject to approval by the Audit Committee.
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If the Board does not agree to hold the extraordinary general meeting or fails to give a written
reply within 10 days after receipt of the proposal, it shall be deemed to be unable to perform or fail
to perform the duty of convening the extraordinary general meeting, and the Audit Committee
may convene and preside over the meeting by itself.

Avrticle 63 Shareholder(s) severally or jointly holding at least 10% shares of the Company
shall have the right to request the Board to hold an extraordinary meeting, and shall put forward
such request to the Board in writing, stating the subjects to be considered at the meeting. The
Board shall, pursuant to relevant laws, administrative regulations and the Articles of Association,
give a written reply on whether it agrees to hold such an extraordinary meeting within 10 days
after receipt of the written request.

Where the Board agrees to hold the extraordinary meeting, it shall serve a notice of such
meeting within five days after the resolution is made by the Board. Any change to the original
request set forth in the notice shall be subject to approval by the relevant shareholders.

If the Board does not agree to hold the extraordinary meeting or fails to give a written reply
within 10 days after receipt of the request, shareholder(s) severally or jointly holding at least 10%
shares of the Company shall be entitled to propose to the Audit Committee to hold an
extraordinary general meeting, and shall put forward such request to the Audit Committee in
writing.

If the Audit Committee agrees to convene the extraordinary meeting, it shall serve a notice
of such meeting within five days after receipt of the said request. In the event of any change to
the original proposal set forth in the notice, the consent of relevant shareholder(s) shall be
obtained.

If the Audit Committee fails to serve the notice of shareholders' meeting within the
prescribed period, it shall be deemed as failing to convene and preside over the shareholders'
meeting. The shareholder(s) severally or jointly holding at least 10% shares of the Company for at
least 90 consecutive days may convene and preside over the meeting by themselves.

Article 64 Where the Audit Committee or shareholders decide to convene a shareholders’
meeting by itself/themselves, it/they shall notify the Board in writing and file with the stock
exchange.

Prior to the announcement of the resolution of the shareholders’ meeting, the shareholding
of shareholders who convene the meeting shall not be less than 10%.

The Audit Committee or the convening shareholders shall, upon issuing a notice of
shareholders’ meeting and announcing the resolution thereof, submit the relevant documentation
to the stock exchange.

Article 65 With regard to the shareholders’ general meeting convened by the Audit
Committee or shareholders by itself/themselves, the Board and its secretary shall offer cooperation.
The Board shall provide a register of shareholders as of the record date.

Article 66 If the Audit Committee or shareholders convene a shareholders’ general meeting
by itself/themselves, the expenses necessary for the meeting shall be borne by the Company. If the
Audit Committee or shareholders convene a shareholders’ general meeting by itself/themselves
due to the disagreement of the Board, the expenses shall be deducted from the amount payable by

the Company to the directors committing dereliction of duty.
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Section 4 Proposals and Notice of Shareholders’ General Meetings

Article 67 The content of a proposal shall be determined by the shareholders’ general
meeting, have definite topics and specific resolutions, and shall comply with the relevant
provisions of the laws, administrative regulations and the Articles of Association.

Article 68 Where the Company convenes a shareholders’ meeting, the Board, the Audit
Committee, and shareholder(s) severally or jointly holding at least 1% shares of the Company
shall have the right to make proposals to the Company.

Shareholder(s) severally or jointly holding at least 1% shares of the Company may submit
written provisional proposals to the convener 10 working days before a shareholders’ meeting is
convened. The convener shall serve a supplementary notice of shareholders’ meeting within two
days after receipt of the proposals and announce the contents of the provisional proposals, unless
the provisional proposals violate laws, administrative regulations or the provisions of this
Avrticles of Association, or are not within the scope of the powers of the shareholders' meeting.

Save as specified in the preceding paragraph, the convener shall not change the proposals
set out in the notice of shareholders’ meeting or add any new proposal after the said notice is
served.

Proposals not set out in the notice of shareholders’ meeting or not complying with Article 67
of the Articles of Association shall not be voted or resolved at the shareholders” meeting.

Article 69 The convener shall send notice to all shareholders 20 days prior to the date of the
shareholders' annual general meeting and 15 days prior to the date of the extraordinary general
meeting.

When calculating the starting date, the date of the meeting shall be excluded.

No extraordinary general meeting shall resolve matters not stipulated in its notice.
Avrticle 70 The notice of a shareholders’ general meeting shall:

(1) be made in writing;

(1) specify the time, place and period of the meeting;

(1) state the matters and proposals submitted to the meeting for consideration;

(IV) provide to the shareholders the information and explanations necessary to make
informed decisions on the matters to be discussed, which include but not limited to, when the
Company proposes a merger, repurchase of shares, restructuring of share capital or other
reorganization, the specific conditions and contract (if any) of the transaction contemplated and
earnest explanation of the cause and effect of the transaction;

(V) contain a disclosure of the nature and extent of the material interests, if any, of any
director, president or other officers in any matter to be discussed; and an explanation of the
difference, if any, between the way in which the matter to be discussed would affect such director,
president or other officers in his/her capacity as shareholder and the way in which such matter
would affect other shareholders of the same class;

(V1) contain the full text of any special resolution proposed to be approved at the meeting;
(V1) state in explicit words: all shareholders are entitled to attend the shareholders’ general
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shall be entitled to attend the shareholders’ general meeting and exercise their voting rights
according to relevant laws, regulations and the Articles of Association. Any shareholder entitled to
attend and vote at a shareholders’ general meeting may attend the shareholders’ general meeting in
person and may appoint one or more persons (who need not be shareholders) as his/her proxy(ies)
to attend and vote on his/her behalf. Such proxy(ies) may exercise the following rights in
accordance with the appointment by the shareholder:

() the shareholder’s right to be heard at the shareholders’ general meeting;
(11) the right to demand or join in the demand for a ballot;

(111) the right to vote by show of hands or by ballot, except that if a shareholder has appointed
more than one proxy, such proxies may only exercise their voting rights by ballot.

Article 75 An individual shareholder attending a shareholders’ general meeting in person
shall present his/her identity card or other valid identity certificates or share account card; a proxy
attending a shareholders’ general meeting on behalf of an individual shareholder shall present
his/her identity card and power of attorney of the shareholder.

For a corporate shareholder, its legal representative or a proxy appointed thereby shall attend
the meeting. The legal representative attending the meeting shall present his/her identity card or
valid certificate bearing evidence of his/her qualifications as legal representative; a proxy
attending the meeting on behalf of the legal representative shall present his/her identity card and
the written power of attorney lawfully issued by the legal representative of the corporate
shareholder.

Article 76 Shareholders shall appoint their proxies by written instruments, which shall be
signed by the appointers or their proxies appointed in writing. If the appointer is a legal person, the
instrument shall be under the seal of the legal person or signed by its director(s) or duly authorized
proxies. The power of attorney issued by a shareholder to appoint a proxy to attend a shareholders’
meeting shall specify:

(1) the name of the appointer, and the class and number of shares of the Company held;
(11) the name of the proxy;

(1) specific instructions from the shareholder, including the instruction to vote for or against
or abstain from voting on each and every matter under consideration included in the agenda of the
shareholders’ meeting;

(V) the date of issue and validity period of the power of attorney;
(V) signature (or seal) of the appointer.

Any power of attorney issued by the Board of the Company to the shareholders for the
appointment of proxies shall give the shareholders free choice to instruct their proxies to cast an
affirmative or negative vote and enable the shareholders to give separate instructions on each
matter to be voted on in connection with each topic of the meeting.

Article 77 A power of attorney shall state clearly that the proxy shall be entitled to vote at
his/her discretion in the absence of specific instructions from the shareholder.

Avrticle 78 The power of attorney appointing a voting proxy shall be deposited at the domicile
of the Company or at such other place as specified in the notice of the meeting at least 24 hours
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prior to the meeting at which the proxy is authorized to vote or 24 hours prior to the specified time
of the vote. If the power of attorney is signed by other personnel authorized by consignor, the
power of attorney or other authorization documents authorizing the execution of the power of
attorney shall be notarized. The notarized power of attorney or other authorization document,
together with the power of attorney appointing the proxy, shall be placed at the domicile of the
Company or other location specified in the notice convening the meeting.

Where the appointer is a legal person, its legal representative or a person authorized by the
Board or other decision-making body shall attend the shareholders’ general meeting of the
Company.

Article 79 A vote made by the proxy in accordance with the terms of a power of attorney
shall be valid notwithstanding the previous death or loss of capacity of the appointer or revocation
of the power of attorney or of the authorization under which power of attorney was executed, or
the transfer of relevant shares, as long as the Company has not received written notice of the event
before the relevant meeting commenced.

Article 80 Attendees’ register shall be prepared by the Company. The attendees’ register
shall state the names (or names of the corporations), identification card number of the attendees,
the number of voting shares held or represented, names of the appointers (or names of the
corporations) and so on.

Article 81 The convener and the lawyer appointed by the Company shall jointly verify the
validity of the shareholders’ qualifications based on the register of shareholders provided by the
securities registration and clearing organization, and shall register the names of the shareholders as
well as the number of their voting shares. The registration for a meeting shall be completed before
the presider announces the number of shareholders and proxies that attend the meeting and the
total number of their voting shares.

Article 82 If requested by the shareholders’ meeting, the directors and officers shall sit in on
the meeting and respond to shareholders’ inquiries.

Article 83 Shareholders’ general meetings shall be convened by the Board. If a shareholders’
general meeting is convened by the Board, the chairperson of the Board shall serve as the
chairperson of and preside over the meeting. Where the chairperson cannot or does not fulfill the
duty thereof, the vice chairperson shall serve as the chairperson of and preside over the meeting;
where the vice chairperson cannot or does not fulfill the duty thereof, a majority of the directors
may jointly elect a director to serve as the chairperson of and preside over the meeting.

If a shareholders’ general meeting is convened by the Audit Committee itself, the convener of
the Audit Committee shall serve as the chairperson of and preside over the shareholders’ general
meeting. Where the chairperson of the Audit Committee cannot or does not fulfill the duty thereof,
a majority of the members of the Audit Committee may jointly elect a member of the Audit
Committee to serve as the chairperson of and preside over the meeting.

If a shareholders’ general meeting is convened by shareholders themselves, the conveners or
a representative elected by the conveners shall serve as the chairperson of and preside over the
shareholders’ general meeting.

If, for any reason, the conveners are unable to elect a representative to serve as the
chairperson of and preside over the meeting, the shareholder (including his/her proxy) who holds
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the greatest number of voting shares among the conveners sha