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T FERTERRARF T, CREAIBE Y 48 (E BBk T A R A w5 SRR I A e i O e ) (1
Fhi % 160 %) o CBAFRD) fRIEERETRS LR 2 5 R E S Bl R R A i (2540 E
MAFRERLEFN) (EEAK[1994]21 5) ; (BEELE) 16 EIESR W E P i o 5 R E R A5k
il R 2R B S R B AT ) (R T B LTl A w0 A \) B AN SRAE CO O R AR R ) (GIE M R [1995]1
T); (EEHEID BhEIERREEER AN (CETTAR ERIES] (2006 F21T) ) (ERARF
[2006]38 %) ; ( ETHARNEEMEN) B EIER R B EHE RS 5EERXER R HERSIKERAAI (L
HARNAHEAEND)  (EKK[2002]1 5) ; (EFSMBITERET) 5 EIER SR A 2miAfir (5
S BT AFIEESMBTAERS)) (EMATF1999]139 &) ; (EHZBLSMBEHEINEY 1k LFIEARL S
FrT 2007 4 11 7 1 HAAG S EHERIESRAE 5 By b A sl RSB E B M (4T) ) (2007 4217) ; (B
EHAETIEY farb ERESF I B EHR AN OB BT A m e La TRERTE) ; (k
TR 802 (FBRG LA RA TR AN ; “BR="1802 (FBREG A RA 7
WEZE EATRY Pk =“A R A2, “ TR+ = D" 2 (HFBIEA S A R A FHES i iy it
R =H A T RIEE R X M INAE "2 D H b N RSLRIE".

NOTE: In the margin notes to the provisions of the Articles of Association, the “Special Regulations”
refers to the State Council's Special Regulations on Overseas Offering and Listing of Joint Stock Limited
Company (Decree of the State Council of the People’s Republic of China No.160) ; the “Prerequisite
Clauses” refers to the Articles of Association of Companies Seeking a Listing Outside the PRC
Prerequisite Clauses (Zheng Wei Fa [1994] No.21) jointly issued by the State Commission for
Restructuring the Economic System and the State Council Securities Policy Committee; the “Letter of
Opinion on Supplemental Amendment”  refers to the Letter of Opinion on Supplemental Amendment
to Articles of Association of Companies Listing in Hong Kong (Zheng Jian Hai Han [1995] No.1)
jointly issued by the China Securities Regulatory Commission and the State Commission for
Restructuring the Economic System; the “Guidelines” refers to the Guidelines for the Articles of
Association of Listed Companies (amended in 2006) (Zheng Jian Gong Si Zi [2006] No.38) issued by
the China Securities Regulatory Commission; the “Code of Corporate Governance for Listed
Companies” refers to the Code of Corporate Governance for Listed Companies (Zheng Jian Fa [2002]
No.1) jointly issued by the China Securities Regulatory Commission and the State Economic and Trade
Commission; the “Practice Guidelines for Secretary to the Board” refers to the Practice Guidelines
for Secretary to the Board of Directors of Companies Listed Outside the People’s Republic of China
(Zheng Jian Fa Xing Zi [1999] No.39) issued by the China Securities Regulatory Commission; the
“Administrative Measures for Secretary of the Board " refers to the Administrative Measures of the
Shanghai Stock Exchange for Secretary to the Board of Directors of Listed Companies (Trial) (Revised
in 2007) issued by the Shanghai Stock Exchange on 1 November 2011; the “Some Provisions on
Cash Dividends” refers to the Decisions on Amending Some Provisions on Cash Dividends by Listed
Companies issued by the China Securities Regulatory Commission; the “Listing Rules” refers to the
Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong Limited; the “Appendix
3" refers to the Appendix 3 the “Articles of Association” under the Rules Governing the Listing of
Securities on the Stock Exchange of Hong Kong Limited; the “Appendix 13 D ” refers to the Part D “the
People’s Republic of China” of the Appendix 13 “Additional Requirements in Respect of Certain
Jurisdictions” under the Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong
Limited.
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Chapter 1 General Provisions

F—%k YT IRNIET HIRERIBAAR AR AR (BURRIFR AR BRGNS e, VE A
MR ZFIAT Dy, R4 (PR ANRIEREARRE) (BRI “ CARRNE) ") (b NRILMEIESE) (B
IRIRR CIEZRED )« CESSBER T A IR A RN SEE By S T B ) (BARRIRR" Chp ol AR
EN " (BIEEA BT AR EREL AR (CUFFER (&K ") (ElTAR =LY (BUFFER (&
ARG ") CGRTRIEE LA XA A EREA BB E IR (EBIKEZ 5 ITA R FHIEs:
TR (U RIAR (BRI ) A e NRIEAIE (LT AR ", AR S, A
FUERPIATEX R TREAAT BUX R S 7 LX) oAl A R e, e AR

Article 1  To safeguard the legitimate rights and interests of Zhengzhou Coal Mining Machinery (Group)
Co., Ltd. (the “Company”) , its shareholders and creditors, and to regulate the organization and activities
of the Company, the Company formulated this Articles of Association of the Company, in accordance
with the Company Law of the People’s Republic of China ( the “Company Law”) , the Securities Law of
the People’s Republic of China (“the “Securities Law”) , the State Council’s Special Regulations on
Overseas Offering and Listing of Joint Stock Limited Company (the “Special Regulations”) , the Articles
of Association of Companies Seeking a Listing Outside the PRC Prerequisite Clauses (the “Prerequisite
Clauses”) , the Guidelines for the Articles of Association of Listed Companies (the “Guidelines”) , the
Letter of Opinion on Supplemental Amendment to Articles of Association of Companies Listing in Hong
Kong, the Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong Limited (the
“HK Listing Rules”) and other relevant provisions of the People’'s Republic of China (hereinafter
referred to as “China”, excluding Hong Kong Special Administrative Region, Macao Special
Administrative Region and Taiwan ).

Pk AEFRKIE (AR CReBUE Y A [E A A SGER . ATBUEURIRENE ST BT B A
IR

Article 2 The Company is a joint-stock limited company incorporated pursuant to the “Company Law”,
the “Special Regulations” and other relevant requirements under the laws, administrative rules and
regulations of China.

AFGEEEEER (BE%H%[2008]20 B) HidE, LR R, T 2008 4 12 F 28 HEEMM
TRATECE BRI Mo, B E R, BN S50 410100100067511.

The Company was established by way of promotion with the approval of the State-owned Assets
Supervision and Administration Commission of Henan Provincial People’s Government, as evidenced by
the approval document Yu Guo Zi Qi Gai [2008] No.20 of 2008. It was registered and obtained a
business license from, the Zhengzhou Administration for Industry and Commerce on 28 December 2008.
The Company'’s business license number is 410100100067511.

$=2% AFT 2010 £ 5 F 28 H4 P EUES IS & Sl B M VR AT [2010]735 5 3CHtbife, Hikmtte
ARKRAT N M@ 140,000,000 /i, T 2010 4 8 H 3 HAE BilFUEFRAC 5 i Eili.

Article 3  Subject to the securities regulatory approval document [2010]735 of 28 May 2010 by the
China Securities Regulatory Commission, the Company issued its initial 140,000,000 ordinary shares to
the public. It was listed in the Shanghai Stock Exchange on 3 August 2010.

F%K N EEM K

Article 4  Registered name of the Company:

LR PR HUER A A IR A 7
The Chinese name of the Company is: Zhengzhou Coal Mining Machinery (Group) Co., Ltd.

L X FR: ZHENG ZHOU COAL MINING MACHINERY GROUP Co., Ltd.
The English name of the Company is: ZHENG ZHOU COAL MINING MACHINERY GROUP Co., Ltd.
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FHF AFMERT: AMNETEARTFRK X HE LK 167 5
Article 5  Address of the Company: No.167, 9th Street, Ecno-Tech Development Zone, Zhengzhou

M gwAY: 450016
Post Code: 450016

HiES 0. +86-371-67891026
Telephone Number: +86-371-67891026

fEH 5. +86-371-67891000
Fax Number: +86-371-67891000

A% AnlEMEANART 1,732,471,370 JG.
Article 6 The Company’s registered capital is RMB1,732,471,370.

BL%k LFNKAFERBGARAR .

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

FNF HIELKANAREEREN.
Article 8 The Chairman of the Board of Directors of the Company is the Company's legal
representative.

FIFK AR EEEARGNEGIAY, BARIHATGR B IR A R AE TR, A6 PO s 0 A
) 153 55 AR AH BT

Article 9  All capital of the Company is divided into shares with same par value per share. The
shareholders shall exercise their rights and bear their liabilities to the extent of their respective
shareholdings in the Company.

Frk AEBRZAFRBRARRSREGEN, BARAIFRATHESN BT ER (H &) THEBRKEZ S0
AIRAT (LU RS S5 HEAN BAEREMRZ AR, JFaa 53R
Article 10 The Articles of Association become effective by way of resolutions at the general meeting,
from the date of trading of non-public H shares (H shares) on the Stock Exchange of Hong Kong (the
“HKEX"); from the date of the Article of Association becoming effective, the original Articles of
Association of the Company automatically become invalid.

AAFRERBERZ HIE, BCARTEARKHAL ST A AR S5ERAR. BARSRARZ B L5 K R
HAFEBRLR A, MAFL BAR, EH. WF SZEHA R RAERAR IR, fik AN iy
A LMRYE AR IR 5 AR F A KRB Tk, RIEATRE, BARAT LUEIFRAR, AR LUEYRA A
WS BRI EPE RN G, BORTBLURFA R, ABALGEVRRAR. Ed. HE. SR
HAt = HAE BN

From the date of the Articles of Association becoming effective, the Articles of Association constitute a
legally binding document regulating the Company’'s organization and activities, and the rights and
obligations between the Company and each shareholder and among the shareholders, and are binding
on the Company and its shareholders, Directors, supervisors and other senior management; all of whom
are entitled to claim rights regarding the Company’s affairs in accordance with the Articles of Association.
In accordance with the Articles of Association, shareholders may sue other shareholders; shareholders
may sue Directors, supervisors, president and other senior management of the Company; shareholders
may sue the Company; the Company may sue shareholders, Directors, supervisors, president and other
senior management of the Company.

HARITRRAR YR, B4 P VAR S A VR 1A B ) B L F A
The term “sue” in the preceding Article shall refer to and include commencing court proceedings and
applying for arbitration proceedings.



G> TR G R A AR

Zns Zhengzhou Coal Mining Machinery (Group) Co., Ltd. Articles of Association

Fr—2% AnA LU A A RSTEA R Bdn A BRA B 55, I DIHZ I B0 BRXT B #5088 A B A& HH BT 4E
Article 11  The Company may invest in other limited liability companies or joint-stock companies. The
rights and liabilities the Company are limited to its amount of investment.

BRERR A RESL, A F GRS BT BT Al i 57 55 K HH I DA A HE BT
However, unless stipulated by laws otherwise, the Company shall not be jointly and severally liable to
such enterprise(s) for their liabilities as their investor.

BT % AEEFHRHMELERANDRRAFKESEH, SRS, MHak.
Article 12 The term “senior management” in the Articles shall refer to the deputy president , the
secretary to the Board of the Company and the chief finance officer.

BB ZERBAEHE
Chapter 2 Objectives and Scope of Business

FT=% AFMKERS: KERTHR, KIENHINS, REIBENE, KRS, 25195
Fr, BRGNS EMRIFATEE, AR s P IR KE, Wi iR EA & RMEHE, i)
R, SEBLA ] R A 2t Ak B i B KA o

Article 13 The business objectives of the Company are: to improve scale effect depending on new
high-tech technologies and giving play to superiorities of each mechanism, strive to improve labor
productivity and economic benefit through scientific management and participation in market competition,
continuously improve the income level of employees, ensure value preservation and appreciation of
state-owned assets, create wealth for the society, and maximize benefit of shareholders and corporate
value.

FH0% 2M0EEFD, AnMEEGE: Bt L, SRS L. HRORGE . @AV, Bk
W B TR, SBEMEHEE, SIS, WFHEWAMEAR R H F 5%, 548 EAIRR
E R BRRIELARER S A= MG AR BRIk .

Article 14  Subject to registration in accordance with laws, the Company’s scope of business includes:
design, processing, manufacturing of mining machinery and equipment, environmental protection
equipment, general machinery, power station equipment, accessory, tool and die; sales of metal
materials; corporation management consulting; imports and exports of cargo and technology with
exception of cargo and technology prohibited by the state; real estate leasing, tangible property leasing,
technology setrvice.

F=F Kk
Chapter 3 Shares
B BBRAT
Section 1 Issuance of Shares
FHH%k AnEETEK, RIEGE, LE SR~ w S AET TR, w7 DL E AR SRR Bt
BT 75 52 PR T3 F it . V2 B R U 1
Article 15 The Company shall have ordinary shares; it may have other kinds of shares according to its

needs, upon approval of the company examination and approval authorities authorized by the State
Council, and still subject to provisions of applicable laws, regulations and rules.

BHANFK AFKB G REUBCER .

Article 16 The shares of the Company shall take the form of share certificates.
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Frt%k KPEIEESZAE, 5] A LU SN SR AN BT N RAT RS -
Article 17 Subject to the approval of the China Securities Regulatory Commission, the Company may
issue shares to domestic and foreign investors.

B AR PTAREE AN R N FR NI A 5] AT B BN EAIE A . IR]. BVEHIXAIRN, SR 5t AR IA
W 23 B RAT AR B, BRATIEHLIX AAP R e N R 5 A B B N

For the purposes of the preceding paragraph, the term “foreign investors” shall refer to investors from
foreign countries or from Hong Kong Special Administrative Region, Macau Special Administrative
Region or Taiwan that subscribe for shares issued by the Company, and the term “domestic investors”
shall refer to investors within the People’s Republic of China, excluding the above-mentioned regions,
that subscribe for shares issued by the Company.

FHN\F AFFE N ARATHRUNR TR B, FBOIA B A R M N R AT R LS T
WIWHI AT, FROASNGE I APBTIAESES LT, FRONIEA BT AL

Article 18 Shares issued by the Company to domestic investors for subscription in Renminbi shall be
referred to as domestic shares. Shares issued by the Company to overseas investors for subscription in
foreign currency shall be referred to as H shares.

PN B I AR RIS A1 LTI A0 B8 5 1 AR () SR AR, AR R R HEUAH [ R RCRI AN 55
Both the holders of the domestic shares and H shares are holders of the ordinary shares and shall have
the same obligations and rights.

20 P EE 27 W B PR U, 22 =) A B OB 2R AR L OB B Ak 45 B AN BTN, JRAESRA LT AE 5
PTAE R BAR RS AMIES R E G Bt BT 58 by, IR B P SR AMIESR T I I E TR U MR . prikib i
A FESAMIE S 2E 53 BT LT 38 G BN T, AT H T AR 3 v

The Company'’s holders of domestic-invested shares shall transfer their shares to overseas investors for
overseas listing and trade upon approval of the China Securities Regulatory Commission. Listing and
trade of transferred shares in overseas stock exchange(s) shall comply with the supervision procedures,
provisions and requirements of overseas securities market(s). Such circumstance does not need to hold
a class meeting for voting.

B AFBMIIKAT, SFATAY AERJEN, [FRh SRR — B B A F SRR .
Article 19 Shares of the Company shall be issued in a fair and just manner. Shares of the same class
shall rank pari passu with each other.

FIRAAT BRI RSB, BB ARAT S AR AT AR AR [, ARART B0 B AN NI BB, B IS A
Wi

For the same class of shares issued in the same tranche, each share shall be issued at the same price
and subject to the same conditions. For the shares subscribed by any organization or individual, the
price payable for each of such shares shall be the same.

FoT%k AR AT, UARTRWHE. SRIEEANRT 1 T.
Article 20 All the shares issued by the Company shall have a par value dominated in Renminbi which
shall be RMB 1.00 for each share.

R AR N T, i o [ 38 B8

For the purposes of the preceding paragraph, the term“Renminbi” means the lawful currency of China.

Fo+—% ARKATHIATE, EhEIEFSICSERARIEA 7 Ly AR ER S . AR RITHE
Hb_ETANGE I AR W T RS A TR A )& T AR E A F A .

Article 21 The Company’s domestic shares are held in custody by the Shanghai branch of China
Securities Depository and Clearing Company Limited. The Company’s H shares are held in custody by
the hoisting company as a subsidiary of Hong Kong Securities Clearing Company Limited.
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BT SES GRS AE, AR TGN AR RN R AT E R 56000 FI, A E]
FATH BB S EI E 22H A RGN LIS B A o 2 7] A0 N 244 B0 44 B A A A A7 2
vAsiIVSE

Article 22 Subject to the approval of the approval authority authorized by the State Council, 560 million
ordinary shares, representing 100% of the total number, were issued to the promoter of the Company at
the time when the Company was established, which shall be subscribed by each promoter with their net
assets. The names of promoters of the Company and number of shares subscribed are listed as follows:

B E (i) SPSYii¥S

> f[E =LA A=}

e R PAGESTABESH | Number of b (%)
Registration Certificate )

No. Name of Shareholder Shares Shareholding

No. or ID Card No. .
(10,000 shares) Ratio (%)

MHEAEE R REEE NS
1 State-owned Assets Supervision and 28560 51
Administration Commission of Henan Province

RS FERBERO(AREK )
2 Shanghai Liyan Equity Investment Center 15000003200804170100 8335.04 14.884
( Limited Partnership )

P22 DL R R R FR A ]
3 Xi'an Hangao Technology Development Co., 610100100005216-A 2837.52 5.067
Ltd.

B L B B2 A PR ]
4 Hangzhou Rushan Venture Capital Investment 330100000001557 1773.52 3.167
Co., Ltd.

Fig AR R R A
5 Shanghai Dingfeng Information Technology 31029001304667 1773.52 3.167
Co., Ltd.

Jeati R S A R A =
6 - gE_' ) Sl IR 2 110000005144254 1773.52 3.167
Beijing Hongzhi Huitong Industry Co., Ltd.

REERE — IR E L (FREK)
7 Tianjin Boxin Phase 1 Investment Center 120191000022859 1773.52 3.167
(Limited Partnership)

TR g A B A kAl (AR A1)
8 South China Capital Management Co., Ltd. 440300602145763 1773.52 3.167
(Limited Partnership)

PRIITT G 15 ot R
9 AT %lﬁ[ﬁ Al 440301103289709 1667.12 2.977
Shenzhen Capital Group

HINE RN R IR AR
10 " H_D $_J K ﬁl}ﬁé ! 3204001104780 886.48 1.583
Changzhou Xinhui Venture Capital Co., Ltd.

I E i B R AN R A RR A A
11 L . 410100100006007 709.52 1.267
Bairui Capital Group (Zhengzhou)

YT SRR E BB Gtk il (B FRA 1K)
12 Shenzhen GTJA Investment Group Co., Ltd. 440300602136449 532 0.95
(Limited Partnership)

V2 2 RBH B R A
13 ) ) ) 6101011210368 354.48 0.633
Xi'an Jingfa Venture Capital Co., Ltd.

FER R
14 . 410102196305231515 239.456 0.4276
Jiao Chengrao
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F4 N
. . BorHE (A) i H A
o FANTIES BB BHE S 7Y
533 B R4 e - Number of teBl (%)
Registration Certificate ]
No. Name of Shareholder Shares Shareholding
No. or ID Card No. .
(10,000 shares) Ratio (%)
HEH £
15 410102195804121519 239.456 0.4276
Shao Chunsheng
I ZX
16 ) ) 41122196508045515 168.448 0.3008
Xiang Jiayu
GISTRZS
17 o 410105196301281653 168.448 0.3008
Zhang Minglin
AFHHL
18 410102196511111514 168.448 0.3008
Fu Zugang
W=
19 L 410102196510201534 168.448 0.3008
Wang Xinying
RE 4N
20 ] . 410102196401121535 168.448 0.3008
Chen Jianmin
BN
21 ) M j‘, 410102196411303017 168.448 0.3008
Li Chonggqing
o R
22 44010619652271832 168.448 0.3008
Guo Haofeng
=i
23 . 410102196309261578 168.448 0.3008
Gao Youjin
i} 5 R
24 ) 120102196303210930 164.864 0.2944
Bao Xueliang
Rl
25 410102196110151531 159.6 0.285
Guo Desheng
T
26 ) . 410102195511251512 159.6 0.285
Ding Hui
AN
27 . . 210102196501305617 159.6 0.285
Ni Heping
LR R
28 L 410102194909153010 159.6 0.285
Zhu Bingliang
PLE
29 K )_jf 410105194905302217 159.6 0.285
Yang Yichun
(N
30 - . 410102196302161515 141.848 0.2533
Xu Zonglin
Pl
31 AR . 410106196503311891 35.448 0.0633
Chu Zhenling
# &
32 . 410102197405101536 35.448 0.0633
Dong Xin
Zs k2
33 % Dijr_ 320311196812121252 35.448 0.0633
Li Haoqi
AR
34 . 410102195412231532 35.448 0.0633
Li Yousheng
T3
5 410102196605191551 35.448 0.0633
Wang Chaoyang
XS e e
36 510212196607210359 35.448 0.0633

Deng Gaofeng
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F4 N
. . BorHE (A) i H A
o FANTIES BB BHE S 7Y
o) B AHR o O Number of Bl (%)
Registration Certificate ]
No. Name of Shareholder Shares Shareholding
No. or ID Card No. .
(10,000 shares) Ratio (%)
XIAFE
37 . i 410102196512081513 35.448 0.0633
Liu Fuying
T
38 410102196207011578 35.448 0.0633
Yu Derun
JAE
39 ) 410102195711032031 35.448 0.0633
Zhou Zhigang
arit
56000 100
Total

FH=% AFEOLE, P EIERSE, ATFPRAT T 14,000 FBNR MA@, K475 A E R

BH0N 70,000 J K.

Article 23 After establishment of the Company, with the approval of the China Securities Regulatory
Commission, the Company issued 140,000,000 Renminbi denominated ordinary shares to the general
public. Upon completion of the issuance, the Company'’s total number of shares is 700,000,000.

AR (I8 N UE 3 T 3 e 1 0 70 [ A M 7 S 4 [ A 2 IR R < S 7000 ), 8T T 48 [ 5 7 M B A B R
SoftbiE, A F EABRARK TR 1400 J3 BN B Tl e i 4 A 2 IRk S PR H A .

In accordance with the Implementing Measures for the Transfer of Some State-owned Shares from the
Domestic Securities Market to the National Social Security Fund, the 14,000,000 Renminbi denominated
ordinary shares held by state shareholders of the Company, upon approval of the State-owned Assets
Supervision and Administration Commission of Henan Provincial People’s Government, shall be
transferred to the National Council for Social Security Fund of the People’s Republic of China.

AEZ 201242 A 28 HIRARREH I, BREAABGHMEBA, meEEILRARS 10 B 10 &, 2
a] Bt S 2 70, 000 3B 2 140, 000 J3 M

AE 2R ENE R SUE AT [2012]1092 5 U AERATER AN ETANBE I (H B0, FFSRIGE RIS itttk
2w H By 2012 4 12 5 HF & BB Efi. ARKkAT 221, 122, 000 st Eishe e (R
TR ERD, AR B S%H 140,000 S E 162, 112.2 . HARATHEEHBHRLEN, 2
AR E KAT 33, 168, 200 Jtmsh i shR . A m B SEOE 2 165, 429. 02 JI . MRAE (H 5565 5%
TR A I R AL ORI B G B AT AN S RHE S SRR S, A ) A B P 254
T H B SBRARAT & 10%H) A BRI 0 X% 314 (5 4 25 ORI JE 6 PR 150K P

Pursuant to the shareholders’ approval at the general meeting held on February 28, 2012, the Company
has, by way of capitalization of the capital reserves, issued bonus shares to all registered shareholders
in the ratio of 10 domestic shares for every 10 domestic shares. The Company'’s total number of shares
has thereby increased from 700,000,000 shares to 1,400,000,000 shares.

On December 5, 2012, with the approval of the China Securities Regulatory Commission Document No.
2012[1092], the Company issued 221,122,000 shares of overseas-listed foreign-invested shares
(without exercising the over-allotment option), upon which the Company’s total number of shares
increased from 1,400,000,000 shares to 1,621,122,000 shares. If the over-allotment option is exercised
in full, the Company will issue additional 33,168,200 shares of overseas-listed foreign-invested shares,
upon which the Company’s total number of shares will increase to 1,654,290,200 shares. According to
the relevant regulations such as the Interim Measures of the State Council on the Management of
Reducing State-owned Shares and Raising Social Security Funds (37 Bt B A5 B A I 5 524t & (7
&S EHE1TIE) and the approvals of relevant authorities, the State-owned shareholders of the
Company are to transfer to an overseas account under the National Council for Social Security Fund of
the PRC such number of A Shares as shall be equivalent to 10% of the actual number of the H Shares to
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be issued.

FHME% 7 HIRRATRE CRATRTEAECERD, A ml Ry ©RATEER S8 162, 112. 2
JilE, b N YRR 137, 788. 78 Jillk, ANEERE 24, 323. 42 Ji. Zh EEM SF M VFTT[2016]3190 S50
e, AE AT SR B P R RRCE T, AEATTRAT 1 111, 349, 370 JiE A /et . KAT7ERUG, A
A GER A Ay CORAT B S KON 173, 247, 137 J3 i, Jerh N B 148, 923. 717 Ji i, AP 5EfI% 24, 323. 42
il

Article 24 Upon the completion of the H share issuance (without exercising the over-allotment option),
the share capital structure of the Company shall be: 1,621,122,000 shares of the ordinary shares issued
in total, of which 1,377,887,800 shares of domestic-invested shares and 243,234,200 shares of
overseas-listed foreign-invested shares. As approved by China Securities Regulatory Commission
pursuant to the document Zheng Jian Xu Ke [2016] No. 3190, the Company purchased assets by way of
share issue and conducted the fundraising, pursuant to which 111,349,370 A Shares were issued on a
non-public basis. Upon the completion of the share issuance, the share capital structure of the Company
shall become: 1,732,471,370 shares of the ordinary shares issued in total, of which 1,489,237,170
shares of domestic-invested shares and 243,234,200 shares of overseas-listed foreign-invested shares.

BT RFK AP EIERSAHER A FRATESN LTSNSO N B TR, AR RS T B ik
A7 B St 22k

Article 25 Upon approval of the plan of issuing overseas-listed foreign shares and domestic shares of
the Company by the China Securities Regulatory Commission, the Board of the Company may make the
share issue arrangements.

2 AR BEHTRIE 23 R AT A BT SRR AT B rg vk, AT RLE A IR s tiE e H ik 15 N H A
) STt o

The Company may implement its plan of issuing overseas-listed foreign-invested shares and
domestic-invested shares pursuant to the preceding paragraph within fifteen (15) months from the date
of approval by the China Securities Regulatory Commission.

FBAINFK ARERAT R E KA SN, 0 AT BRSBTS R IR B, 8 g — IR
By ARG IR — ISR A, S ERE IS 2AtlE, tn] BLRORAT -

Article 26 Where the Company issues H shares and domestic shares respectively within the total
number of shares as stated in the issuance proposal, the respective shares shall be subscribed for in full
at one time. If the requirement of subscription in full at one time cannot be met under special
circumstances, such issue may be in several tranches subject to the approval by the China Securities
Regulatory Commission.

FotH% AFEARBT AR (BIEAFMMESY) AL S, 885, B, AMEEBTERETE R, X
W S B AU K 23 ) JBE A B NS AEATART B3 1)

Article 27 The Company and its branches (including any subsidiary of the Company) shall not provide
any assistance, by way of donation, advanced payment, guarantee, compensation or loan, etc., to a
person who is acquiring or is proposing to acquire shares of the Company.

BT Bt s Bl

Section 2 Increase/Deduction of Capital and Repurc  hase of Shares

FoHN\FK ARRIEAEN KRR E, KRR, ERE, @RARSHER R FTEECRH]
AT I T A

Article 28 The Company may, based on its operational and development needs and in accordance with
the relevant provisions of laws and regulations, approve an increase of capital in the following manners
upon respective resolutions at general meetings:
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(=) ATFRATIRG:
by public issuance of shares;

(7)) ARRTFRAT A,
by non-public issuance of shares;

(=) WA B ARIRELLIL,
by allotting bonus shares to its existing shareholders;

(4)  PAARRB A,
by capitalizing its capital reserve;

(1) W ATBUEELE P K A Ik 2t A0 oAt 5 5
by any other means which is permitted by laws, administrative regulations and authorized by the
China Securities Regulatory Commission.

NEIEGRATE, A SRR IS, RE E A G5 ATBUAME K LW e i LAY
FE AR Jp 3.

The Company’s increase of capital by issuing new shares shall, after being approved in accordance with
the provisions of the Articles of Association, be conducted in accordance with the procedures stipulated
by relevant laws, administrative regulations of the State and the securities regulatory authority where the
Company is listed.

BT AEAT U ENEA . ARREM A, N Ak Ml S E DL A
FERLE IR Ip B
Article 29 The Company may reduce its registered capital. The Company may reduce its registered

capital in accordance with the Company Law and other relevant regulations and the procedures set out
in the Articles of Association.

BT AFMETFHIGOT, ATDRIRZEEE, ITEOEM. ST EMA R, BOAR A w5
Article 30 The Company may, in accordance with the provisions of laws, administrative regulations,
departmental rules and the Articles of Association, purchase the shares of the Company under the
following circumstances:

(—) D FREN
reducing the registered capital of the Company;
() SFERRFBEERHAM A F ST
merging with another company that holds shares in the Company;
(=) BBz A~ m IR T,
granting shares to employees of the Company as incentives;
() BARFER R ARRSIEHB AT GFF o r il 7, BER A w06 R 43 1
acquiring shares held by shareholders (upon their request) who vote against any resolution
proposed in any general meeting on the merger or division of the Company;
(1) VERE. ATBUEMVF AT HoAh 1% 0
other circumstances as permitted by laws and administrative regulations.
B _EIRTEIEAN, A R ANBEAT JESEA 2 =] A I 3 o
The Company shall not engage in the trading of its shares save for the circumstances specified above.
FEF—% AR T Ay, FTRLEEE A7 — T

Article 31 The Company may conduct the repurchase in one of the following manners:
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() TR AR AR R [R) L A5 5 D0 [ gk 2

make a pro rata general offer of repurchase to all of its shareholders;

() FEUEFRAL 5 Pndid A TF 28 5 75 0 Al
repurchase shares through public trading on a stock exchange;

(=) FEUEFFAE 5 BT A AT 20 1]

repurchase through an off-market agreement;

(VU) VEHE. ATBEER K b e 25 A LA VR AT B AR R 2
other means as permitted by the laws, administrative regulations and securities regulatory
authority where the Company is listed.

B=t %k AFEABERE =TS () WEE (=) THRRBIEAR A B 1), NMAHZ2RARKE R
Wo AFMRIEE = HFMEPIW AN F B 5, BT (—) BUHEM, R ES0Ee i 10 HNES; &
T () B % () BiETRE, NATE 6 A H NS .

Article 32 For any share purchases by the Company pursuant to the provisions, shares purchased
under item (i) of Article 30 shall be cancelled within ten (10) days from the date of acquisition; for those
circumstances described under items (ii) and (iv), the shares shall be transferred or cancelled within six
(6) months.

AFKIEEE =55 (2) B BOWRIA A mBfy, R A A 7] R AT B S 5%; T H0W )
B M ] OB AR TS BTUSOR ) e fy B2 1 AR LR 2R IR T

For those circumstances described under item (iii), the purchase shall not exceed 5% of the total number
of shares of the Company in issue; payment by the Company for repurchase shall be made out of the
after-tax profit of the Company; and the shares purchased shall be transferred to the employees within
one (1) year.

FB=EA=% ARMEUESRAE S AN AT IG I AR I, B F R BAR KA SR e i, 4
AR K2 ARl — 75 sQe bt 4 m) T DU BR el o e id 7 A EAT L & ), B T LA A Hh HAE
AU o

Article 33 Where the Company repurchases its shares through an off-market agreement, it shall seek
prior approval of the shareholders at general meeting in accordance with the Articles of Association. The
Company may release or vary a contract so entered into by the Company or waive its rights thereunder
with prior approval by shareholders at general meeting obtained in the same manner.

R PTAR I [ml By 5 [R), LR ((EANPR T [R] e ARAE D [ 3 S 55 R0 LA ] e £ AR B8
The contract to repurchase shares as referred to in the preceding paragraph includes, but not limited to,
an agreement to become obliged to repurchase or to acquire the right to repurchase shares.

DA AGFEAL I B LA (1 45 [ & [ A RE B AT AR o

The Company shall not assign a contract for repurchasing its shares or any of its rights thereunder.

X5 m AR [El AT [y, anARZE T B CAFR AR T W [, A i B RR R AE R — e A% DA
b I [a],  J0e 20 DA ) 45 25 1 ) A AR R 3 R AR 1

With regard to the redeemable shares that the Company has the right to repurchase, if they are not
repurchased via market or the way of bidding, the price of these shares shall be restricted to a the
highest price within a certain extent; if they are repurchased via the way of bidding, the proposal for
bidding must be proposed to all shareholders on equal conditions.

FEW% AuKEEEIEAfE, BEEEER ATBOEIUE KR A, E B, I R A H
FACHLK HIE TP BV E I B A AR BB .

Article 34 After the Company repurchased its shares pursuant to the laws, it should cancel such part of
the shares within the term specified by the laws and administrative rules and apply to the original registry
of the Company for registration of alteration of the registered capital.

10
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R B R ) S T S 2 A R RV B A P R
The amount of the Company’s registered share capital shall be reduced by the aggregate par value of
those cancelled shares.

F=10k BRAFAF CEINEREN B AR EHAATESMI B, BT T IIHUE -
Article 35 Unless the Company is in the course of liquidation, it must comply with the following
provisions in respect of repurchase of its outstanding shares:

(—)

()

(=)

()

23w DATHELAN A& D [0 B0 1), SR TR 24 M2 ) R RT3 ORI T AR s DA [l 1 i A AT R
P A5 s

where the Company repurchases its shares at par value, payment shall be made out of book
balance of the distributable profits of the Company or out of proceeds of a fresh issue of shares
made for repurchase;

23w DA T THAE AN AR D 1B e A7 B A 25 TR AR #8 20 As m) BT 23 BC R K TR AR 80, D9 [l [H B
RAT HFT I AT vh o, e B A7y, F R IR A A B

where the Company repurchases its shares at a premium to their par value, payment representing
the par value shall be made out of the book balance of distributable profits of the Company or out
of the proceeds of a fresh issue of shares made for repurchase. The premium in excess of the par
value shall be handled as follows:

(1) DeglE] B A o ATHME AN A AT D, DA ) B AT 70 P O A 0 el
if the shares being repurchased were issued at par value, payment shall be made out of the
book balance of the distributable profits of the Company;

(2) Tl B Dl T EE R R A AT, A B BT 2 BO RN K TR A D9 Bl 1 B A AT Y
BT AT PR, A2 AN AAT B BT 45 b BBk A B, AN I I (] () TH B A AT I BT 4 O e
SH, AR A SRR (SR A AR EIKT) BRIl (R AT B
) ;
if the shares repurchased were issued at a premium to their par value, payment shall be
made out of the book balance of the distributable profits of the Company or out of the
proceeds of a fresh issue of shares made for that purpose, provided that the amount paid out
of the proceeds of the fresh issue shall not exceed the aggregate of premiums received by
the Company on the issue of the shares repurchased nor the amount of the Company’s share
premium account (or capital reserve account) (including the premiums on the fresh issue) at
the time of such repurchase;

P E) AP SO AR, N2 A2 w ] ER AT A v S
payment by the Company in consideration of the following shall be made out of the Company’s
distributable profits:

(1) B IERL A B R

acquisition of rights to repurchase shares of the Company;
(2) A TENERIFE A 1A,

variation of any contract for repurchasing shares of the Company;
(3)  fERBRIAEN Al & [F A 55

release of any of the Company’s obligations under any contract for repurchasing its shares;
ABCTE A B 1) S T e (B AR A AT S A2 W) O U R A A ik f DRI A0 R st 140 FH T
e JB o THMBL A0 70 B <20, B2 TE N A B HJEENIK P (BB A AR K)o
after the Company's registered share capital has been reduced by the total par value of the
cancelled shares in accordance with the relevant provisions, the amount deducted from the

11
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distributable profits for payment of the par value portion of the shares repurchased shall be
transferred to the Company’s share premium account (or its capital reserve account).

=% Bk

Section 3 Transfer of Shares

FE1AN% RIEE. ATBUEN. AT A BEE BT e W E VU A S E A MEst, Anl)
B P B Heil, AP AT B EAL

Article 36 Unless otherwise provided by laws, administrative regulations, the Articles of Association and
securities regulatory authority where the shares of the Company are issued, shares of the Company are
freely transferable and are not subject to any lien.

F=1B% IR OO IS T LT EEA ETAN R, BRI A B H L, TR
WAL B (H52, BRIERFE TAIRME, SNE SRR VR RTRAL SO, JF IO R R 2

Article 37 All H shares listed in HKEX which have been fully paid up, may be freely transferred in
accordance with the Company’s Articles of Association and are not subject to any lien; provided,
however, unless such transfer complies with the following requirements, the Board of Directors may
refuse to recognize any instrument of transfer and will not need to provide any reason therefore:

(—) SR B AU S B2 RN B T A AL B L SO R A SO, 9088, FFAT &Il n A
NS S, HEB AN A BRI S BT AN IR R A2 1Y) e v
transfer documents and other documents, which bear relation with ownership of any share or shall
affect such ownership, shall be registered, and the expense for registration shall be paid to the
company, which shall not exceed the highest expense set by the HKEX from time to time;

() B R RAE BB i LT i e 4k b i Ak B

the instrument of transfer involves only the H shares listed in HKEX;

(=) Bl O R A A ORI BN E L

the stamp duty payable by the laws of Hong Kong on the instrument of transfer has been paid;

(JU) Rt R pEE, LA E RGBSR AU 1k N A AU LR 6y RS
the relevant share certificates and evidence reasonably required by the Board showing that the
transferor has the right to transfer such shares shall be provided;

(1) G NEELE TERAA A N, IR 4 BAC I IBOR NS DU 44
if the shares are to be transferred to joint holders, the number of such joint shareholders shall not
exceed four (4);

ON) B KRB BEA I AR AT A 22 =) 9 B EAL

the Company does not have any lien over the relevant shares.

P EEE LT H shares fYFELE B NCR A — Rl i % U E ] oAt v B 2 12 RS SR P ik
SCHE (BEE BRSNS BUE AR R 1A% e 1 3648) ; WTRL RN TR B Ak ot 50 (ks
BTN A ) W B AR RETE . Al k75 B AR T AR IR PR AN I A R A SR 2 BT RE ST
SEELPT (R AR EET) OB, bk T AN T2 38 LN (%2

All H shares listed in Hong Kong shall be transferred by an instrument in writing in any usual or common
form or any other form which the Board may approve (including the prescribed form or transfer form of
HKEX from time to time) The instrument of transfer may be executed either by hand or (if the transferor
or the transferee is a company) affixed with the Company’s seal.

AR A RS R AR ek, A R AR RS IE R 2 HE 2 N W AR AR LE N — i 48l
I LRI A
If the Company refuses to register the transfer of shares, it shall provide a notice of refusal of such

12
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transfer of shares to the transferor and the transferee within two (2) months from the date of the formal
application of such transfer is submitted.

FT A ik SCHR N 4 B T the “Company Law” & i bl 5% 3 52 AN 48 52 ko
All transfer instruments shall be placed at the legal address of the Company or any address specified by
the Board from time to time.

B=TI/\F AFIAERA N F AR BTBUIAR T o

Article 38 The Company shall not accept any shares of the Company as the subject of pledge.

F=1T%k RENFARAIA B, BARBILZ HiEE 1 FNAFHEE. AR ATFRAT RO 2 KT
HIBLA, B A RIS S BT B % 2 Hilg 1 E A EAL.

Article 39 Shares of the Company held by the promoters shall not be transferred within one (1) year
from the date of the establishment of the Company. The shares of the Company prior to the Company’s
public issuance shall not be transferred within 1 year from the date the shares of the Company being
listed and traded on the stock exchange(s).

AEERE, WH SPOEBN G 210 2w FRETRA R A m R ARSI I, AR IR R R i
LRI B AN I I P 454 AR 2 =] JBcp B 25%; BT A A m) By B A sl G EAE 52 Hilg 1LERAA
ik, B NG EEEN, AMFHEALPT A AL 5B .

The Directors, supervisors and senior management of the Company shall report to the Company their
shareholdings held by them and changes therein and shall not transfer more than 25% per year of the
total number of shares of the Company held by them during their tenure. The shares of the Company
held by them shall not be transferred within one (1) year from the date the shares of the Company being
listed and traded on the stock exchange(s). The aforesaid person(s) shall not transfer the shares of the
Company held by them within six (6) months commencing from the termination of their service.

F+% AFEF. HFE. REEEANR. FFEARRAF B 5S%LLERIBR, R B A =] B A K
NG 6 MHNEM, SEEELHE 6 NMHWNICEN, MR RGEIAARAE A, A6 #E ok iion 1
Prgiliat. (H2, A E BN EERIRRETM R 5%Lh B, SEHZBEEAR 6 4> H (A
P 1 o

Article 40 Any gains from sale of shares of the Company by any Directors, supervisors, senior
management or shareholders holding 5% or more of the shares of the Company within six (6) months
after their purchase of the same, and any gains from purchase of shares of the Company by any of the
aforesaid parties within six (6) months after sale of the same shall be disgorged and paid to the Company.
The Board of the Company shall forfeit such gains from the abovementioned parties. However, if a
securities company holds 5% or more shares by taking up the remaining shares not subscribed pursuant
to an underwriting arrangement, the six (6) month moratorium shall not apply.

A v ERSAERETIAIERATH, BAARERESRSE 30 HAHAT. ArEHSRLE LRI A
ITH), BARA BN T AR EIA G L E ORI 48 RN RVERE IR E VR .

Where the Board of the Company fails to observe the preceding paragraph, the shareholders shall be
entitled to request the Board to enforce the same within thirty (30) days. If the Board of the Company
fails to do so within the aforesaid time limit, the shareholders are entitled to directly initiate court
proceedings at the People’s Court in their own name for the interests of the Company.

A ARSI K HUESATI,  5OF TR R AR IR DT .
Where the Board of the Company fails to comply with the requirements set out in the first paragraph of
this Article, the responsible Director(s) shall assume joint and several liabilities under the law.

13
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SEVUE WS =] pr K 55 55 Bl
Chapter 4 Financial Assistance for Acquisition of the Company’s
Shares

FU+—25% A6 8 72w AT AR 2 DA A 77 2K, X6 ) SE B JU SE 24 =] B B9 AR BT
T 5 B Bl e BRI S w] AR AN, B30 DRI S 2 ) JSc A7 T T e [ 4 E LS5 N

Article 41 The Company and its subsidiaries shall not, by any means at any time, provide any kind of
financial assistance to a person who is acquiring or is proposing to acquire shares of the Company. The
said acquirer of shares of the Company includes a person who directly or indirectly assumes any
obligations due to the acquisition of shares of the Company.

A A A A AEARAT I AR IS AN R 2 AR 7 20, il B B A IR 55 AR SC55 1) FL AR LI 5% %
iU

The Company and its subsidiaries shall not, by any means and at any time, provide financial assistance
to the said obligor for the purpose of reducing or discharging the obligations assumed by that person.

AFMEANEH T ARSI+ =R ST .

The provisions in this Article shall not apply to the circumstances stated in the Article 43.

FIU+ =% AFERU ST, G (EART) For=:
Article 42 The term “financial assistance” referred to in this Chapter includes (but not limited to) the
following means:

(—) e,

gift;

() H0R (B3 B ORIEARAE SR B SR A 7 LORIE L5 N AT X 55) M (HEAEIERA 6 A5
FIL AR TGS AMEE)  RBR B T AR
guarantee (including the assumption of liability by the guarantor or the provision of assets by the
guarantor to secure the performance of obligations by the obligor), or compensation (other than
compensation incurred owing to the Company’s own default) or release or waiver of any rights;

(=) RMSTHEEAT A R e T AT LS E R, DRGSR &R ZEETT R EZTR, &
[ BRI R AL A
provision of loan or any other agreement under which the obligations of the Company are to be
fulfilled prior to the obligations of another party, or a change in the parties to, or the assignment of
rights arising under, such loan or agreement;

(VU) ARETCIEEEASS BA 15 507 B W 2 T 303 B8 77 R BE D IS TE T, U Ho 77 = 4
HIF 25 B 1 o
any other form of financial assistance given by the Company when the Company is insolvent or
has no net assets or when its net assets would thereby be reduced to a material extent.

A FRRAIE LSS, AR S NBERT LA R EE AR 221 (MgiZa F 8 2 HER 5 w] LU fil 3T, A
Wt A N ST HAR AL R &), B MR AT AR 7 20038 1 0 55 R OL T A& HE ) 355
The expression “assuming an obligation” referred to in this Chapter includes the assumption of
obligations by the changing of the obligor’s financial position by way of 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.

BU+=% THT AR U+ — 2 FE KT 8-

Article 43 The following activities shall not be deemed to be activities as prohibited in Article 41:

14
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(—) ARG I S5 BB WSy T ARG, I AU 55 5 B i) 2 H AR A AR A
JBcty s BRI 55 58 W 2 w) RETRUE ) r B s i —
the financial assistance by the Company is given in good faith in the interest of the Company, and
the principal purpose of giving the financial assistance is not for the acquisition of shares of the
Company, or the giving of the financial assistance is an ancillary part of a master plan of the
Company;

() A FEMKE P PR AT 70 B,

the lawful distribution of the Company’s assets by way of dividend;

(=) PABAn o BE A

the allotment of shares as dividends;

(W9) s~ m) AR EN R A WA L AR A S A A,
a reduction of registered capital, repurchase of shares or reorganization of the share capital
structure of the Company effected in accordance with the Articles of Association;

(f) ArEHLEEEN, NHIEWEFSESIRAI (HR AN 2 S w K B, 5 Bl
R 1 el AEAZ TGN 55 B3 Bl M2 ) (AT 23 BE A o S )
the lending of money by the Company within its scope of business and in the ordinary course of its
business (provided that the net assets of the Company are not thereby reduced or that, to the
extent that the assets are reduced, the financial assistance is provided out of the distributable
profits of the Company);

(%) AEYERTHF BT RIFR AL ((HR AR 2 A B B 37 kb, B AR R 1 8, (HAZ
55 BE B s m) AT 23 BE AN H ST ) .
the provision of money by the Company for contributions to staff and workers’ share schemes
(provided that the net assets of the Company are not thereby reduced or that, to the extent that the
assets are reduced, the financial assistance is provided out of the distributable profits of the
Company).

FhE BREMBERLM

Chapter 5 Share Certificates and Register of Share  holders
BIO+% AR BRI

Article 44 The Company’s share certificates shall be in registered form.

A RN GBI ED, B CARREY BUERAh, RN ARG 2 7] S BT ISR 28 5y BT B sk A i)
fh 1

The share certificates of the Company shall, in addition to those provided in the Company Law, contain
other items required to be specified by the stock exchange(s) on which the shares of the Company are
listed.

B+ Hk RELFERKEE . AFRE ETRERAS 5 P8R A HAbm g BN 28 F N, IR
Al R B BN R . IRCSRA N o 24 w) B m DA BRI 20 o B 5 AR % AERCE B e A = B
EEAFRNESFEN R, NS AEHSRR . A6 E S K A R m RS BN R R ] B
PRI

Article 45 The share certificates shall be signed by the chairman of the Board. Where the stock
exchange on which the shares of the Company are listed requires the share certificates to be signed by
other senior management of the Company, the share certificates shall also be signed by the other senior
management. The share certificates shall take effect after being affixed with the seal of the Company or
after being affixed with the seal of the Company in printed form. The share certificates shall only be
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affixed with the Company’s seal or the security seal of the Company under the authorization of the Board.
The signatures of the chairman of the Board of the Company or other relevant senior management on
the share certificates may also be in printed form.

FBUHAK AFBREEAETHRMKATIZ GRIF T, G~ w BEE i s: AU S AT H0E -
Article 46 Under the circumstance of paperless issuance and trade, the shares of the Company are
applicable for The provisions otherwise provided by the securities regulatory authority where the shares
of the Company are listed, shall be applicable to the circumstance of paperless issuance and trade.

BI+H% AR SN UEF S ICH U SR AL B IR 2 57 A BRI AR . AR R 24 ar i 4h b b Bt
BRI, EAC AT FHI:

Article 47 The Company shall establish the register of shareholders of domestic-invested shares with
the information provided by the securities registration organ in China. The Company shall keep a register
of shareholders of H shares and shall contain the following particulars:

(—) BBARKEEA (BFR) bk (R OB,

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

() SBIRPTREBAT 2] R

the class and number of shares held by each shareholder;

(=) SBIRPFRRBA CA B AT K0

the amount paid-up or payable in respect of shares held by each shareholder;

(U)K BRI B

the serial numbers of the shares held by each shareholder;

() BB EICNBA R H T,

the date on which a person registers as a shareholder;

(O8) BRI AR H H .

the date on which a person ceases to be a shareholder;

AR A4 M N UE B ZR 5 2 =] et B8 70 e S, (B A A ISR R RR Ab
The register of shareholders shall be sufficient evidence of the holding of the Company’s shares by a
shareholder, unless there is evidence to the contrary.

P 5540 BT A GR IAAT B LR T TR A AR AR AR E A7 T T s S A BT A SR IR AR 440
The issue or transfer of the Company’s H shares will be registered in the register of holders of H shares,
where the shares are listed, as provided under this Articles of Association hereof.

PV )\ % 246 ] LIRS o EIE 25 B8 B 585 AMIE S5 I LA TA B . P, K354 i ob
BRI BAESE A, P RATEAMUBENU A B A R BB b b7 B8 4h L Ty 1 B3 IR 2R 1Y
JRE AR A4 W IS N 2 A7 TR A 7

Article 48 The Company may, in accordance with mutual understanding and agreements made between
the securities regulatory authority of China and overseas securities regulatory authority, maintain the
register of shareholders of H shares overseas and appoint overseas agent(s) for management. The
original register of shareholders for holders of H Shares shall be maintained in Hong Kong. The original
register of holders of H shares listed in HKEX shall be maintained in Hong Kong.

2] N RS BT AN IR A RIS BT A R RSB B MBI B 2 BE I RAIESE A L i
HAE I AR AN IE . B A — 2.

The Company shall maintain a duplicate of the register of holders of H shares at the Company’s domicile;
the appointed overseas agent(s) shall ensure the consistency between the original and the duplicate of
the register of holders of H shares at all times.
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A BN BOBAR A M IE . BIA BIC B — BN, PRy
If there is any inconsistency between the original and the duplicate of the register of holders of H shares,
the original version shall prevail.

BHSF AN LR SERIBR A

Article 49 The Company shall keep a complete register of shareholders.

2R A M AE T B

The register of shareholders shall include the following:

(—) FBHEARMERTH. BRAK (Z)  (2) BUEUE LMY 24T
the register of members maintained at the Company’s domicile other than those parts as described
in items (ii) and (iii) of this Article;

() AFTRAESR S b T HIES 58 5 Bt B AE MR 23 =) 558 b BT A0 B8 S 2R 440
the register of members in respect of the holders of H shares of the Company maintained at the
place where the overseas stock exchange on which the shares are listed is located;

(=) FHHSNAF B LT ZE Hk E A7 A At 7 B B R A0
the register of members maintained at such other place as the Board may consider necessary for
the purpose of listing of the Company'’s shares.

FBREA %K WAL ST NG EAES . ERARGNIE—E BN ik, 2R A E NS
TR AN 2B A A4 FLAR AR 20

Article 50 Different parts of the register of shareholders shall not overlap one another. No transfer of the
shares registered in any part of the register shall, during the existence of that registration, be registered
in any other part of the register of members.

JBEAR 44 W 838 2 ) B s SE AR, I 2 R AR JBE AR 44 0 898 O A T RV R AT
Alteration or rectification of each part of the register of shareholders shall be made in accordance with
the laws of the place where that part of the register of members is maintained.

FHRA—% BARRSEIFET =+ H W aEE A w g BRI e DT T H N, A BT B 6 3 1k
KA IBAR A AR B A

Article 51 Transfers of shares may not be entered in the register of shareholders within thirty (30) days
prior to the date of a shareholders’ general meeting or within five (5) days before the record date set by
the Company for the purpose of distribution of dividends.

AE) SR BT RS U A RE R, AHHUE
If the securities regulatory authority where the shares of the Company are listed, have special provisions,
those provisions shall be followed.

FhA %K BRI BMHEA R USRI 4 (BFR) BICfERAR M L, S ZR0k ik 4
(F4FR) MBCAR A MR 6, B80T DL A5 8 4B AR Bt R B LR SRR 4400

Article 52 Any person who objects to the register of shareholders and requests to have his name
entered in or removed from the register of shareholders may apply to a competent court for rectification
of the register.

FBHRA=% ARFTECAEBAR LN ERBRR AT E ORIt (4FK) BiCrER AR AN BRI, ani
JesR (RIJEREER") 82K, AT RAA o &) BE iz ietn (RIE R MBAn”) AMAHT B -

Article 53 Any shareholder who is registered in, or any person who requests to have his name entered
in, the register of shareholders may (if his share certificate (the “original certificate”) is lost) apply to the
Company for a replacement share certificate in respect of such shares (the “relevant shares”).
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WER BRI R ISR, HB AN, IR (A RIER) AR E AL 3.
If a holder of the domestic-invested shares loses his share certificate and applies for replacement, it
shall be dealt with in accordance with relevant provisions of the Company Law.

B Ab BTN BB AR BRI, PR AN, AT DU EEAb b T A 53 BB 2R 44 WP IE A AFTBO a6t
UEZFRAE 53 3 PR 538 oA A7 SCH rE Ab 3

If a holder of H shares loses his share certificate and applies for replacement, it may be dealt with in
accordance with the relevant laws, the rules of the overseas stock exchange and other relevant
regulations of the place where the original register of holders of H shares is maintained.

b E AN B OB AR B R A SR HAR AN AR, LSRRI AN N AR & T A E K
The issue of replacement share certificates to holders of H shares listed who have lost their share
certificates and applied for replacement shall comply with the following requirements:

(—)  FIE ARSI B R E FAR AR PR I HE IR I L A B R E A IS . AR EE R E A

SR PN A 2 AL H O N B SRR R IS T AR, DA TG HA AR AT A AT A S A
FORGICNBAR .
The applicant shall submit an application to the Company in prescribed form accompanied by a
notarial certificate or statutory declaration, containing the grounds upon which the application is
made and the circumstances and evidence of the loss of the share certificates as well as declaring
that no other person shall be entitled to request to be registered as the shareholder in respect of
the relevant shares.

() ARIRERRHIEE AT, B B 1E N PLMOARAT ARHZIR 03 2R B0 AR A
No statement has been received by the Company from a person other than the applicant for having
his name registered as a holder of the relevant shares before the Company came to a decision to
issue the replacement share certificate.

(=) AEPUE R HIE NN, PSR H H 4R E HR T BRIV HE AR A, A S IR
NHH, B=+HHEDSEZHE—R.
The Company shall, if it decides to issue a replacement share certificate to the applicant, make an
announcement of its intention to issue the replacement share certificate in such newspapers
designated by the Board. The announcement shall be made at least once every thirty (30) days in
a period of ninety (90) days.

(MH) A EAE T G A AN AOBT ISR B 15 2R, 22 [ L T AIE 3 52 5 B 3R A8 — I U TS 2 7
A, WERZIERAZ S TR, il S ZIERZE S TN R R Z A S G, IR TE. ASEiXIES
A o BTN s IR 9 i+ H .
The Company shall have, prior to the publication of its announcement of intention to issue a
replacement certificate, delivered to the stock exchange on which its shares are listed a copy of the
announcement to be published. The Company may publish the announcement upon receiving a
confirmation from such stock exchange that the announcement has been exhibited at the premises
of the stock exchange. The announcement shall be exhibited at the premises of the stock
exchange for a period of ninety (90) days.

U SR AN A S B FRAE R AT B SRy B S AE M AR RO AL R, o w22 R UL T Y A o B B BN IR 27 45 1%
JBEAR o

In case an application to issue a replacement certificate has been made without the consent of the
registered holder of the relevant shares, the Company shall send by post to such registered shareholder
a copy of the announcement to be published.

() &% (=)~ () BFTAER A S Rt HIR G, a0 =) ARYCEE T A R A BEER 1 57
B B AT AR B A HR AN AT SR

If, upon expiration of the 90-day period referred to in items (iii) and (iv) of this Article, the Company
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has not received from any person any objection to such application, the Company may issue a
replacement share certificate to the applicant according to his application.

(%) A FIRIEAGEHUE AN BB IR, RSB R SR, IR RS AR R RO IR AR 4 0t
Where the Company issues a replacement certificate under this Article, it shall forthwith cancel the
original certificate and enter the cancellation and issue in the register of members accordingly.

(-6) A VRS R IBER AN AT B SR A 9 A, By RS N S A RS A CRIR Bt S BRI R AT, &
" A AR AR BT 4T3 .
All expenses relating to the cancellation of an original certificate and the issue of a replacement
share certificate by the Company shall be borne by the applicant. The Company may refuse to take
any action until a reasonable guarantee is provided by the applicant for such expenses.

FREAVF A w2 F EARRHUE R SORIERIG , 3RA BRHT B 5E 03 = W S 3 i HL S B e iz
WA ERIBR (WERB W EE) , Hikd (FK) BT BZR 2 i

Article 54 Where the Company issues a replacement certificate pursuant to the Articles of Association,
the name of a bona fide purchaser who obtains the aforementioned new share certificate or a
shareholder who thereafter registers as the owner of such shares (in the case that he is a bona fide
purchaser) shall not be removed from the register of shareholders.

FRATSK AT TATAR o R A S 2 B AR B T 2 240 AN 2 55, BRARZEHA
HEE 1 4 AT IR EAT A

Article 55 The Company shall not be liable for any damages sustained by any person by reason of the
cancellation of the original certificate or the issuance of the replacement certificate, unless the claimant
proves that the Company had acted fraudulently.

BAE BRENRAEKRE
Chapter 6 Shareholders and Shareholders’ General M eeting
B K R

Section 1 Shareholders
FRHIA%K AFRAENKERFA AR RGBS (BF) Sl e AR LM ERA.

Article 56 A shareholder of the Company is a person who lawfully holds shares of the Company and
whose name is entered in the register of shareholders.

W ARAL L TR B MR BRI, AR AH 5%, R TR — RS IR, S RISERUR],  ARHE A S
%o

A shareholder shall enjoy the relevant rights and assume the relevant obligations in accordance with the
class and number of shares held. Shareholders holding the same class of shares shall be entitled to the
same rights and assume the same obligations.

AP BB N B AR TR AR IR A4 2R, TSI A SRty L 35 N, AHL A0 LR 26 R
il

If two or more people are registered as any of the joint holders of the share certificates, they shall be
deemed as the joint owners of relevant share certificates, but shall be restricted by the following items:

(—) AEASRDREE I PG A4 N S AR T 3 R AL AR

The Company shall register no more than four people as the joint holder of any share;

() ATAT B B Pl A 10k 40 IR AR IS X SEAT A SR BB 3 BT IR AS HA) P A < A 7 AL 2 1 DA
The joint holders of any shares shall jointly assume the liability to pay for all amounts payable for
the relevant shares.
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(=) MR AR —FET, MU IR A IR H B A A7 N R 2 RIS A7 SR A 1A A AN
HEFEBONBEEI AR AN 2 B T E SRR AU S A HISE TR S,
if one of the joint shareholders is deceased, only the other surviving joint shareholders shall be
deemed as the persons who have the ownership of the relevant shares. But the Board has the
power to require them to provide a certificate of death of the relevant shareholder as necessary for
the purpose of modifying the relevant register of shareholders.

TR IR R T &, WA PR AR 44 M b HE 44 1 A R IBC 44 B AR A UM 2 m WSO SR A BRI ik
B m] B8, A A BRR K BAT A SRy 4 B TRA,  TITATART 326908 i3 N\ e AR A 2
EIRA KA BT A B A4 AR

. In respect of any of the joint holders of the shares certificates, only the joint shareholder ranking first in
the register of shareholders have the right to accept certificates of the relevant shares from the Company,
receive notices of the Company, attend and vote at shareholders’ general meetings of the Company. Any
notice which is delivered to the aforesaid shareholder shall be deemed to have been delivered to all the
joint shareholders of the relevant shares.

BRAEF AR HITFRAKRES . FREA . EFELNE AT ER AR SR AT, BEE sk
AR HENFERPCEFICH, BBCEIC BT 58 SN AR A A R AL R R RAR

Article 57 When the Company intends to convene a shareholders’ general meeting, distribute dividends,
liquidate and engage in other activities that involve determination of shareholdings, the Board or the
convener of the shareholders’ general meeting shall decide on the date for the determination of rights
attaching to shares in the Company. Shareholders whose names appear in the register of shareholders
at the end of the record date are considered shareholders of the Company who are entitled to relevant
rights.

FBHEANFK A EERIEAREA T IR
Article 58 The ordinary shareholders of the Company shall be entitled to the following rights:
(—) AKERILHITHRA AR 3 R AT IR AN A T 30 R 28 70 i
the right to dividends and other forms of distribution in proportion to the number of shares held;
() HIEER. HE. TF. SINEE BIRBARRIAS I AR KRS, FRATAH R R AL
the right to propose, convene and preside over, to attend or appoint a proxy to attend shareholders’
general meetings and to exercise the corresponding voting right in accordance with laws;

(=) M AFEENLFREEBATIE, R B,
the right to supervise the business activities of the Company and to put forward proposals and raise
inquiries;

(M9) RIS ATEOEM MO SO BT g5 B E U A S RLE A SRR e ik . g 5 B
PR BB
the right to transfer, donate, or pledge shares held by them in accordance with the laws,
administrative regulations, regulatory documents, provisions of securities regulatory authority
where the Company is listed and provisions of the Articles of Association;

() IREAERPMER[EREL, B
the right to obtain relevant information in accordance with the provisions of the Articles of
Association, including:

(1) (eSS R A A R

to obtain a copy of the Articles of Association, subject to payment of the cost of such copy;

(2) FESAT T A B A AU R AR B

to inspect and copy, subject to payment of a reasonable charge:
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(i) P& ORI A A

all parts of the register of shareholders;

(i) AFFEHE, WF. SRS EEA NN NTR, B (a) ALK LARTI A
A4 (b) FEHE ((EFT) 5 () EEE, (d)E A A 4 ARIR A HR ML . BRS%, Hi(e) S ik
B SR S 5 A
personal particulars of each of the Company’s Directors, supervisors, general manager
and other senior management including: (a) present name and alias and any former
name and alias; (b) principal address (domicile); (c) nationality; (d) primary and all other
part-time occupations; and (e) identification document and its number;

(i) A A BAIRDL

report on the state of the Company’s share capital;

(v) HLE—2iHERLSRAFIEE E C&— 0B SR mEE . BoE . Smih sk,
PAL 22 ] g SEAT 4 0 2 T A 75
reports showing the aggregate par value, quantity, maximum and minimum price paid in
respect of each class of shares repurchased by the Company since the end of the last
accounting year and the aggregate costs paid by the Company for this purpose;

V)  AFFTRAR;

counterfoils of company debt securities;

(vi) WStk Kk

financial reports; and

(vii) BARRESZWETR. EHaUERIL HHES SR
minutes of shareholders’ general meetings, resolutions of Boarding meetings,
resolutions of Board of Supervisors meetings;

(N) AFEIZIEBETEER, TR R 5 S N w AR 7 B
in the event of the termination or liquidation of the Company, to participate in the distribution of
remaining assets of the Company in accordance with the number of shares held;

(t) MIRERSAEHKIAFGIF L RUEEF R IR, SR A /WO H R4
with respect to shareholders who vote against any resolution adopted at the shareholders’ general
meeting on the merger or division of the Company, the right to demand the Company to acquire the
shares held by them;

O\) VERE ATBGERL. AT B F R AR AR .
other rights conferred by laws, administrative regulations, departmental rules or the Articles of
Association.

FBHRATLF BRI A B AT TR A A B RGBT, 322 7] 23 &) S I B RR A 2 w4 F A
KNS AR R B SC, AR 2R SEIBOR B [ 2 BRI 2K 7 DA ft .

Article 59 Shareholders demanding inspection of the relevant information or copies of the materials
mentioned in the preceding provision shall provide to the Company written documents evidencing the
class and number of shares of the Company they hold. Upon verification of the shareholder’s identity,
the Company shall provide such information at the shareholder’s request.

ANAG R BT A B 4% s ] A A B ) N IR T 1) 2 W) 4 i OB R T AT A AR AR A g AR 45 B A LAt Ty 6%
FHPIHFAT AR I A OB

The Company may not exercise any power to freeze or infringe in any other way the rights carried by any
share held by any person who enjoys interests directly or indirectly merely for the reason that he has not
disclosed his interests to the Company.
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FATHF AR KRS ERESRNELSOER. ATBUER, BARABGE RN RIEEE I E TR
Article 60 If a resolution passed at the Company’s general meeting or Board meeting violates the laws
or administrative regulations, the shareholders shall have the right to initiate proceeding to the People’s
Court to render the same invalid.

ARKRS . EESNSWAERF . K0TS5, TBOEN S AR, S hil NS A =
B, BRARCE RUUE 2 HEE 60 H N, iR N RVERTHUN -

If the procedures for convening, or the method of voting at, a shareholders’ general meeting or Board
meeting violate the laws, administrative regulations or the Articles of Association, or the contents of a
resolution violate the Articles of Association, shareholders shall be entitled to initiate proceeding to the
People’s Court to rescind such resolutions within sixty (60) days from the date on which such resolution
is adopted.

FAT—% EF. SPEHNAPAT A F RSN SR ATEOEEGE R BEREME, 452 A)iE i
KK, HEZE 180 H P B ERE I 45 2 7] 1%L LB B B AR A A5 T SR 2 o) A RGERBE SR VR,
W HSPAT A B HRSIE SR ATBOENEE A RIERIAUE, 454 G R, AR AT A i Sk #
Hoxm N RIEF IR

Article 61 Where the Company incurs losses as a result of Directors’ and senior management’s violation
of the laws, administrative regulations or the Articles of Association in the course of performing their
duties with the Company, shareholders individually or jointly holding 1% or more of the Company’s
shares for more than 180 consecutive days shall be entitled to request in writing the Board of
Supervisors to initiate proceedings in the People’s Court. Where the Company incurs losses as a result
of the Board of Supervisors’s violation of any provision of laws, administrative regulations or the Articles
of Association in the course of performing its duties with the Company, the shareholders shall be entitled
to make a request in writing to the Board to initiate proceedings in the People’s Court.

de . HESUWEF IO E B BRI KRR s Urin, B0 BB R Bk 30 H N ARGZEVF
S, BEREOUE S ASLEREVFAR A m R 28 52 BIHE LORFN R F 1, BTRUE IIRAR AR T A
A BRI a5 DA E S SCE R R RVER R TR .

In the event that the Board of Supervisors or the Board refuses to initiate proceedings after receiving the
written request of shareholders stated in the foregoing paragraph, or fails to initiate such proceedings
within thirty (30) days from the date on which such request is received, or in case of emergency where
failure to initiate such proceedings immediately will result in irreparable damage to the Company’s
interests, shareholders described in the preceding paragraph shall have the right to initiate proceedings
in the People’s Court directly in their own names in the interest of the Company.

NI A E EVERGS, 45 G B R R, AR5 58— KR E A B 2R AT DU BRI 99 3k B R ) N R B 42
YRR

Shareholders described in the first item of this Article may also initiate proceedings in accordance with
the preceding two paragraphs in the event that the Company incurs losses as a result of the lawful
interests of the Company being infringed upon by any third parties.

FATF EF. mPEHAREROER ., ITEUAEE A ERRE, FRARP R, BARAT LU
NRIEBE SRR -
Article 62 Shareholders may initiate proceedings in the People’s Court in the event that a Director or a

senior management has violated the laws, administrative regulations or the Articles of Association,
thereby infringing the interests of shareholders.

FAT=% A IEBRBA R T8 L5

Article 63 The ordinary shareholders of the Company shall assume the following obligations:

(—) EFIEE ATBUEMAA TR,
To abide by laws, administrative regulations and the Articles of Association;
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() MRELFT NG et AN BT SR e <
To pay subscription monies according to the number of shares subscribed and the method of
subscription.

(=) BRikE. B BTSN, AR,
Not to surrender the shares unless required by the laws and regulations.

(PH) AN B R AR 45 35 2 ) B A B AR B A s N5 2 )92 A ST A A B2 A BR B4 40
AR N DRI Fod
Not to abuse their shareholders’ rights to harm the interests of the Company or other shareholders;
and not to abuse the independent legal person status of the Company and the limited liability of
shareholders to harm the interests of any creditor of the Company.

P E) AR T RS BUR 45 2 w) B HAB R AR I8 bR 1, N AR AR I 34 DT AT
Shareholders of the Company who abuse their shareholders’ rights and thereby causing loss on the
Company or other shareholders shall be liable for indemnity according to the law.

2] AR A A NSE A AR A PR DA, BREGT 5%, ™ EE 4 A m ARG Y, 250 2w £
2 AEARIERT T

Where shareholders of the Company abuse the Company’s position as an independent legal person and
the limited liability of shareholders for the purposes of evading repayment of debts, thereby materially
impairing the interests of the creditors of the Company, such shareholders shall be jointly and severally
liable for the debts owed by the Company.

(1) 8 ATBUEM A SRR E B2 AR H R HAD S 55

other obligations imposed by laws, administrative regulations and the Articles of Association.

JBARBR 1 B4R BN A AE DTN P 5] = ) S Ao, AR L S 1B IR IRA H) DA T
Shareholders are not liable to make any further contribution to the share capital other than as agreed by
the subscribers of the relevant shares on subscription.

FATI%K F5A A7 5% EARRBURM ISR, I RA BB BEAT B, 24 H % F LR A2 H,
I 23 wAF H A T R A

Article 64 Where a shareholder holding 5% or more voting shares of the Company pledges any shares
in his possession, he shall report the same to the Company in writing on the day on which he pledges his
shares.

FATIF AnEREAR . L A AN H AR R E A w M. SRIER, HARE
BRARRIT, BB AREIEEE T . AR KRB S A7 AT N B M550, sEBbLM . k5.
NGMSL, B EMSIAZE . ISR SR .

Article 65 The controlling shareholder and the de facto controller of the Company shall not use their
connected relationship to act in detriment to the interests of the Company. If they have violated the
provision and caused damage to the Company, they shall be liable for such damages. The controlling
shareholders of the Company shall be separated with staff, assets and finance of the Company, for the
purpose of independence in organization, business and personnel, independent accounting,
independent bearing of liability and risks.

O3 ) RS PR 2R IR A A Ak Tt 3 4 [R5 5
The controlling shareholder of the Company shall take effective measures to avoid horizontal
competition.

O TR IR IR 4R S SR A A ) VA R R 2 A AR IR 2R AT 1 S 550 R R I8 P i A7t ¢
FIBUR], PR AR AE B B AL, AR B b ) I RS S E A w2
AAIBAR BB A, AN AR R4 T 28 =) A 25 4 AR BB 2R O A 2

The controlling shareholder and the de facto controller of the Company shall have fiduciary duties
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towards the Company and its public shareholders. The controlling shareholder shall exercise its rights as
a contributor in strict compliance with the law. The controlling shareholder shall not do harm to the lawful
interests of the Company and its public shareholders through profit distribution, asset restructuring,
foreign investment, appropriation of capital, offering loan guarantees and shall not make use of its
controlling status against the interests of the Company and public shareholders.

HE, WEMNEBEIN ALY A RS Z S, A ERE SPERN G B PRI IBAR S
JEARMAR A E G, A F] A AR H EAE DU NG T AR AR A P TR T LS A
IR o

The Directors, supervisors and senior management shall maintain the safety of the funds of the
Company. If the Directors and senior management of the Company help or indulge the controlling
shareholders and their affiliated companies in appropriating the assets of the Company, the Board of
Directors of the Company shall punish the directly responsible individuals according to the seriousness
of the case and dismiss the Directors with serious responsibility.

A F) o R SIS IR AR BT RE A m A b I RIVR AL, BRI IR AR AR A =) 55 7 SRR Ak
HRas, MBS, B ARBBRERIR L5, ArEHR. WHMSIE N QRG4S A
R 2 EWEE X5, AR5 N BRSSO BAR TR N . AR %73t A — BRI A F
P I I AR B S bR N S JE AR AR o5 ) B, NSZ RIS B LR

The Board of Directors of the Company shall establish the mechanism of “freezing immediately after
appropriation” for the shares held by the controlling shareholders, that means it shall apply for judicial
freezing immediately after finding the controlling shareholders appropriating the assets of the Company,
and the appropriated assets shall be repaid by selling out the stock equities in failing to be paid off in
cash. The Directors, supervisors and senior management of the Company have the legal obligation to
maintain the safety of the funds of the Company. The chief financial officer of the Company shall be the
concrete person in charge of the mechanism of “freezing immediately after appropriation”. Once finding
the controlling shareholders or actual controllers of the Company and their affiliated companies
appropriating the assets of the Company, the chief financial officer of the Company shall start the
following processes immediately:

(—) AEWF AT AAERRIER AR S AR TR, MUBEEAIRE A ERK, [Nk
Fotth, B RIFENAAAE A EE . SPGB GBI B AR B I Ja Al A= 5 24w 587
THOLIK, W55 81 T NAE TR B T S 2 5 W i S i) S s U BN A 4 . P Bl 4 i
JBEAR B LB T A AR o5 28 ] B 7 A1
The Chief Financial Officer of the Company shall report to the Chairman of the Board of Directors
of the Company in writing and meanwhile send a carbon copy to the Secretary of the Board of
Directors on the same day when finding the controlling shareholders appropriating the assets of
the Company. If some Directors or senior management of the Company help or indulge the
controlling shareholders and their affiliated companies in appropriating the assets of the Company,
the Chief Financial Officer of the Company shall also specify the names of relevant Directors or
senior management and the circumstances of helping or indulging the controlling shareholders and
their affiliated companies in appropriating the assets of the Company in the written report;

() FHKAWIM S ATTANIRE G, NILEIEE, HITERSRW, B SRR ARIE 24 IR |
()R SR AR 1T RIS BRI AR B R A S5 A S B, AR AR mZUE B Bl AR
PEIR AR B ILI R ARMEAR o5 A R BE P B T, 20 B 36 S AL 7 AR 0 B ST AR N 48 T Ak g
Xf A P ST IR IR R T RL R A
The Chairman of the Board of Directors of the Company shall call and convene the meeting of the
Board of Directors immediately after receiving the report from the Chief Financial Officer, to review
the time limit for the controlling shareholders to repay and apply to the relevant judicial
departments for handling the relevant matters such as freezing the shares of the controlling
shareholders. If some Directors or senior management of the Company help or indulge the
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controlling shareholders and their affiliated companies in appropriating the assets of the Company,
the Board of Directors of the Company shall punish the directly responsible individuals according
to the seriousness of the case and submit the dismissal of the Directors with serious responsibility
to the General Meeting of Stockholders;

(=) FEF R PR o o R 3 IR SO BRI Bl 0, AT X HE G 3 S el R BN L Ak
RIE  [AVAHIC AEER T FR IS PR R AR I R G5 S AH RS B, TR AH 55 B EE A
The Secretary to the Board of Directors shall send the notice of repaying within a definite time to
the controlling shareholders according to the resolution by the Board of Directors, implement the
decisions of punishing relevant Directors or senior management, apply to the relevant judicial
departments for handling the relevant matters such as freezing the shares of the controlling
shareholders, and disclose relevant information properly;

(9) AR AR TCIEAE R e IR S 12, 24w REAE R s IR B3I 5 30 1H P9 1) AH O RIVEFR I ] i 14 46 i
DAL ABERAR S B, T S M A R A Bk A .
If the controlling shareholders are unable to repay within the time limit, the Company shall apply to
the relevant judicial departments for selling out the frozen shares within 30 days after the time limit,
to pay back the appropriated assets, and the Secretary of the Board of Directors shall disclose
relevant information properly.

BRVESE. ATBOEIECE 2 7] g BT HIUESR2E 25 BT i) R A 5K 0 L5540, 1 IRBARAEAT A L B 2R 11
R I, NG EEAT AR R RAAE S F1) e et A H A 48T 4 A s 8 23 IR O M) 2 ) 2R 5 =

In addition to obligations imposed by laws, administrative regulations or required by the listing rules of
the stock exchange on which shares of the Company are listed, a controlling shareholder shall not
exercise his voting rights in respect of the following matters in a manner prejudicial to the interests of all
or some of the shareholders of the Company:

(—) fRBRESHE. BHENHEWB LA R BRI G N HHR SATH R THE;

to relieve a Director or supervisor of his duty to act honestly in the best interests of the Company;

() #EEHE. HE OvACEFE M AA ) DUERTERRIF AR, G (EART) RN A FH
FIEIHLL,
to approve the expropriation by a Director or supervisor (for his own benefit or for the benefit of
other person(s)), in any manner, of the Company’s assets, including (without limitation)
opportunities beneficial to the Company;

(=) R, 9 CvE CEFE AR ) R AR ARG, A (EART) AR BAL
RIRHBL, AEACFERRYE A 7] B AT AR R il 1 2 =] e .
to approve the expropriation by a Director or supervisor (for his own benefit or for the benefit of
other person(s)) of the individual rights of other shareholders, including (without limitation) rights to
distributions and voting rights save for a restructuring of the Company submitted to the general
meeting of shareholders for approval in accordance with the Articles of Association.

FANTAK AR AR RA TR R
Article 66 The term “controlling shareholder” referred to in the Articles of Association means a person
who satisfies any one of the following conditions:

(—) ZARMEE SN —EUTEhR, W Rk R B R,
a person who, acting alone or in concert with others, has the power to elect more than half of the
Board members;

() ZARMEE SN BTN, ATLUTREAR Aoz =1L G H2Z=1) KRR EE T L
BHIAFK A =1TUL (FHPZ=1) KRBT,
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(=)

()

a person who, acting alone or in concert with others, has the power to exercise or to control the
exercise of 30% (inclusive) or more of the voting rights in the Company;

NP EE SN —BUTEN, AR TR 2 =R (B EAZ=1) BB,
a person who, acting alone or in concert with others, holds 30% (inclusive) or more of the issued
and outstanding shares of the Company;

NP SN —BUTEh,  DLHAN DT AR S s B A A
a person who, acting alone or in concert with others, has de facto control of the Company in any
other way.

B RERSH—RAE

Section 2 General Provisions for the Shareholders’ General Meeting

FATEEK BARARSRAF BRI, HIEATE T FIHUHL:
Article 67 The shareholders’ general meeting is the organ of authority of the Company and shall
exercise the following functions and powers in accordance with the law:

(—)

()

()

(1)

(%)

(B

V)

()

(+)

NS W itk driga il
to decide on the operating policies and investment plans of the Company;
AR 463 N AR IR TARRABAE R I3, oA R I AR 3001,

to elect and replace Directors and he supervisors who are not representatives of the staff, and
decide on matters relating to the remuneration of Directors and supervisors;

ERNERYi R

to examine and approve reports of the Board;

UL S AR

to examine and approve reports of the Board of Supervisors;

B UUTEAE A F AR BE W S5 T T 38 TRETT R,

to examine and approve the Company's proposed annual preliminary financial budgets and final
accounts;

UCEE 2 =) A 7 LT AR AN T T R,

to examine and approve the Company's profit distribution plans and plans for making up losses;
Xof 2w SN B Y W B AR H TR

to decide on increases or reductions in the Company's registered capital;

XA BN RAT iR R

to decide on the issue of bonds by the Company;

XfATE I AL MR TH R AR N ) T R H R

to decide on matters such as merger, division, dissolution and liquidation of the Company or
alteration of corporate form;

B TR,

to amend the Articles of Association;

() XM arlEEH . RS BCE AN S 2T 55 B Rl

to adopt resolutions on the Company's appointments, dismissals or non-reappointments of
accounting firms;

(=) SRS N+ )\ S RUE I E ORI

to examine and approve the provision of guarantees under the Article 68;
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(+=) S AFAE—FANIL B 58 I TR IR 7] el — W2 W T 58 30%
SO SUP
to examine matters relating to the purchases, disposals of the Company’s material assets, asset
pledges and entrusted financial management within one year, which exceed 30% of the Company’s
latest audited total assets;

(1Y) ‘e AR B B A B < 1 3 T
to examine and approve matters relating to changes in the use of funds raised,;
(- 11) HUUBALER
to examine the Company’s share incentive schemes;
(F73) FH B RS RE R RIS 5,
to examine connection transactions which shall be decided at the general meeting;
(H-B) HIBURER A A KATEIM R RAUE A S B -2 =L b (S A=) FIRARRS,
to examine the proposals submitted by shareholders holding not less than 3% (inclusive) of the
Company’s voting shares;

(H)\) #HUOER . ATEREM, VBSOS AR AUE H B2 &) b T IR A LA A R 2 R AR R
SR E AR F I
to examine other matters required by laws, administrative regulations, regulatory documents, the
Articles of Association or the security regulatory authority where the Company is listed, to be
resolved by general meeting of shareholders.

FATINFK AF THXIMELRIT N, AR AR R BGE
Article 68 Any guarantees of the Company shall be subject to approval by the general meeting of
shareholders.

(—) AAF AR T2 F O AME LR A, kBB ol — 2 #5771 50% LA S R
(EREEENZS
any guarantee provided after the total amount of guarantee to third parties provided by the
Company and its controlled subsidiaries has reached or exceeded 50% of the Company’s latest
audited net assets;

() AFEHRAMEREET, 1k Ol — W2 TR B 30% DL S 1R (KT T E LR,
any guarantee provided after the total amount of guarantee to third parties provided by the
Company has reached or exceeded 30% of the Company’s latest audited total assets;

(=) AR OGRBT 70% M R0 R IR R,
a guarantee to be provided to a party which has an asset-liability ratio in excess of 70%;
(VU) B2 H ORARE o il — I8 W 11 55 10% () 4E 0K,
a single guarantee amount in excess of 10% of the Company’s latest audited net assets;
(1) EREHES: A AN H N RTHHEIEN, 8 A w) ol — W48 T 57 1) 50%, 400 ikl
AR 5000 /5 Jefa s,
a guarantee exceeding 10% of the Company’s latest audited net assets, with an absolute amount

exceeding RMB 50 million in accordance with the principle of accumulative calculation of
guarantee amount for 12 consecutive months;

(O8) MR SRR S SRR T S IHE AR,

the guarantee to be provided in favor of shareholders, de facto controllers and their related parties.

27



G> TR G R A AR

Zns Zhengzhou Coal Mining Machinery (Group) Co., Ltd. Articles of Association

(‘t) BHEREZFRAZ S HT EFUHEIBCA BB SRR E B HoAh A T o
such other circumstances as provided for by the Shanghai Stock Exchange, the HKEX or relevant
laws and regulations.

FBATIFK BAERS D NEEBA RS MmN BR K. EERARSBEHAIT 1R, N4 T E—ait
ARG 6 N H NEAT
Article 69 General meetings of shareholders include annual general meetings of shareholders and

extraordinary general meetings of shareholders. The annual general meeting of shareholders shall be
held once every year within six months after the end of the previous accounting year.

FET% ATIBEL K, ARfEFILRAEZ HE 2 A H LA E T BAR K2
Article 70 The Company shall hold an extraordinary general meeting of shareholders within
two(2)months upon the occurrence of one of the following circumstances:

(—) FEFEANHCAL 6 AN,
the number of Directors is less than six (6);
() A FEIRIRAN TR SIS A BT 1/3 I
the uncovered losses are in excess of one-third of the Company’s total share capital;
() BB S THRA AR 10% (NS BRI DAE B B 2R 35 SR I
shareholders individually or jointly holding not less than 10% (exclusive proxy) of the Company’s
issued shares request to hold an extraordinary general meeting;

(U) HEHZ VOB ER,

the Board considers it necessary to hold such a meeting;

(1) MEEFEFEUHTT
the Board of Supervisors proposes to hold such a meeting;

ON) W ATBOEML AR R AR R S A AR I
such other circumstances as provided for by laws and regulations, departmental rules or the
Articles of Association.

FL+—2% A HTFIRZR R B A A w2 0 B0 A1) H Atk
Article 71 The Company shall hold the general meeting at the conference room of the Company or such
revenue as specified in the notice.

AR R E S, DIGSBOBETT. A RS SR AL 2% 5 507 ONBAR S IR AR R 2 i it
fEA BAEE LTy S IBR K, MO H

The general meeting shall have a venue and be held on-site. The Company may, depending on the
circumstances, provide the internet voting platform, for the purpose of providing convenience to
shareholders attending the shareholders’ general meeting. A shareholder who participates in a general
meeting in the aforesaid manner shall be deemed to have been present at the meeting.

L+ 2% A0 HIFBRAR R IR EER I LT @ A WA &

Article 72 The Company shall, in connection with the convening of a shareholders’ general meeting,
engage lawyers to issue legal opinions in respect of the following matters and make relevant
announcements accordingly:

(—) SWHIHE. AITRERFEORFEEE. TBUEM. AER
whether the procedures relating to the convening and the holding of such meeting comply with the
laws, administrative regulations and the Articles of Association;

() BB R TR . ARG S SRR

the legality and validity of the qualifications of the attendees and the convener of the meeting;
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(=) SWHRRIERF . RRGEREEEHEAR

the legality and validity of the voting procedures and voting results;

(U)  EA 2w RO He A 5 ]t R i L

legal opinions issued on other related matters as requested by the Company.

AR ST RIS AEA S R AR

The Board of the Company shall also engage notaries to be present in the general meeting.

FB=T BEREHHAE

Section 3 Convening of Shareholders’ General Meeti  ng

FET=% WOTE AR E E WA TTIR I AR R 2o X M 7 3 R 4 T I i JBAR R 2 B33
HHSNIRIEE . TBUEMMARRIE, EREGENE 10 H AR FE A EE A Ik R
KRBT R AR L.

Article 73 Independent Directors have the right to propose the Board to convene extraordinary general
meetings and such proposal shall be made by way of written request(s). The Board shall reply in writing
regarding the acceptance or refusal to convene an extraordinary general meeting within ten (10) days
upon receiving the request in accordance with the requirements of the laws, administrative regulations
and the Articles of Association.

HHSF B AT AR KREH), BAEFRERSRBUSH 5 HNAH HITIRAR RS K@, EHSAR
AT AR K, KU B IR A .

If the Board agrees to convene extraordinary general meeting, notice convening the meeting shall be
issued within five (5) days after the Board resolved to do so. If the Board does not agree to convene the
extraordinary general meeting requested by Independent Director, reasons shall be explained and
announced.

FETNEE BFESAERAEFSRUATTIRN A RS, R UBIERAEF SR .. EFERNY
RAEVER . ATBUEIM A BIERAE, EWREFRRRE 10 H AR I RN R A TR im AR K2 -
SR

Article 74 The Board of Supervisors has the right to propose the Board to convene extraordinary
general meetings and such proposal shall be made by way of written request(s). The Board shall reply in
writing regarding the acceptance or refusal to convene an extraordinary general meeting within ten (10)
days upon receiving the proposal in accordance with the requirements of the laws, administrative
regulations and the Articles of Association.

R AT I R AR R, FAEE S kiUE R 5 H A A H TR R s an, 3l oo il
PR E, NAR G F MR .

If the Board of Directors agrees to convene the extraordinary general meeting, notice convening the
extraordinary general meeting shall be issued within five (5) days upon receiving the request. Should
there be alterations to the original requests in the notice, consent has to be obtained from the Board of
Supervisors.

HHSAFE AT BAR K, S ARERERE 10 HARE R RBI, POVERHRSARBETEE A
JEAT AR AR KR DT, Mo ml LR AT HAEF 4

If the Board of Directors does not agree to convene the extraordinary general meeting requested by the
Board of Supervisors or does not reply within ten (10) days upon receiving the request, the Board will be
considered as unable or refused to fulfill the obligation to convene general meetings and the Board of
Supervisors may convene and preside over the meeting on its own.

FEHIF PMEESURAA AR 10%Lh BB AR A BRI HEF 2R AT IR AR R, IR P
BHBA A E RSN . ERSNRIER . ATBUEMASRRHE, EREERE 10 H A E
B AN A R A I B s 2R K 2 B i i s B L
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Article 75 Shareholders individually or jointly holding not less than 10% (inclusive) of the Company’s
issued shares have to right to propose the Board to convene an extraordinary general meeting by way of
written request(s). The Board shall reply in writing regarding the acceptance or refusal to convene an
extraordinary general meeting within ten (10) days upon receiving the request in accordance with the
requirements of the laws, administrative regulations and the Articles of Association.

HHSF R AT B AR KK, N ESH S RBUSHI 5 H AR AT R fIE A, 3@ 0o
JRIERIALEE , B BAEAFAH AR R

If the Board agrees to convene extraordinary general meeting, notice convening the meeting shall be
issued within five (5) days after the Board resolved to do so. If the Board makes alterations to the original
proposal in the notice, consent has to be obtained from the related shareholders.

HHSAFE AT BAR K, S AWRERERE 10 HARMEH RG], e &R A 10%
A_E B0 R 1 2R A ) M S S D TR I B K2, FR 80 24 DL i T 2K v e 2 3R 1 K

If the Board of Directors does not agree to convene the extraordinary general meeting or does not reply
within ten (10) days upon receiving the request, shareholders individually or jointly holding not less than
10% (inclusive) of the Company’s issued shares have to right to propose the Board of Supervisors to
convene an extraordinary general meeting by way of written request(s).

W F 2 AR AT I B AR RS i), NAEWCENTE SR 5 H P9 A H T AR K B R, il mhouf AR S8 AR B
B AEASAH SRR A

If the Board of Supervisors agrees to convene the extraordinary general meeting, notice convening the
extraordinary general meeting shall be issued within five (5) days upon receiving the request. Should
there be alterations to the original requests in the notice, consent has to be obtained from the related
shareholders.

L ARAER E IR A & IR R Sl AN, MO S AN HAR M IR K2y, 142 90 H DA sk
HIHRFA A E 10%LL B BT BL B AT H AN 5.

If the Board of Supervisors does not issue notice of the general meeting within the required period, it will

be considered as not going to convene and preside over the general meeting, and shareholders

individually or jointly holding over 10% of the shares of the Company for ninety (90) consecutive days

have the right to convene and preside over the meeting on their own.

B AR TR o R 2 R B AR SR 28T 2 WM B AT B AR IF 2Tl ), TR A& 2, b A
A ZRAH,  JEAA R R R AR A R R

The requisitionists shall be compensated by the Company for any reasonable expenses incurred by the
requisitionists by reason of failure by the Board of Directors and the Board of Supervisors to duly
convene a meeting, and any sum so compensated shall be set-off against sums owed by the Company
to the defaulting Directors.

FETAK BRERAELMBARSV N2 TSR Jp B
Article 76 When shareholders request the convening of class meeting(s), of an extraordinary general
meeting or any class meeting, the following procedures shall be followed:

(—) AT SN EA RO Aozt E (EHazt) BmAEE A LR K
R, FLAREE — e Bty R e kg AN B BB 20K, IRIGEF S AL AR, JTFE B
OISR o o 2 S AE WSO I 45 1 SR 5 B 2 SR AR AR e AT I iR PR I 2R 2t T K
Hit5s
Two or more shareholders together holding more than 10% (inclusive) or more of the shares
carrying the right to vote at such proposed meeting can request the Board to convene a class
meeting by signing one or several copies of written request(s) in the same form and content
requesting the Board to convene class meeting, and stating the motions and resolutions proposed.
The Board shall proceed as soon as possible to convene a class meeting after receipt of such
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requisitions. The number of shareholders referred to above shall be calculated as of the date of the
requisitions.

() R ESESAEW R FR B ERE = HABRA R A SIS, 1R EZER I AR AT DIAE
HAWPNZER G AN BT AL, AEREFPM R SEHFSHARBRAR SRR H
G

If the Board fails to issue a notice of such a meeting within thirty (30) days from the date of the
receipt of the requisitions, the requisitionists may themselves convene such a meeting in a manner
as similar as possible to the manner in which shareholders’ meetings are convened by the Board
within four (4) months from the date of the receipt of the requisitions by the Board.

JB AR PRI 2 R N TR BSR4 AT 2 M B AT HARIF28AT 2, T ARERI A B9, N2 A ] 7kdH,
FF N T RAS R S AR P B

The requisitionists shall be compensated by the Company for any reasonable expenses incurred by the
requisitionists by reason of failure by the Board to duly convene a meeting, and any sum so
compensated shall be set-off against sums owed by the Company to the defaulting Directors.

FLTt% BFESIURARRE BT HAERARRSK, B mMEF S, RN R A7 prash e FiE
YR AU AN B S b TR SR 58 5 P 4 5%

Article 77 If the Board of Supervisors or shareholders decide to convene the shareholders’ general
meeting on their own initiative, they shall notify the Board in writing and file the notice of meeting with the
branch of the China Securities Regulatory Commission and the stock exchanges at the place where the
Company is listed for records.

FERAR R RBUA 1T, HEBARFFI B AR T 10%.

The shareholder(s) entitled to convening the shareholders’ general meeting must hold no less than ten
percent (10%) of shares in the Company immediately before the resolution of such meeting is
announced.

WHSE AR RGO E) NAEA B AR K Sl 5 SRR R 2 R A B I, 1) 24 5] i £ [
E I 2R AL R A B I 5 bR 25 28 5 B 28 A oG UE A kL .

The Board of Supervisors or the shareholders convening the shareholders’ general meeting (depending
on the specific circumstances) shall at the time when a notice of the shareholders’ general meeting is
sent and the resolution of the shareholders’ general meeting is announced, submit relevant supporting
documents to the branch of the securities regulatory authority of the State Council and the stock
exchanges at the place where the Company is listed.

FETN\F A THRFLEBRETHENRAERNS, EFELMEFSWP TG, BRSO AR
BOEE H BB R A -

Article 78 With regard to the shareholders’ general meeting convened by the Board of Supervisors or
shareholders on their own initiative, the Board of Directors and the secretary to the Board of Directors
shall provide assistance. The Board of Directors shall provide the register of members as at of the record
date for the general meeting.

FETHK BHESBBRAR BT HERNRARS, WL K2 A = &E,
Article 79 The Company shall bear costs and expenses necessary for the shareholders’ general
meetings, which are convened by the Board of Supervisors or shareholders on their own initiative.

BH BARRSHRREEEN

Section 4 Proposal and Notice at Shareholders’ Gen  eral Meeting

FIN\% REONEN YR T BARSIBGER, A UGB B RIED, I HAF 3%, 1TB0A
FURIA 5 F2 AT RRE

Article 80 The contents of the motion shall fall within the terms of reference of the general meeting and
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have specified subjects and specific resolutions, in further compliance with the laws, administrative
regulations and provisions of the Company’s Articles of Association.

FBNT—% AR HITRA RS, #EH, WHSUSRMEE & I 7FA A6 3% BB HIRAR, AR
AFAREIRE

Article 81 When the Company convenes the shareholders’ general meeting, the Board of Directors, the
Board of Supervisors or shareholders, individually or in aggregate, holding 3% of the total voting shares
of the Company shall have the right to propose motions.

BB A TR A E 3% LB FIBUR, AT AE AR K AT 10 HATHR s R S0 Bz e RN,
LN AR EHERE 2 H R R Rl s, wilImm R RN, JERZIm N RIS R
Km0 M IR A AR 20 R I R S i R s vl 000 %o A G 2t 1 100 e AR i) 2R
Shareholders individually or jointly holding not less than 3% of the Company’s shares may submit an
extempore proposal to the convener in writing ten (10) days prior to date of the meeting. The convener
shall dispatch a supplementary notice of the general meeting and announce the contents of such
extempore proposal within two (2) days upon receipt of the proposal, which shall be submitted to the
shareholders’ general meeting for consideration and approval; only operation of the above-mentioned
Article shall comply with the provisions and time requirement upon relevant matters under laws,
regulations and the HK Listing Rules .

FRATHE TSRS, BERENER MR R SIBAIG, DHE SRR R 218 50 241 B 14 52 808 I i
g

Unless otherwise required by the preceding paragraph, the convener shall not amend the proposals
listed in the aforesaid notice or add any new proposals subsequent to the dispatch of a notice of the
general meeting.

AR R Sl AN P R S AR S AR E \H F B IR R, AR RS AT R I el
The general meeting shall not vote and adopt a resolution on any proposal that is not listed in the notice
of the shareholders’ general meeting or that is inconsistent with Article 80 of the Articles of Association.

BN+ AuHITERAR RS, N T2 WA T+ T H B G A, K2 SO s S I LA TT
S H A S R A E MR o S BOR RS IR, B Tl TIT - H AT, R s W
[ EE=SeS U/

Article 82 Written notice of the general meeting by the Company shall be dispatched forty-five (45) days
prior to the date of the class meeting to all shareholders of such class whose names appear on the
register of members, specifying the matters to be considered and the date and place of the meeting.
Shareholders who intend to attend the meeting shall serve on the Company written replies of their
intention to attend twenty (20) days prior to the date of the meeting.

AFFETH AR, AR OB WHITHH .

When the Company calculates the period of the meeting, the date of the meeting shall not be included.

FINT =% AnRIEBAR KRS HIFET A+ BB F ml 5, v S0 S W R BT ARER B R IRAL
R . 300 H % 2 BB R T ARER B R R AL AR 0L 1) A B R AL AR B 8 — 7y 2 — DA,
AE AT AETTF AR RS AT, 5] N7 T H AR UG SRS, JT 4 H IR R BAAS 3 A
EAEAUE AR N2 BARGERAR, @A EBAERME KM (niHE @k, 2
A AT A TR K4

Article 83 The Company shall, based on the written replies received twenty (20) days before the date of
the shareholders’ general meeting from the shareholders, calculate the number of voting shares
represented by shareholders who intend to attend the meeting. If the number of voting shares
represented by the shareholders who intend to attend the meeting reaches not less than one-half of the
Company'’s total voting shares, the Company may hold the meeting. If not, the Company shall within five
(5) days notify the shareholders again by public notice or any other means provided in the Articles of
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Association (if necessary), of the matters to be considered, the place and the date of the meeting. The
Company may then hold the meeting after publication of such notice or any other means provided in the
Articles of Association (if necessary).

e Fef JBE AR R 2 AN B0 o R T R 0
No shareholders’ general meeting shall decide on the matters not stated in the notice for the meeting.

BINAWF B R HERB AT 5T 512K

Article 84 A of the general meeting shall meet the following requirements:

(—)

()

()

(1)

(%)

(B)

U\

()

()

PAAS I A

be in writing;

P8 2 U TR] L b i RN 22 SOBRR,;
specify the date, place and period of the meeting;

Yo IR AT S W WU S ORI 2
state the matters and proposals to be discussed at the meeting;

171 BB 2R 3 D9 8 B AR 5o 5 o 18 ) S A L B R P s R BORE SRR, LR (AR T)
TE S F B G I [0 7y A B 20 B8 A SO LT, 2 2 3 DL 152 2 ) B A S AR A B ] (o
) 5 JEXSHAR B S SRAE A AR,

provide such information and explanation as are necessary for the shareholders to make an
informed decision on the proposals put before them. Without limiting the generality of the foregoing,
where a proposal is made to amalgamate the Company with another, to repurchase the shares of
the Company, to reorganize its share capital, or to restructure the Company in any other way, the
terms of the proposed transaction must be provided in detail together with copies of the proposed
contract, if any, and the cause and effect of such proposal must be properly explained;

WEMT#E SR, W, QEEMM SR E BN R SRR EERNF KR, NG R E
RAMPETRFRE, WRE e HEINZ#E S, WE. DB m 5 B AAE IR AR 5
A 59 TRk A 7] 2 S FBEAR OS2, U 224 15 B L DX )

contain a disclosure of the nature and extent, if any, of the material interests of any Director,
supervisor, general manager and other senior management in the proposed transaction and the
effect which the proposed transaction will have on them in their capacity as shareholders in so far
as it is different from the effect on the interests of shareholders of the same class;

BOA AR AE 2 SR UG I AR ol R A 43

contain the full text of any special resolution to be proposed at the meeting;

PABH S S5 B B A B R AR D B B AR B A T AT — AL B — AL A R AN
MR, THZBARABNA D N,

contain a conspicuous statement: that a shareholder entitled to attend and vote at such meeting is

entitled to appoint one or more proxies to attend and vote at such meeting on his behalf and that a
proxy does not need not be a shareholder of the Company;

B 2 IR B RS AS HIE A )

specify the time and place for lodging proxy forms for the relevant meeting;

A B F R KBRS IC H

the date of registration of equity entitlements for shareholders having the right to attend the general
meeting;

PSS HBRA NG A, BT,

the names and contact telephone numbers of the contact persons in connection with the meeting.
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AR R Sl AN AN ZRAE S TH R 2 78 73 SE AR T A e R AT AR N A . DR R IR E ST S
BRI, AT 2R DK £ T 2R Bk 78 8 R B[] 454 i e 37 36 = ) 3 L A B P o

All details of all proposals shall be disclosed in the Notice of General Meeting of Stockholders and the

Supplementary Notice fully and completely. If the independent Directors are required to express opinions

on the matters to be discussed, their opinions and reasons shall be disclosed while the Notice of General

Meeting of Stockholders and the Supplementary Notice are issued.

JB AR R 2 SR FH 0 gt At 7 5T, 224 7 2R DR 2 368 2R WD 2 Y ) 2% g G Aty 77 X 3 e 1] K 3t A
FPo 2R Ko W 4 B HA 7 SR BT A6 I TR), MG F IR K HITRT— H T4 3:00, FFARFIET
MIHBAR R ATT A H LA 9:30, HEEHN AT T B BR K45 R 2 H R 3:00.

The time and procedures of internet voting or otherwise shall be contained in the Notice of General
Meeting of Stockholders for the General Meeting of Stockholders by internet or otherwise. The starting
time of internet voting or otherwise of the General Meeting of Stockholders should not be earlier than
3:00pm on the day before the convening date of the on-site General Meeting of Stockholders as well as
not be later than 9:30am on the same day of convening the on-site General Meeting of Stockholders,
and its ending time should not be earlier than 3:00pm on the same day of ending the on-site General
Meeting of Stockholders.

RS H 52 HIAZ BRI RIERC YA L T 7 A TAEH . RECEICH — Bk, AATE.
The interval between the date of equity registration and the date of meeting shall not be more than seven
(7) workdays. Once being confirmed, the date of equity registration could not be changed.

FN\THFK BARRSWIICES . WEEREEIR, BARRSEMPR R e ES . IR AR
el EOAFELIT A

Article 85 Where the elections of Directors and supervisors are to be discussed, a notice of the general
meeting of shareholders shall fully disclose the particulars of the candidates for Directors and
supervisors and shall at least include the following contents:

(—) #EER. TELD. HIRENNER,
personal particulars such as educational background, working experience and part-time job;

() SRR B A A BB AR B SRR I N e R AFAE RIER &R
whether or not the candidate has any connected relationship with the Company or its controlling
shareholders and de facto controllers;

(=) WEFAAA R R,

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

(VU) 15 52ad o [EHIE M 2 J HAth AT G HE 1T B AL 11 AIIE 55 52 5 BT 8 78
whether or not the candidate has been subject to penalties by the China Securities Regulatory
Commission and other relevant authorities as well as sanctions by any stock exchange;

BRoRHUEPBCE R, g oAb, S, ISRt AR DL e iR .
Save for the elections of Directors and supervisors held by adopting cumulative voting system, each
candidate for a Director or supervisor shall be proposed by way of single proposal.

FNTA%K BRARN ) EREGAESI, BARKSERP G MBS LR IRIAR (AMBFERAR K B
BARIIBD LA NIk 8 DUE BT O AT BSRIE B, Yok ARl DU AR 46 e i vt o e oy B8 i
BRI R il Fn i w] A A & 77 WA

Article 86 Unless otherwise provided by the Company's Articles of Association, the notice of
shareholders’ general meetings shall be served on holders of H shares (whether or not such shareholder
is entitled to vote at the meeting), by personal delivery or prepaid mail to the address of the shareholder
as shown in the register of shareholders. For the holders of domestic-invested shares, notice of the
meeting may also be issued by way of public announcement.
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R TAR A, NS T2 E IR+ H BT HH R, EE SO EE T e — X a8#E £
FARTI ETE, —@A%, PAITA N R IRIBR CUCEA R BRI &

The term “public announcement” referred to in the preceding paragraph shall be published in one (1) or
more national newspapers designated by securities regulatory authority under the State Council within
the interval of forty-five (45) days to fifty (50) days before the date of the meeting. After the publication of
such announcement, the holders of domestic shares shall be deemed to have received the notice of the
relevant shareholders' general meeting.

TERF AR ATBUERL IYEYESCE B A R SE b T M UE 55 M B AT UAA) AR A DGR e FE B AT B R A2 17 B i
$2F, X H shares 7R, 2w AT DU 7E 2 =) Pl K A HERAZ B4 5 1 b A 1 77 el DL
TR DL R A B R o VR ) HoAl 7 R MR R 2@ 0, DMRER ) H shares R ZR DL A H 80 DR 5%
EATIRAR AT ik

On the condition of complying with laws, administrative regulations, regulatory documents and relevant
provisions by the security regulatory authority where the shares of the Company are listed and following
procedures stipulated in relevant provisions, the Company shall also issue the notice for the general
meeting to the holders of H shares via the website of the Company, the website designated by the HKEX,
or any other method as permitted in the KH Listing Rules and the Articles of Association, for the purpose
of replacing the method of sending by hand or prepaid post.

FI\TH% KRmshistife A m 3G B4 208 A 1) Nk 2 BOB R EE %5 NIA W R U0 A, 2l s
WA H R BOFASE I TE R

Article 87 The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive such notice shall not invalidate the meeting and the
resolutions passed at the meeting.

FINTNF KPR RSER G, TIEHBM, BRARSARIEY SN, BAR KL T 55
AR . — B IS I BOH B TE, AR SR JFE H T H T2 2 A TR H A S IR B R .
Article 88 Subsequent to the dispatch of a notice of the general meeting, the general meeting shall not
be postponed or cancelled without proper reasons, and the proposals set out in the notice of the general
meeting shall not be withdrawn. Once the meeting is postponed or cancelled, the convener shall make
an announcement and give reasons thereof at least two (2) working days prior to the original date of the
meeting.

BAT BERZHETT

Section 5 Holding of Shareholders’ General Meeting s

FINTILFK AvEE LA H LR RIS ZHEE, RIEBRAR RSWIEF T . TR AR KRS,
TR AR IUI AR BER G AT 9, KR BN DA 1B I S 4R 5 A R 1T & Ak

Article 89 The Board of Directors and other conveners shall take all necessary measures to ensure that
the shareholders’ general meeting is conducted in an orderly manner and shall take steps to prevent any
activities interfering the shareholders' general meeting or infringing the legal interests of shareholders
and report such activities to the relevant authority.

BT BBCEIL H BN AR (BFEHAREN) |, BWEBHFEBRAR KRS, JHRIEA 5. 7%
A B RAT AR IRAL

Article 90 All the shareholders (including their proxies) registered on the date of registration shall have
the right to attend the shareholders' general meeting and to vote thereat in accordance with relevant
laws, regulations and provisions of the Company’s Articles of Association.

AR AT AR H R BROR K ex, AT AZRFEACEE AR AR ok
Shareholder may either attend the shareholders' general meeting in person or appoint proxy to attend
and vote at such meeting on his behalf.
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FNA—% BARN G AH RN, ZFEH mRIEAEE 23 th L DA e AR FE R AR LS
Fy RACNENK, B0 vk N BN & a l o S IE R AR AN R

Article 91 If shareholder shall appoint his proxy in writing, such instrument appointing the proxy shall be
signed by the appointing shareholder or a person who is authorized in writing, or if the appointing
shareholder is a legal entity, either affixed with legal person seal or signed by a Director, an executive
officer or a duly authorized person.

NIRRT W, B A N S AR B A BE i 2% B L B 0 A RAIEAFEGIE ] . REEIK P ) &
FEARERM N H R 2R, B R A N RS e R EAETE T .

Individual shareholders attending the meeting in person shall present their personal identity cards or
other valid documents or stock account card for identification. Proxies attending the meeting shall
present their personal identity cards and the authorization letters from the shareholder.

ENIZR B v e AR AN B e R AZBFEMAREE AN S 2l e BN W), M RAENS
ik, BEIEWIH B R ERR AN B HA RAEY], ZIeRBEA MR SWH), BN HR AN SHIE V5
NI AR AL )5 8 AR M R i) B A =B+

Corporate shareholders shall be represented by its legal representative or proxies authorized by the
legal representative. Legal representatives attending the meeting shall present their personal identity
cards or valid documents that can prove its identity as the legal representative. Proxies authorized to
attend the meeting shall present their personal identity cards or the authorization letter legally issued by
the corporate shareholder.

FBIA K AT EBU AR S VOFEBERIR IR, ARBHRE— NBEEBAN (ZATT A RKAR)
VERNFEBORAEEN, RO B MR R BRI NARBZ R AT, 7T RMAT R 5UBOR):

Article 92 Any shareholder who is entitled to attend and vote at a general meeting of the Company
shall be entitled to appoint one (1) or more persons (whether such person is a shareholder or not) as his
proxy to attend and vote on his behalf, and a proxy so appointed shall be entitled to exercise the
following rights pursuant to the authorizations from that shareholder:

() EBAREBRR R ERRER

the shareholder’s right to speak at the meeting;

() BATEE S AIE R ZESR DR T SR R,

the right to demand or join in demand for a poll;

(=) BRARRS & AR S b iy B B AR IR SR e S A L A, DA B 48 22 7 AT R AL,
ERZAERIBARABNET — AR, 25BN R B8 LR EE T AT R AL
unless otherwise prescribed by applicable listing rules or other securities laws and regulations, the
right to vote by hand or on a poll, but a proxy of a shareholder who has appointed more than one (1)
proxy may only vote on a poll.

AR AT BT (BHAREEN) 5 2R W] IR & & B — e b B N AR AT R K2 Bl
BARATRA AR W EAAEIARER, (B2, R — 2 LA B NSRS, WA S 3 W B 44 %55 N\ &
LA R I B H AR . SR N L] AR AT S5 BT (BOHARBEN) ATAEAUR], i)
AL RAE A N

If a shareholder is a recognized clearing house (or its proxy), it may, as it sees fit, appoint one (1) or
more persons as its proxies to attend and vote at any shareholders’ general meeting or class meeting.
However, if more than one (1) person is appointed, the instrument of proxy shall specify the number and
class of the shares relating to each such proxy. Such proxy may exercise the rights of such shareholder
(or its proxy) on its behalf in the same manner as the individual shareholder of the Company.

FBT=F BRI A RZSBMN DR BR K R BRIEAST B R T AR
Article 93  The authorization letter issued by shareholders to authorize other persons to attend the
general meeting shall clearly state the followings:
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(—) REANRLEA;

the name of the proxies;

(&) RERARIEL

whether the proxies have the right to vote;

(=) A FUNBIR R BRI — B R I Al SO BRI R 7
instructions to vote for, against or abstain from voting on each of the items in the agenda of the
meeting;

(MH) =5 B2 HIIAA BOUIR;

the signing date and the effective period of the authorization letter;

(1) ZFCAEEE DB AL A4 (B 5) . RICAENBAR W, DO aiE N A ) &
B L E R IE AR AR AR
signature (or seal) of the appointing shareholders or the proxies appointed in writing. If the
appointing shareholder is a legal entity, such instrument appointing the proxy shall be affixed with
legal person seal or signed by a Director, an executive officer or a duly authorized person.

FNTWEE AR AR HEFSREBAR TR RARREAR RSB, NS iEROR B bk s
JBARARER N AR R B SO 5, IRl BRSBTS Y Rtk B9 SF 003 A E 7R . ZeFB R 2 W
WERBARAME RS, BORAEEAF LAZ H CR R R

Article 94 Any form issued to a shareholder by the Board of Directors for use by him for appointing a
proxy shall allow the shareholder to freely instruct the proxy to cast vote in favor of or against each
resolution dealing with the businesses to be transacted at the meeting. Such letter of authorization shall
contain a statement that in absence of instructions by the shareholders, his proxy may vote as he thinks
fit.

BT IF RORBEELBE DB IE SR BRARRNE R SWHTTIT DN, B iR ER
RIS TAVRT DU/, 48T A sl AR Fr el A AR S W R E A 45 i H At 7y . AROEREE R R T &
FEANBBUB AN B, SRR E A A 8 HA BT B 2258 AE . G A UERIFA A 8 FAt AL
A, AR R T & B T w4 e H 5 2 DU I 1 48 5E 1) HAd 3 7

Article 95 Proxy forms shall be lodged at the domicile of the Company or other places specified in the
notice of meeting 24 hours before the relevant meeting for voting according to the proxy from, or 24
hours before the designated time of voting. Where the proxy form is sighed by a person under a power of
attorney on behalf of the appointer, the power of attorney or other authorization documents authorized to
be signed shall be notarized. A notarially certified copy of that power of attorney or other authorization
documents, together with the proxy form, shall be deposited at the domicile of the Company or other
places specified in the notice of meeting.

THENENR, e RN BE FEH 2 Hofh R SN R A AR T A = BB K2
where the appointer is a legal person, its legal representative or such person as is authorized by
resolution of its Board of Directors or other governing body may attend general meetings of the
shareholders of the Company as a representative of the appointer.

FIAK RRATRIEANCE B RIT AT BEIZAE, HRI 283 ZAT B EE A ORI C 4
Feibwy, REAFEARSVOTARRTBCA SN2 E ORI s, B BARABENRES TR Rk
SR @

Article 96 A vote given in accordance with the terms of a proxy shall be valid, notwithstanding the death
or loss of capacity of the appointer or revocation of the proxy or the authority under which the proxy was
executed, or the transfer of the shares in respect of which the proxy is given, provided that the Company
did not receive any written notice in respect of any such matters prior to the commencement of the
relevant meeting.
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FATEF HHSWANRRS VO B AR ATTHIE. SUCECHEIIZ N2 N 57 k4 (8 AL 4
FR)s BOIES S, AERrHhE . fA BeE AR R BB BT, AR o 42 (B A 44 FR) S F 0
Article 97 The Company shall be responsible for compiling the attendee register which shall include,
among others, the name of attendee (or name of relevant unit), ID number, domicile, the number of
shares with voting rights that he holds or represents, and name of the person (or name of relevant unit)
who attends the meeting by proxy.

FIAINFK AL EWEE I A HE IR I7 5 10 45 AL S B AMR B F2 (L 1 1 2R 42 L (R 0k i
IR EVETE BT I0AE, IR ST R L4 (B FR) S I i R AU B . AR W E AT I
J 2B ARFAR P NE S P A R R ALRI IA B2 1T, S B IE M &k

Article 98 The convener and lawyers engaged by the Company shall verify the legitimate qualification of
shareholders in accordance with the register of members provided by the securities registration and
settlement company and the foreign agency, and shall register the names of shareholders and the
number of voting shares each of them holds. The registration shall end before the chairperson of the
meeting announces the number of shareholders and proxies attending the meeting and the total number
of voting shares they hold.

FBNTILFE BARRSEITN, AAReEES, WHNESSMBN LM FESW, SN A &R E
N SN 281 1 2

Article 99 All Directors, supervisors and the secretary to the Board shall be present at the general
meeting, and the general manager and other senior managers shall be in attendance at the meeting.

F—EK BARSZWHERESHAERN, dEFRKAEIHUESW TR . EHRKEHAREHE W,

B K AR RS, EE KMEE E KA E W, FHEKITUEE — 2 An#EHN
HAEIES W TS, RIBESUWERE, S BHBR AT DUk — N5, an REMET R,
AR T2 T, N2 R 2 WU R B 2 R OBUBA FUBROR. (B 48 AR EAE ST
Article 100 The Board of Directors shall convene and the Chairman of the Board of Directors shall chair
the shareholders’ general meetings. If the Chairman is unable to attend the meeting for any reason, the
vice-chairman of the Board of Directors (if appointed by the Company) shall chair the meeting. If the
vice-chairman of the board of Directors is not appointed by the Company or is unable or fails to perform
his duties, the shareholders’ general meeting shall be presided over by a Director nominated by more
than half of the Directors.

WHESATAENRAERS, HEESEFEE AR ER . WHSTRAREAITIRS A BATISN, H
RN B I AR ) — A4 M AR T

The shareholders’ general meeting convened by the Board of Supervisors on its own initiative shall be
presided over and chaired by the chairman of the Board of Supervisors. If the chairman of the Board of
Supervisors is unable or fails to perform his duties, the shareholders’ general meeting shall be presided
over by a supervisor nominated by more than half of the supervisors.

AR BAT BRI RS, AR NSRS W TSR .
The shareholders’ general meeting convened by shareholders on their own initiative shall be presided
over by the representative nominated by the convener.

FATFHIR R, S % 13 S B R R ToVE R B AT, 22 R BUR R & R B
BHIBAR AR, R K T2 — NS WS, 8Tt 2.

If the chairperson of the shareholders’ general meeting breaches the procedural rules, which makes it
unable to proceed the shareholders’ general meeting, subject to consents of more than half of
shareholders with voting rights attending the shareholders’ general meeting, the shareholders’ general
meeting may nominate a person to act as the chairperson of the meeting and such meeting may
continue.

38



G> TR G R A AR

Zns Zhengzhou Coal Mining Machinery (Group) Co., Ltd. Articles of Association

F—FE % AulERARRSERN, VEE R AR KRS HITRRRREF, OfFdEsm. §id. &
FHHUL R TR RRGRNEA . SURBHITER. SUER AR AEFENS, DIJRAR
RER R PRBUEN,  FAUA BRI B AR AR R U RN A Dy A B, s e,
TN

Article 101 The Company shall formulate the procedural rules of the shareholders’ general meeting
which shall set out in detail the procedures of convention and voting in respect of the shareholders’
general meeting (including notices, registration, consideration and approval for proposals, voting, vote
counting, announcement on voting results, the resolution making process, meeting minutes and signing,
announcements and other matters) and the principles of authorization granted to the Board of Directors
at the shareholders’ general meeting. The scope of authorization shall be specified in details. The
procedural rules of the shareholders’ general meeting shall be prepared by the Board of Directors,
approved at the shareholders’ general meeting and attached to the Company’s Articles of Association as
an appendix.

FBEF K EFERARS L, #HES WERXM YT 1 FERTERRARERSAELIRE . 84
ST S N A R R R

Article 102 During the annual general meeting of share holders, the Board and the Board of Supervisors
shall respectively give a report on their work in the previous year to the general meeting, and each
Independent Director shall also make his duty report correspondingly.

FBEE=EF HH BE SE BN RTERAR K S BRI S AT W AR R o
Article 103 The Directors, supervisors and senior management shall make response to and give
explanation of the inquiries an suggestions made by shareholders at a shareholders’ general meeting.

FBEFNFK SV RS AR AT E AT I 23 BR AN AR B 7 A 2R B 47 A
B, I R 22 BRI BRI N N EOR T R R B e 43 S B DL 2 O S T

Article 104 Prior to voting, the chairman of the general meeting shall announce the number of
shareholders and proxies present and the total number of shares with voting rights held by them. The
number of shareholders and proxies present and the total number of shares with voting rights held by
them shall be that as stated in the registration of the meeting.

FBEEAF KARSRASUGLER, HEHSWANTT. SUGECFICEELT N
Article 105 Minutes of shareholders’ general meetings shall be recorded by the secretary to the Board.
The minutes shall contain the following items:

(—) VTR R SOREAH S N k4 BUAL R
the date, place and agenda of the meeting, and the name of the convener;

(Z) SWFBEULHESSIESBNES. WH. DS BEAN A& N 4,
the name of the chairman of the meeting, and the names of Directors, supervisors, the general
manager and other senior managers of the Company present or in attendance at the meeting;

(=) HESWRIRAR (BRFEAEN) NS Prief R RBUR B0 S 80 5 2 =]y S 50t
the number of shareholders and their proxies attending the meeting, the total number of voting
shares they represent and the percentage of the total number of shares of the Company they
represent;

() W RER NS RS E AR R R,
the discussions in respect of each proposal, highlights of the speeches made at the meeting and
the results of voting;

() AR AR Joid v e L B A 3 A S A 7 ) 28 A2 it
details of the queries or recommendations of the shareholders, and the corresponding answers or
explanations;
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() I LR WA

the name of lawyers, counting officers and scrutinizers;

() ATREHEN LA VOLR AL N 2
such other matters which shall be recorded in the minutes of the meeting in accordance with the
provisions of the Articles of Association.

F—HEFEAK BEARCURIFSVOLRNA R, AT, BESWMES, BFE, EF20WB.
HALNBHARR ., SWEER SRR B4R . VAL 2 5 35 R IR IR 25 42 I S AREE R (1)
TALAS . M R AT ARG DL BRI R AE,  DRAFIIBR AT 10 4.

Article 106 The convener shall ensure the truthfulness, accuracy and completeness of the meeting
minutes. Directors, supervisors, secretary to the Board, the convener or his representative and the
chairman of the meeting who attend the meeting shall sign on the meeting minutes. The minutes shall be
kept together with the signature book of shareholders attending the meeting, the authorization letter of
proxies as well as all valid materials of internet voting or otherwise at the domicile of the Company for no
less than ten (10) years.

F—AZLFK AFANRERIER AR RSELLZAT, HEREWRURA R BB Rr k5 N 38Uk R
Kb BB TR LT, RO EE RS PR A TT IR R S s 2 AR K 2s s FF &
o [, HERNRLA] 2w B o R 2R AL B 2 ) RSB T HBAIE S5 58 5 i o

Article 107 The convener shall ensure that the general meeting is held continuously
until  final resolutions are reached. In the event that the general meeting is adjourned or resolutions
failed to be reached due to force majeure or other special reasons, measures shall be adopted to
resume the meeting as soon as possible or the meeting shall be concluded immediately, and an
announcement shall be promptly made accordingly. The convener shall also report the same to the local
authority of the securities regulatory department under the State Council of the place where the
Company is domiciled and the stock exchange where the Company’s shares are listed.

BT BERRESHIR AP
Section 6 Voting and Resolutions at Shareholders’ General Meeting
F—BEFT/\F BARR SR A B BRI P
Article 108 Resolutions of shareholders’ general meeting shall be divided into ordinary resolutions and
special resolutions.

AR R S H T RS, 7224 i T AR R 2 R PR (043 B AR AR T R R DAL 1/2 DA L3t
An ordinary resolution must be passed by votes representing more than half of the voting rights
represented by the shareholders (including proxies) present at the meeting.

AR R 2 AR RS, 24 i S 2R K2 BRI 2R (B AR AR BN BT 3 oL 2/3 B B
A special resolution must be passed by votes representing more than two-thirds of the voting rights
represented by the shareholders (including proxies) present at the meeting.

FBEFTIF THFIHRAR RS USSR SGE
Article 109 The following matters shall be resolved by an ordinary resolution at a shareholders’ general
meeting:
(—) EFSMEFSH TIERE,
work reports of the Board of Directors and the Board of Supervisors;
() FEFSUERHFNE BT RAMTRAN T80T %,
profit distribution plans and loss recovery plans formulated by the Board of Directors;
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(=) FEHAN 2R AR S S AR AN S A 7%,

()

(1)

%)

appointment and dismissal of members of the Board of Directors and members of the Board of
Supervisors, their remuneration and manner of payment;

N FFEEWEAR S RERE . B AEER . FNEER AL E I S5 RE;
preliminary and final annual budgets, balance sheets, profit accounts, and other financial
statements of the Company;

AR IR,

annual report of the Company;

PRiEsE. ATBUEM. ATRREAUE B 70y b 1T IR 758 25 B i b 7 R0 R0 92 24 DR Sl ok i3 it
PAZM ) H At 350

matters other than those which are required by law, administrative regulation, the Company’s
Articles of Association or the stock exchange(s) where shares of the Company are listed to be
adopted by special resolution.

F—E %K THIFIHB AR KRS DA R SGE -
Article 110 The following matters shall be resolved by a special resolution at a shareholders’ general
meeting:

(—)

()

(=)

()

(1)

%)

(B

V)

()

S B > 28 A A

the increase or reduction in registered capital of the Company;

RATARATM M . N BAEA & 2R BIIESR,

the issue of shares of any class, warrants and other similar securities;

RAT w57

the issue of debentures of the Company;

AL HIF RHIE 5

the division, merger, dissolution and liquidation of the Company;

BUCRERE;

the amendment of the Company’s Articles of Association;

NFEHE—ENIE L, KT B R A I 2 7] f i — W22 v T S B 30961,
the Company’s purchase or sale of any material assets or the amount of guarantee, within one
year, which exceeds 30% of the latest audited total assets of the Company;

R T,
any equity-based incentive plan;
AN kTN WE &

the profit distribution policy under adjustment of the Company;

P ATBUEM . AR EREE BB B B BT EJIEZRAZ S B ) B TR E Y, BLARZR R B
e PR E 230F 23 w72 AR L ORFEA ) L 75 2 DURE Sl (R S0a 5 1 A T3

any other matter considered as required by laws or regulations, provisions of the Company’'s
Articles of Association or listing rules of the stock exchange(s) where shares of the Company are
listed and the shareholders at general meetings, and resolved by way of an ordinary resolution, to
be of a nature which may have a material impact on the Company and shall be adopted by a
special resolution.

F—BH % R (BRBARNABEN) UHPARKA R RBHI B BT (8RR, BrA A = FRE
—H—EgA, R A R
Article 111 A shareholder (including proxy) when voting at a shareholders’ general meeting may
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exercise voting rights in accordance with the number of shares carrying the right to vote, unless
otherwise regarding the provision under Articles117 hereof, each share shall have one vote.

NI AR T AR AR, BAZE 7 BeAn A TH R R K R AL 28
The shares held by the Company have no voting rights, and that part of the shareholding is not counted
as the total number of shares with voting rights held by shareholders attending the meeting.

HH L MALTE FART A AR R E IR AT AAE SR AR
The Board, Independent Directors and shareholders who are qualified under the relevant conditions may
collect from other shareholders the rights to vote.

F—B Tk RERSH A KRR 5 F I, RIRBEARARN B2 5HRELRR, HPHGRIRA Rk
BB AR BT N BERSE AR R 2 PR UL 2 15 B 24 78 70 0 B AR R BRI R AR B L o SRIR IR AR Y
S8 ORI AR 8 24 =) b7 e 25 W A ATLAG) B3 58 5 BT RO SR I E 7

Article 112 When any shareholders’ general meeting considers matters related to connected
transactions, the connected shareholder shall not vote and the number of voting shares that it represents
shall not be counted as part of the total number of valid votes. The announcement of the resolution of the
general meeting shall fully disclose the votes of the non-connected shareholders. The definition and
limits of connected shareholder shall be determined in accordance with relevant provisions of the
securities regulatory authority and the stock exchange where the Company’s shares are listed.

JB AR R 2 W WA R IGHRAE By IS 5 SRIBRI AR N B ) Je 28 Ko R B ORTER R BRIl R o . ORI 123
VORI AR IF 18R, FLA e 2R 7T DAL SR U B IRG 100 O 3t

When matters of connected transactions are submitted to the shareholders’ general meeting for
consideration and approval, the connected shareholder shall take the initiative to state his connected
relationship and withdraw from voting. Where the connected shareholder fails to do so, other
shareholders may require him to explain the circumstances and withdraw from voting.

AR RS EE R G, HAMBAR K I R AR S 5 KA 5 IR, B AR 2 15 RO H el A
SO, AU SR SRS A B R A A HE ) N BRI R e

Where other shareholders find a connected shareholder vote in matters of connected transactions, or
where shareholders disagree on whether the withdrawal system is applicable, such shareholders have
the right to bring a suit on relevant resolutions before a people’s court in accordance with provisions of
the Company'’s Articles of Association.

AFHE RBGEN ARG T AR 3000 576, HibAa il — 4 e 5= 408 5% 0L LY
RIKAL 5 B IRZR Kbl thoE , s FAthod Y I B vk s VAR, B A A fe , T /5 B4 M A v
AL R EE SR AT

Where a connected transaction between the Company and its connected person is worth more than
RMB 30 million and accounts for more than 5% of the absolute value of the Company'’s latest audited net
assets, the Company shall submit the transaction to the shareholders’ general meeting for consideration
and approval. Where there are provisions otherwise prescribed by the Hong Kong laws, regulations and
rules, duties shall be implemented in accordance with such laws, regulations and rules.

F—BE =% SWERATTREBRAR RSRGe i, Hke & RRE, JFNSES EEAA
WA VLT

Article 113 The chairman of the meeting shall determine whether or not a resolution of the shareholders’
general meeting shall be adopted. His decision shall be final and conclusive and shall be announced at
the meeting and recorded in the minutes.

BB THE%K AR NARIERARSGE. ARRTRT, @S Mg, SRt
ST G FIAE B BARTBL ARSI AR R AR HAER .

Article 114 Where the shareholders’ general meeting is ensured to be legal and valid, the voting may be
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conducted through the internet and other methods of modern technology may be adopted at the
shareholders’ general meeting, for the purpose of convenience.

F—E—TAK BRARLTEHERRENIN, EEBAR RS DRI RS, AR BASESR, B8
P E s U8 BN 53 ASM AT SER A 7] 4 s BBV 55 I RS TiZ N ST & [
Article 115 Except where the Company is in a crisis or any extraordinary circumstance, the Company
may not enter into any contract with anyone other than a Director, a general manager or any other senior
officer to have all or significant part of the Company’s business in the care of such person, unless
otherwise approved by the shareholders in a general meeting by way of special resolution.

F—BH—TAK HFE. WHREALRRERN T B R AR RS,
Article 116 The list of candidates for Directors or supervisors shall be proposed to the shareholders’
general meeting for votes.

BRI R AR e R g, B ES . PR NP LR TR R R . RSN G A RAR A
& NGRS YN B N T

Save for the elections of Directors and supervisors held by adopting cumulative voting system, each
candidate for a Director or supervisor shall be proposed by way of single proposal. The Board of
Directors shall announce the resumes and basic information of these candidates for Directors or
supervisors.

EH WERRAL T AT

The means and procedure of nomination for Directors and Supervisors shall be:

(—) FEFo. S 90 R EHMECE G IFRA AR 3%LL I3 (1% AR A A ) 2 o et AR N S
EARHEA, EEXSBIERPSES NE NI HATIR AR BT &5, MR KSR TR
The Board and shareholders individually or jointly holding not less than 3% of the Company’s
shares for over 90 days shall have the right to submit nomination of candidates for independent
Directors to the Board. The Board shall submit proposal to the shareholders’ general meeting
after asking the proxy’s opinion and examine their qualifications.

() WHa BEE &I AT 3% LB IR A AR R ORI R S kit NI5E4s, &
SRR NE WA AR IR B BT H &S, MR RS R R
The Board of Supervisors and shareholders individually or jointly holding not less than 3% of the
Company’s shares shall have the right to submit nomination of
shareholder-representative-candidates for Supervisors. The Board of Supervisors shall submit
proposal to the shareholders’ general meeting after asking the proxy’s opinion and examine their
qualifications.

(=) MSLFE R T SRR P S AL IR AT BUERU BT TR A RAE AT -
The means and procedure of nomination for Independent Director shall be in compliance with
relevant provisions of laws, administrative regulations and department rules.

F—A LK BAERSHEEESR, WFEETRRE, RIEARSRAHEBEH B RS, TR
AT RRREEH, BIRAR K S e 28 38 S Bl W i, B — IR A 5 R0t o g 5 I 9 N B0 R SRR ARL,
JB AR IR AL AT AR S H o 2 W) 88— KIBR IR EL 609 30% LA b, Bk 26y EF . I 2 4 0L
B, BRI R AR

Article 117 The cumulative voting system may be used in the voting for the election of Directors and
Supervisors in shareholders’ general meeting in accordance with provisions of the Company’s Articles of
Association, that is, in the election of Directors or Supervisors at the shareholders’ general meeting, the
voting right each share has equals the number of candidates for Directors and Supervisors.
Shareholders may use their voting right collectively. Where the biggest shareholder has over 30% of the
total shares, or there are more than two (2) Directors or Supervisors to be elected, cumulative voting
system should be adopted.
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SRR B AR R P R

The cumulative voting system shall be operated as:

(—) AFEMSLES. ARPMALESR, WHNITIER, HITBCE.

separate election and voting for Independent Director, non-independent Directors and Supervisors.

() EESSLERNS, BALARA AU I B EE T TR (RS R DU A BUE H s A
BB, R BB AR ZA R eI ER RN, FRE2H AL,
During the election of independent Directors, the number of votes for each shareholder shall be the
number of shares held by him multiplied by the number of the independent Directors to be elected
by him, he could only vote for the candidates of the Directors of the Company by such votes, and
the ones who got more votes shall be elected.

(=) kARSI ESE . WEN, B AR BT R SRS T PR A B SRR DA B Y 1 3R
MorEH, WHEARITRIRE, ZEHU R X A R AR E S IR N, REEE k.
During the election of non-independent Directors and supervisors, the number of votes for each
shareholder shall be the number of shares held by him multiplied by the number of the
non-independent Directors and supervisors to be elected by him, he could only vote for the
candidates of the non-independent Directors and supervisors of the Company by such votes, and
the ones who got more votes shall be elected.

(MU) FEfiE N T A SRR E NEUN, SO AR B SR e ) o7 g L R 7 o S = 1) N80
A AR E RS LE F . ARMSTE F A AN PRk SR B AN R A U
TR EE, BNZE AR .
where candidates exceed such numbers prescribed in the Company’s Articles of Association, the
numbers of independent Director, non-independent Directors and Supervisors each shareholder
vote for shall not exceed such numbers prescribe in the Company’s Articles of Association, and the
total votes shall not exceed such number of votes ought to be cast by the shareholders. Otherwise,
the voting shall be invalid.

(1) BARRESHRFEAMEENBAOAN A FRIEAL, DRIERBRBEER AR, A3
counting officers and scrutinizers of the shareholders’ general meeting shall carefully check the
aforesaid circumstances to guarantee fair and effective accumulative voting

F—BA—TN\FK BREBPEERSL, BARRKSKNS AR E#ATBIEEL D, X E—HE A FRER, K&
FEHR ST OIS TR HEAT R Do BRIANTT 00 SR R SR R S BUBAR R 2 R B B TRALAD, IREARR
SRS R AT B A TR

Article 118 Except for the cumulative voting system, all resolutions proposed at the shareholders’
general meeting shall be voted one by one, and for different motions on the same matter, voting will be
conducted according to the time sequence these motions are put forward. Other than special reasons
such as force majeure which results in the interruption of the meeting or makes it impossible to come to
resolution, the shareholders’ general meeting shall not postpone the motions and shall vote on them.

F—BH—TIF BARRSHUEREN, AXHRRIATES, B, AR ERE AN — B %,
ABEAEAR U IR Ko BT R

Article 119 When considering a motion at the shareholders’ general meeting, no change shall be made
thereto. Otherwise, such change shall be treated as a new motion which shall not be processed for
voting at that general meeting.

F—ATFK F RPN . W s bR T7 N i —Fh o 7 — R AL I R SR e A
W KB A R e

Article 120 The same voting right shall only be exercised by one means, either through onsite voting or
via internet or other voting means. If the same voting right is exercised in more than one means, the
result of the first vote cast shall prevail.
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F—BHZT—% BARSUIMIER I 7 AT, BRARR K A 5] B2 T bk 25 W B B LA
FASRMUE AR 207 s, B AMIETERE M S B HUE, BUBRIE T AN ERS TR AT ECE UG, 2
RUHEETT AR, AR K& DT 05 AT R ik
Article 121 At any shareholders’ general meeting, a resolution shall be decided on a show of hands
unless a poll demanded in accordance with relevant regulations of the securities regulatory authority of
the place where the Company is listed, or otherwise required by other security laws and regulations, or a
poll is demanded:
(—) DUCERE;

by the chairman of the meeting;

() EOPIAARRBBAR B AR RBB A AN

by at least two (2) shareholders present in person or by proxy entitled to vote thereat;

(=) BMEHESIFTEFAEZSWU ARG A2 E (GH22 ) B— s T
R (BFERARAEN) .
by one (1) or more shareholders present in person or by proxy representing 10% or more of all
shares carrying the right to vote at the meeting, before or after a vote is carried out by a show of
hands.

B AR ol R 2 ) B 5% L i M R 7 B A BTG RO AR S s AR SR T AU o, BCHABIE S R R s A
€, BUA NI BRI R DABCRE T S0k Tk, W EERYE2S PR EER, EAMRBGEETHL, JHR
IR BAE UGS, AR NRARIRYE, TCANEM] 122 UG B Pl rh SCRFEREE SO ) 2 B FEEL A
Unless a poll is demanded, a declaration by the chairman that a resolution has been passed on a show
of hands and the recording of such in the minutes of meeting shall be conclusive evidence of the fact that
such resolution has been passed. There is no need to provide evidence of the number or proportion of
votes in favor of or against such resolution.

PASEEE 7 ARG ZR AT DL S el

The demand for a poll may be withdrawn by the person who demanded the same.

F—BE T R EDR DR T AU H IR e 5 W S b Sl R 25T BT SRR,
A ER BRI AR I, o 8 OB TN 28T 5, o] AZRSEEEAT, e M i l, $5E4
IR 9 A 1% 2 W L Frid s ) TR

Article 122 A poll demanded on the election of the chairman of the meeting, or on a question of the
adjournment of the meeting, shall be taken forthwith. A poll demanded on any other question shall be
taken as the chairman of the meeting directs, and any business other than that upon which a poll has
been demanded may be proceeded with pending the taking of the poll. The result of the poll shall be
deemed to be a resolution of the meeting at which the poll was demanded.

F—A T =% EREERRN, AR R ERRAEI R (BFEBRARAREIN) » AR
R AR R B SR 2R

Article 123  On a poll taken at a meeting, a shareholder (including a proxy) entitled to two (2) or more
votes is not required to cast all his votes for or against any motion on all his votes.

FBEZ UK DR REEAER, TRRA T RECRIA T Rk, W EEANEZH—E,
Article 124 When the number of votes for and against a resolution is equal, the chairman of the meeting
shall be entitled to one additional vote.

F—A T IK BARRSRREIATRRAT, B2 ABARAERS I ERE S RIS R
AMFRARE, MRBARLREAAGS IR, W

Article 125 Before the shareholders’ general meeting votes on resolutions, it shall nominate 2
shareholder representatives to count the votes and scrutinize the voting. If a shareholder has conflict of
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interests in the matter to be discussed, the relevant shareholder and his proxy cannot participate in vote
counting or scrutinize the voting.

R R MR EREATR RS, N HER . RARE S RFARIEFE AT R WS, A ARk
Ry RWERREE RN UAE K.

When a shareholders’ general meeting vote on resolutions, the counting of votes and scrutinizing of
voting shall be conducted together by lawyers, shareholder representatives and supervisor
representatives. The voting results shall be announced during the meeting. The voting results shall be
contained in the minutes of meeting.

i I o % Ay AR SR ) BT A R BROR BN, AAGEE AN R R R G AR H CRRE A R .
A shareholder of the Company or its proxy, who uses the internet or other voting methods, is entitled to
verify his voting results through relevant voting system.

F—AANFK BERSIIDEANT B AG R TR EA T30, W E RN 2 B AR — R R R R
DUMEEIR, JFRYE R G R BT R A T

Article 126 The conclusion of the shareholders’ general meeting on-site cannot be earlier than voting by
internet or other methods. The conductor of the meeting shall announce the voting circumstances and
results of each resolution. He shall also announce whether the resolutions have been passed according
to the voting results.

FEIER AR RGN, RARRSII . W2 AL T Kb B ) B aal, iHEA BEAL &
BRI 2% IR 55 7 S5 AR DG 48 T 0t TR G 0L 181 AT IR L5 o

Before the voting results are officially announced, the companies, counting officers, scrutinizers, major
shareholders, the internet service provider and all relevant parties in relation to voting on-site, by internet
or otherwise have the duty to keep confidential the voting results.

F—BEZTEF HFEBRAERSHBAR, MR RRAIREARUTELZ —: FE. AT EFER.
Article 127 Shareholders attending the shareholders’ general meeting shall present one of the following
views during the voting of a resolution: consent, objection or abstention.

NI BHE, FIRTCEHRARRIREE . R R R ZE IO REE NG R AR, FETHF IR A B R ke &5
RPN FERL

A voting ticket that is incomplete, wrongly completed, illegible, or not yet cast, will be treated as the voter
giving up his voting rights. The votes represented by his shares will be treated as “abstention”.

WAR A IE A R E R e A R I SR BT RIS B BT s R e AT A JE 2R 200 S W R TR R A, BB
HIEAT AR R REM AR R N (BURRT) FEE, I AT S A S B e B BR A AR 00, 55 AR B AR
TR HIEHARHHEAAEN .

If any shareholders should give up the voting right for certain proposal or are restricted to be only able to
vote for (or against) certain proposal according to the provisions of applicable laws, regulations and the
Listing Rules of the Stock Exchange where the Company’s shares are listed, the votes by those
shareholders or their representatives shall not be counted in case of any violation of the relevant
provisions or restriction.

F—B /K U IR R I R EE TG AEATIRSRE, 7T LI BT B8 2 a2, R i
JEARTAT R, 2 B B ZR B I AR AR AN 2 W T2 8 AT 45 5 7 WU, AR B A R e 4 R 57
HDER REE, SRR NS R R . IR RS R AT /S, FERE R B i A e k.

Article 128 If the chairman of the meeting has any doubt as to the result of a resolution which has been
presented for at a shareholders’ meeting, he may have the votes counted. If the chairman of the meeting
has not counted the votes, any shareholder who is present in person or by proxy and who objects to the
result announced by the chairman of the meeting may, immediately after the declaration of the result,
demand that the votes be counted and the chairman of the meeting shall have the votes counted
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immediately. If votes are counted at a shareholder’s general meeting, the result of the count shall be
recorded in the minute books.

F—BH I SUGCTE R R 0% 42 S IR R4S, RS E A w AR A7
Article 129 The minutes, shareholders’ attendance lists and proxy forms shall be kept at the Company's
place of residence.

B—H=T% WA LUERA = Ip A0 R 5 98 2 1 2 BOE T BN AT AR 1) 2 /) R EUA X2 D3Rk 1)
SENE, AR N UERE A H %SG H R EIfRIE .

Article 130 Copies of the minutes of proceedings of any shareholders' meeting shall, during business
hours of the Company, be open for inspection by any shareholder without charge. If a shareholder
requests a copy of such minutes from the Company, the Company shall send a copy of such minutes to
him within seven (7) days after receipt of reasonable fees thereof.

F—A=T—% BRAERSRUN LN A S, A& R HE S RBR (BN AN, o
AR A BB A R R AR S EL ] . Rk Tr 20, F 0 52 ) AR e 2 SN i 1) 45 T o
WRTTEL P25

Article 131 The resolutions of the shareholders’ general meeting shall be announced promptly. Such
announcement shall specify the number of shareholders present in person or by proxy at the meeting,
the total number of voting shares held or represented by them, the percentage of such voting shares in
relation to all the voting shares of the Company, the voting methods, the voting result of each proposal,
and details of each resolution that are passed at the meeting.

AN IE RGO R NA B E K297 T2 BRI sl SO s R R I e 4 (S RFA AN H
BT R AR A ] T2 B3Rk Bt B SR Be pr i H (ii) A3 IR RS S B i 49 R e Jsoxt Z2 K0 20 74
RHIBE . TH, AFIFFAHEA S PRI B Rm T FAR R SO A R SR BB R RAHI N AR BR
Kox ERBHIALMATE

The announcement shall also include: (1) total shares entitling the holders the right to attend the meeting
and vote for or against a resolution; (Il) total shares entitling the holders the right to attend the meeting
but only vote against a resolution; (lll) the amount of shares respectively represented by votes for and
against a relevant resolution. The Company shall confirm in the announcement, whether those people,
who have ever expressed to vote against a relevant resolution or give up their voting rights, would
indeed follow their words at the general meeting(s).

FA=ST K RERFED, SRR KA E AR R R, NAEAR R RA &
FAERFIIRIR o

Article 132 If any proposal is not adopted, or the current shareholders’ general meeting amends the
resolution of the last shareholders’ general meeting, special indication thereof shall be given in the
announcement of the resolutions of the shareholders’ general meeting.

F—A=ST=% RARSELARES ., WHERRER, FEHER. WIEESWE RGN,
Article 133 If the proposal on election of new Directors and supervisors for a new session is adopted at
the shareholders’ general meeting, Directors and supervisors for the new session shall take the position
immediately after such shareholders’ general meeting.

F—A=TT% BARRSES A RIRIL E BB AR AR AR RN, A FPRAAEBRAR RS A )5 2 4
H A S BARTT %

Article 134 If any proposal for a cash dividend, share allocation, or conversion from capital reserves to
share capital is adopted at the shareholders’ general meeting, the Company shall implement detailed
plans within two (2) months after the end of the shareholders’ general meeting.

a7



G> TR G R A AR

Zns Zhengzhou Coal Mining Machinery (Group) Co., Ltd. Articles of Association

BET  FABRRREHEF

Section 7 Special Procedures for Voting by Class Sh  areholders
F—EH=THFK FAENFEMEBRGIIRAR, NEMEAER.

Article 135 Those shareholders who hold different classes of shares are class shareholders.

PR UAEERE . ATBUEIM A F BERRHE , A BRI FI7RAE L5
Class shareholders shall enjoy rights and assume obligations in accordance with law, administrative
regulation and the Company’s Articles of Association.

F—A=TTNFK AF WAL EE R ERIBAR IR, N 248 AR K2 DU 9l DR SUE 1 AN 28 32 B2 i ) 26
MRS —H =P\ FEE AN+ &0 B LM AR B, kT,

Article 136 Rights conferred on any class of shareholders may not be varied or abrogated save with the
approval of a special resolution of shareholders in a general meeting, and by holders of shares of that
class at a separate meeting conducted in accordance with Articles 138 to 142.

F—BE=TB% TR A0 938 5 B R R 200 1B 2R AR -
Article 137 The following circumstances shall be deemed to be variation or abrogation of the rights
attaching to a particular class of shares:

(—) BEINEGE RN B I H B e > 5280 R FA R S B 2 R T
B HAMAA )0 B R H
to increase or decrease the number of shares of that class, or to increase or decrease the number
of shares of a class having voting or equity rights or privileges equal or superior to those of shares
of that class;

() Kz B0 1) 4 B B B0 e AR S, B 5 — 2 ) B B Ay B 4 P8 i 38 4 A 12 20 i
0y BB X TR SR AL
to exchange all or part of the shares of that class for shares of another class or to exchange or to
create a right to exchange all or part of the shares of another class for shares of that class;

(=) BUH B A Z I B B A B C A B M 5 SRARBCR R 5
to remove or reduce rights to accrued dividends or rights to cumulative dividends attached to
shares of that class;

(V9) gk m O 12 3 ) B BT LA R DR S A FSO AR 2 24 ) 7 AR v D00 S8 BUASH I 77 20 P B LR
to reduce or remove preferential rights attached to shares of that class to receive dividends or to
the distribution of assets in the event that the Company is liquidated:;

() 380 B B D12 280 Bt T B AR B B SRRl RIRBL. ek B, PLoBRC R, B
1522 FHIEZF IAUR]
to add, remove or reduce conversion privileges, options, voting rights, transfer or pre-emptive
rights, or rights to acquire securities of the Company attached to shares of that class;

(%) B e i Ry BT B ), DARRE 7 iSO A =] AR I AR
to remove or reduce rights to receive payment payable by the Company in particular currencies
attached to shares of that class;

(-£) WAL HZIN B FA A 2R RO s AR AR A B 2 01
to create a new class of shares having voting or equity rights or privileges equal or superior to
those of the shares of that class;

ON) R Ay e b BT AU A B ) 8 o 12 55 R A1«
to restrict the transfer or ownership of shares of that class or to increase the types of restrictions
attaching thereto;
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(L) BATIZIER B T3 — I B A W A B 2 i JB A RO R«
to allot and issue rights to subscribe for, or to convert the existing shares into, shares in the
Company of that class or another class;

(1) SN Ab S At BRI AN AL

to increase the rights or privileges of shares of another class;

() A El B T G A TR 2 3 B 2R AE U o AN L A3 7R AH AT
to restructure the Company in such a way so as to result in the disproportionate distribution of
obligations between the various classes of shareholders; and

(+ =) B IR B A 5 BT RLE [ 265

to vary or abrogate the provisions of this Chapter.

F—BE=ZT/\K ZEMRFNEAR, TTRERERA RS EREHRRIE, EELE T =1t8% (5
£ JO. (H—) & (B2 BIRSEN, ERMBR S ERARRE, HARE R RBBARERNB AR
o BB RIAL

Article 138 Shareholders of the affected class, whether or not otherwise having the right to vote at
shareholders’ general meetings, shall have the right to vote at class meetings in respect of matters
concerning items (ii) to (viii), (xi) and (xii) of Article 137, but interested shareholder(s) shall not be entitled
to vote at such class meetings.

R I IR AT M 5 5 AR B 2R )35 SR

“(An) interested shareholder(s)”, as such term is used in the preceding paragraph, means:

(—) FEAEHRAR TR = — S B E 1] 4 AR I AR 42 R [R] B AZ) i H DI m] 352 24 B AR AIE 25 58 5 il 8
THAZ 5 75 I el 5 S FIE LT, B AIE R RIIBR AR A TR E AR ;
in the case of a repurchase of shares by way of a general offer to all shareholders of the Company
or by way of public dealing on a securities exchange pursuant to Article 31, a “controlling
shareholder” within the meaning of the Company’s Articles of Association;

() ERAEEATIEE =+ — FHMUEAIES 2 5 Brah LI COr W Rl B B IO T, BRI E R
R AR 5% A RHIR AR
in the case of a repurchase of shares by an off-market agreement pursuant to Article 31 of the
Company’s Articles of Association, a holder of the shares to which the proposed agreement
relates;

(=) EARSATT RS, “GAERRBIR T DR T A5 HAh BRI LR E IR OR8G5 %2R
I3 P B A B AR A AN )R 2 AR AR
in the case of a restructuring of the Company, a shareholder who assumes a relatively lower
proportion of obligation than the obligations imposed on shareholders of that class under the
proposed restructuring or who has an interest in the proposed restructuring different from the
general interests of the shareholders of that class.

FA=STIFK KNBARSHRBL BRI — 1 =+ )\ 5 i H R S0 B R 2 WA R =7
Z UL BRI AR

Article 139 Resolutions of a class of shareholders shall be passed by affirmative votes representing
more than two-thirds of the voting rights of shareholders of that class presented at the relevant meeting
who, according to Article 138, are entitled to vote thereat.

F—ANEFTF AFHIFFNRARSV NG T2 E T+ T H BT I AT, R 2 DL B 95T
DA KT 25 H SR 550 FN BT 28 B IAE IR o M WU IRZR, B T H T = H A, K
HH A S R T e S AR TR A ]

Article 140 Written notice of a class meeting shall be given to all shareholders who are registered as
holders of that class in the register of shareholders forty-five (45) days before the date of the class
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meeting. Such notice shall give such shareholders notice of the matters to be considered at such
meeting and the date and place of the class meeting. A shareholder who intends to attend the class
meeting shall deliver his written reply in respect thereof to the Company twenty (20) days before the date
of the class meeting.

P 2 BRI ARR FE 2 2 W A R A 3 B, T8 BIFE 22 W A R RBZ 2 ety B 8 —
732 —VA B, ARTFTCAHIFRMAR UG AR, A6 N A1E T H RS U B I, T2 H
JIA R DA 1 B AR E R R (IR UGB, @A S EARERRIE AR
D WAL, AT LIRS AT 975 18 B S AT AT 28 A7 ORI T 28 4T O A 2801 BB 2R
W EAEFELES) Pl B8 AL AU Z M B CRAT Ry 20 =70 2 — B N

If the shareholders who intend to attend such class meeting represent more than half of the total number
of shares of that class which have the right to vote at such meeting, the Company may hold the class
meeting; otherwise, the Company shall within five (5) days give the shareholders further notice of the
matters to be considered and the date and place of the class meeting by way of public announcement or
other means (if required) prescribed by the Company’s Articles of Association. The Company may then
hold the class meeting after such further notice has been given by public announcement or by such other
means (if required). The quorum required to convene some class meeting (excluding follow-up) which
intends to vary the rights attaching to any class of shares must be holders who hold at least one third of
the total issued shares of that class.

F—BEN+—% FOBRAR WM A AL S AR IZ2 W ERREER.

Article 141 Notice of class meetings need only be served on shareholders entitled to vote thereat.

PR IR S W 2 U AR K RAT Be M R AR P 2847, AR BRI A RIAR RS2 TP A& T
T AR 2L

Class meetings shall be conducted in a manner which is as similar as possible to that of shareholders’
general meetings. The provisions of the Company’s Articles of Association relating to the manner for the
conduct of shareholders’ general meetings are also applicable to class meetings.

F—ENETZ% BRSBTS, N BIRIBARAELSL E T A58 BB AR AN R SR

Article 142 Apart from the holders of other classes of shares, the holders of the Domestic-Invested
Shares and holders of Overseas-Listed Foreign-Invested Shares shall be deemed to be holders of
different classes of shares.

NHMETEAIE FHRB IR AR R IR ARET . (—) SRR LR ettt A w] &R RS+ A 5 50
B RN AAT A BRI BEAh BT ANBE G, I HARATHIA B, Bedh Eioh st i i E & | Al ik e
FATEANBEAA I E 73 2 =10 (2D ARSI AT AR, B4 Erish s pit &), B o EE S
EEHHHEZ HE+ A A AR B (=) AR\ SEIR R4 b RS B S %A,
A E) N B R R G T IR FAL SR SR AME RN, IR AMIESR2E 5 i BT 52 5

The special procedures for approval by a class of shareholders shall not apply in the following
circumstances: (i) where the Company issues, upon the approval by special resolution of its
shareholders in a general meeting, either separately or concurrently once every twelve (12) months, not
more than 20% of each of its existing issued Domestic-Invested Shares and Overseas-Listed
Foreign-Invested Shares; (ii) where the Company’s plan to issue Domestic-Invested Shares and
Overseas-Listed Foreign-Invested Shares at the time of its establishment is carried out within fifteen (15)
months from the date of approval of the securities regulatory institution of China; or (iii) Where a holder
of Domestic-Invested Shares transfers its shares to a foreign investor with approval of the securities
regulatory institution of China as mentioned in article 18 of the Company’s Articles of Association and
such shares are listed in an overseas securities exchange.
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HEE EFFX
Chapter 7 Board of Directors

BT OEEH

Section 1 Directors
F—AN+=% AFEFNEARN. EFLTHFRFEAFKD .

Article 143 Directors of the Company are natural persons. It is unnecessary for Directors to hold shares
of the Company.

HRAFHE RS RIREFN), 2kt RIREE EETCR HEHAERYIN IS = A — o % EE
f, 2w R LIRS

If the election or appointment of a Director violates the provisions of the Company’'s Articles of
Association, such election, appointment or engagement shall be deemed invalid. Where a circumstance
prescribed in article 216 occurs during the term of office of a Director, the Company shall remove him.

F—ENTNK EFHBRARRSERETES, T 3 4. ARRAHEFHENNZE DL EE AR
AR IR RS, N A SRR RSB R G EOR KRS HT-BRATHINR N k4~ F], Tz
WRAD TR EIARME, ATERE . EHAERR LT, BRAR KRS ARETMURRR LIRSS . B
IR AL A FEE ATERE N E BIRTER T, P LA LA 8 P 77 2R AT A 393 A Jee i ) 2 5 554 ({H
MRARAT AT 5 [R) AT 322 L R R A B SR AN 32 LR )

Article 144 Directors shall be elected or replaced at the shareholders’ general meeting and a Director’s
term shall be three (3) years. Written notice to nominate a person as Director and a written notice by that
person of his willingness to be nominated shall be delivered to the Company after delivery of related
notice of a shareholders’ general meeting and seven (7) days prior to the convocation of the
shareholders’ general meeting. The term of office of a Director may be renewed upon reelection when it
expires. The shareholders’ general meeting may not remove any Director without cause before the
expiration of his term of office. However, subject to compliance with all relevant laws and administrative
regulations, the shareholders’ general meeting may by ordinary resolution remove any Director before
the expiration of his term of office (however, the Director’s right to claim for damages which arises from
the removal shall not be affected thereby).

HIEATMATZ BT E, BAREEF ST EEN 1k, AR RAR L ok, 7200k ES
AR, JEFE RN IR ATBOERL, ST EMASRNE, BT EFRE,

A Director’s term of office shall commence from the date when he takes office and end upon expiry of the
term of current session of the Board of Directors. After expiry of a Director’s term of office but before a
new Director is elected and takes office, the retiring Director shall continue to perform his duty as a
Director pursuant to laws, administrative regulations, department rules and the Company’s Articles of
Association.

o] DA H e 2 PR A i R BN ST, (A S B e A i T BN SR S5 (S DL R i ER
TARBERESR, Bt ARl AR EE S 12,

The general manager or other senior management members may concurrently serve as Directors,
provided that the total number of Directors who concurrently serve as the general manager or other
senior management members and the total number of Directors who are served by employee
representatives shall not exceed half of the total Directors of the Company.

KA FERSARBR TR E S . EHAEREEF T
There’s no Director who is served by employee representative in the Board of Directors of the Company.
Directors shall be elected and engaged according to the following procedures:

(—) AT T TN FHIUE R A F R

to nominate a candidate for Directorship subject to article 116 of the Company’'s Articles of
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()

()

(1)

Association;

A BRI R 2 A TTHT LA B BT P e 2 S ke NI VRAE R, DRAIERRAE SR I X i N 2
L2 NS S

to disclose details of such candidate by public announcement prior to convocation of a
shareholders’ general meeting, so as to ensure the shareholders have full knowledge about the
candidate at the time of voting;

HREGRE NER AR RS DI ZAE P&, FEEsZiRe, AKiha TR 138 ki N 7Rk
HAL SEREIFORIE 20 J5 ) S B AT IR 5T

a written commitment shall be made by the candidate prior to convocation of a shareholders’
general meeting, expressing his willingness to accept the nomination, promising to publicly
disclose his information truthfully and completely and warranting to faithfully perform his duties as
a Director after election;

AR B —H — LA R e R 3 S i N\ 42 SRR AT R
to vote with respect of the list of Director candidates according to article 117 of the Company’s
Articles of Association; and

HFERILEE, ~F5EEITE RS,

to enter into a contract of employment with the Director after his election.

F—ANTHRFK FFN R ATBUEMAIARER, AR A B 5
Article 145 Directors shall observe laws, administrative regulations and the Company’s Articles of
Association and shall assume the following duties of loyalty to the Company:

(—)

()

()

(1)

73)

(B

AN A T HRAU 32 W s B FABARVEYON , AN o5 2 | 00 7
not to accept any bribery or other illegal income by using his powers and position, nor seize the
assets of the Company in any manner;

NG AN S
not to misappropriate the funds of the Company;

ARG 22 B 537 B Bt < LA N A4 SCEE Fo At A N A4 SO SZIK P A5
not to open accounts in his own or another individual's name for deposit of the Company’s assets
or funds;

AFERAERME, RERAREHEF2FE, Hant
NFRBHELR;

not to violate the Company’s Articles of Association, or loan the funds of the Company to others or
use Company’s assets as security for the debts of others without approval of the shareholders’
general meeting or the Board of Directors;

AFE A ERRRHE ARG AR KRR, SRAFINLE FSE#HTE5:
not to violate the Company’s Articles of Association or enter into contracts or conduct transactions
with the Company without approval of the shareholders’ general meeting;

RAERARR TR, AFRHRSER, AHE OB AN ERANE T AR MR, BESEN
b N&E AN A R A5

not to, without approval of the shareholders’ general meeting, seek business opportunities which
should have belonged to the Company for himself or others by using his powers and position, or
run the same businesses as those of the Company for himself or for others;

ARG ARZHHEIN A

not to accept commissions relating to the transactions of the Company and appropriate to himself;

N

S fE DTS N B LA R 7 Ot

e
hzi
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\) ANEHE B 3R A R R

not to disclose secrets of the Company without permission;

(L) AR HORIROR AR 0T 2 = M 2

not to take advantage of his connection with the Company to harm interests of the Company; and

(1) VERE ATBOEA. F0TRE S AR B R e i HA B S 55
Other duties of loyalty as prescribed by laws, administrative regulations, department rules and the
Company’s Articles of Association.

HHIERARFIE RN, NIRRT A 450 w3 Ak i, B 2 A 2 54T
The proceeds obtained by a Director in violation of this article shall belong to the Company. Where the
Company suffers any losses thereby, the said Director shall be obliged to make compensations therefor.

F—AWTAK HHN EEE TEUEMMA TR, X m 7G 58 5%
Article 146 Directors shall observe laws, administrative regulations and the Company’s Articles of
Association and shall assume the following duties of due diligence to the Company:

(—) MIEMHE. NE. BT A R T RIRCR,  DUORIE 2 &) B R AT AT A B AR ATBUERLA L
K S T D BUR 2K, TG B AN B L BRI E 1k 55V L
to cautiously, earnestly and diligently fulfill the rights conferred by the Company to ensure that the
business conduct of the Company is in conformity with laws, administrative regulations and all
economic policies of the State, and its business activities shall not go beyond the business scope
as registered in its business license;

() BT RERHTA I
to treat fair all shareholders;
(=) Kt 1A ENE 28 E PR
To timely become aware of the business and management situation of the Company;
(PH) 2250 24 ) 7 B34 15 2 2 T A A s
to sign written confirmation comments with respect to the regular reports of the Company;
(F) R4 m s F o 3 A B S BORE, A 13U565 I8 280 I FAT IR
to faithfully furnish related information and materials to the Board of Supervisors, and not to
interfere with the Board of Supervisors or the supervisors in exercising its/their powers; and

(ON) . ATBOEML BRI R LA SR ) A S 355 .
Other duties of due diligence as prescribed by laws, administrative regulations, department rules
and the Company’s Articles of Association.

F-ANT-EFK EFELEWICREERA M, BALREHMAEF R ERSSW, WAARETIR,
I WUR AR R 2 T DA .

Article 147 In case a Director has failed to be present in person at any two (2) consecutive board
meetings, nor authorized another Director to be present at the board meeting on his behalf, he shall be
considered unable to fulfill his responsibilities as a Director, and the Board of Directors shall accordingly
suggest the shareholders’ general meeting making a replacement.

F—AWT N\ FHHLER R aT e H IR RN ) # R AR P A R
Article 148 A Director may resign before expiry of his term of office, subject to submission of a written
resignation report to the Board of Directors.

K F RIS EA B E R SCTVEE RSN, RSOk A H AR AT, R S R AR A
TEGERL. BT EMABRENE, BATHEERS.

If the number of the Company’s Directors is less than the quorum as required by law due to a Director’s
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resignation, such resigning Director shall continue to perform his duty as a Director pursuant to laws,
administrative regulations, department rules and the Company’s Articles of Association until a new
Director is elected and takes office.

BRETFKPT AU AL, BRI R UR R IR T H I AR 28Oy 3 DR AN 2l i 2 sk g fin o
HELBHMEM N L, o SOy N 3 2 AR AR Ve AT A LA B Sk % e H
BENF RN —BBARFES L, FET R A B E RS .

Except for the case mentioned in the preceding paragraph, resignation of Directors shall take effect
immediately upon the Board of Directors’ receipt of the written resignation report. As to any person being
elected to be a Director to fill a casual vacancy on the Board or as an addition to the existing Board, the
term of office of such new Director or additional Director being elected for increasing the number of
Directors on the Board shall commence from the date of validity of such election and end upon the next
annual general meeting, and the said Director shall be qualified for reelection and renewal thereat.

FANTK EHFIRAERESEAEN R, BAEFESPZIARETE:, H A MR AR S
UGG, FEARMISE WG FEA LIRSS, AEA T REALE & BEIRR P90 58 A 24

Article 149 A Director whose resignation takes effect or whose term of office expires shall complete all
handover procedures to the Board of Director, but his duties of loyalty to the Company and shareholders
may not be certainly discharged upon expiry of his term and shall remain effective within a reasonable
time limit prescribed in the Company’s Association.

FALTH REAERNEHEHEF M EERL, EMEFAGUNAL AARAF HEEFT
Ho HHUHDAL UTHE, A8 =TGN ZEREARAFREEFSATHERGLT, %H#H
FHPF LA B

Article 150 No Director shall act on behalf of the Company or the Board of Directors without legal
authorization provided hereunder or by the Board of Directors. When a Director acts in his own name
and a third party reasonably considers such Director acts on behalf of the Company or the Board of
Directors, such Director shall declare in advance his position and capacity.

F-ALT—% EFPIUTARRSIERIER . ITBOEM. ST ESRASRAIE, 406 E Mk
(7, B YR A BT AT

Article 151 If a Director violates laws, administrative regulations, department rules or the Company’s
Articles of Association when performing his duties in the Company, such Director shall indemnify the
Company against losses incurred due to such violation.

FAR T MOrE RN AR ATEOE G TR A R E AT .
Article 152 Independent Directors shall perform in accordance with pertinent provisions set forth in laws,
administrative regulations and department rules.

W HEHES
Section 2 Board of Directors
F—BHALT=% An#EHS, WRARSNT.
Article 153 The Company shall have a Board of Directors, which is accountable to the shareholders in
general meeting.

$—BERTU% EHOH O LEFMM, HEHK 14, RIFEHK 14,
Article 154 The Board of Directors shall be composed of 9 Directors and shall have one (1) chairman
and one (1) vice chairman.

BBLTRF EHATET I

Article 155 The Board of Directors exercises the following functions and powers:

() HEREKRE, FFRBARRS IS T

to convene the shareholders’ general meeting and to report on its work to the shareholders in
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general meetings;
() PATIAR R P
to implement the resolutions adopted by the shareholders in general meetings;
(=) WEARMAEE T RIAB T TR,
to determine the Company’s business plans and investment proposals;
(V9) T 2w BOAE M S5 R T R RT3
to formulate the Company'’s preliminary and final annual financial budgets;
() HIT 2 =] HIANE 7 B )7 S TRAb 5 3507 5=
to formulate the Company's profit distribution proposal and loss recovery proposal;
(O8) T m I EE e M B A R AT g E AR 2 S BT S
to formulate proposals for the increase or reduction of the Company's registered capital and for the
issuance of the Company’s debentures or other securities and listing;

() T AR ERBIE . WA AR BEREE I L. WEUAE A A BT %
to formulate plans for important mergers and acquisition of the shares of the Company,
consolidation, division, dissolution or change of the form of the Company;

O\) FEBRARRSRBGEE N, RE A FXMER . BOWHE T R0 X MERET ZEE
RIS 5y G I
to determine, to the extent authorized by the shareholders’ general meeting, on such matters as

the external investments, purchase or sale of assets, assets pledge, external guarantee, entrusted
banking and connected transactions of the Company;

(L) RE AT NHE BN A
to decide on the Company’s internal management structure;

(1) BESEMEARLSEH, FHAWY: RiELSHERRY, PR MEARRGEHE, 5K
TONSFRPCE BN G, FF R g A I = I00RT 22 A8 S 0
to appoint or remove the Company’s general manager or secretary to the board, and, based on the

recommendations of the general manager, to appoint or remove the vice general manager(s) and
other senior management members as CFO and decide on their remuneration;

(F ) T 2> ) AR A B
to formulate the Company’s basic management system;
(=) FTAFERRRBSOT &
to formulate proposals for any amendment of the Company’s Articles of Association;
(=) A FE B F
to manage the information disclosure of the Company;
(- 04) 15 B AR K e i B B 9 2 ) W T ) 2 1 I3 55
to propose to the shareholders’ general meeting for retaining or replacement of the accountancy
firm that does auditing for the Company;

(1) Wrieos m B PR TARIC R I AG & S e PR T AF
to hear reporting from the Company’s general manager and inspect the performance of the
general manager; and

(FN) . ATEOEML, BT B S AR T 1 HARERAL
to exercise any other powers conferred by the laws, administrative regulations, department rules
or the Company’s Articles of Association.
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HHESEHIGRRUCEEDL B Oy (B (2D BURERE, ATBUEM R SR G HE B aih 2/3
PAEFESRRFEES, HARTLIH UL EREFERRFEE . B BRAR SR B HT, B3R5
RR WL

Other than the Board of Directors’ resolutions in respect of the matters specified in items (vi), (vii) and (xii)
of this Article which shall be passed by the affirmative vote of more than two-thirds of all Directors as
provided by laws, administrative regulations and the Company’s Articles of Association, the Board of
Directors’ resolutions in respect of all other matters may be passed by the affirmative vote of a simple
majority of all the Directors. Matters beyond the scope of authorization of the shareholders’ general
meeting shall be submitted to the shareholders’ general meeting for deliberation.

F—BHATAK HHPGFEN SIS 2 5] 055w R ARR A v W AR R .
Article 156 The Board of Directors of the Company shall give explanation in connection with the
non-standard audit opinion issued by the registered accountant on the financial report of the Company at
the shareholders’ general meeting.

F—EATEEX EFSHEEFESVENN, P RERSER LA RS R, =& TIEREE, RIER
R

Article 157 The Board of Directors shall formulate the procedural rules to be followed at meetings of the
Board of Directors, so as to ensure the Board of Directors fulfill resolutions adopted at the shareholders’
general meeting, improve working efficiency and ensure scientific decision making.

FALTI/\FK EFLNITENIMEE . SO BT, BRI W AMEORE I, B, SRHK
AE IR, ENL RS AR s RIS H B ARG KRB R B N BT 1P, R
RReAE.

Article 158 The Board of Directors shall determine the extent of authority for external investments,
purchase or sale of assets, assets pledge, external guarantee, entrusted banking and connected
transactions of the Company, establish strict examination and decision-making procedures, organize
related experts and professionals to make assessment in case of significant investment project and
report the result thereof to the shareholders’ general meeting for approval.

FBEAL K AnESK, BIERKhERS DA R R a2 R E 5.
Article 159 The chairman and vice chairman of the Company shall be elected and removed by the
Board of Directors subject to the affirmative vote of a simple majority of all Directors.

F—EATH EFSAELEBE RN, it B E R~ RBEE, 5ot E #@Waiir~Ane
AL BT 2 B PTG BRI E RSN, BRI R R £ il v UCHR) B8 7 AR A5 3R P s ) I 8 B 7 B F 7
==, WHESESERE BAR RS M RTAS A B 5 [F) A Bz e 5 .

Article 160 The Board of Directors shall not, without the prior approval of shareholders in a general
meeting, dispose or agree to dispose of any fixed assets of the Company where the aggregate of the
amount or value of the consideration for the proposed disposition, and the amount or value of the
consideration for any such disposition of any fixed assets of the Company that has been completed in
the period of four (4) months immediately preceding the proposed disposition, exceeds 33% of the value
of the Company's fixed assets as shown in the latest balance sheet which was approved at a
shareholders’ general meeting.

A PTHER ] 2 BRI E, BRI R R AT O, (EAVELHE DAL E B 3R A AR AT
For the purposes of this Article, “disposition” includes an act involving the transfer of an interest in assets
but does not include the usage of fixed assets for the provision of security.

A E) RE B T B AT A S B R, AR SRAR SR B kT R B
The validity of a disposition by the Company shall not be affected by any breach of the first paragraph of
this Article.
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F—AAT—%F FHKEARNEEREXN, 1T/ I
Article 161 The chairman of the Board of Directors is the legal representative of the Company and shall
exercise the following powers:

(—) FRBRARSHHLE, FREHFSSU
to preside over shareholders’ general meetings and to convene and preside over meetings of the
Board of Directors;

() B, K E o Rl iiiT
to urge and check on the implementation of resolutions passed by the Board of Directors at
Directors’ meetings;

(=) BHBAFRATHIESS

to sign the securities certificates issued by the Company; and

(T0) FHHZTHHAMPEL

to exercise other powers conferred by the Board of Directors.

F—EATZK AFRIEEKHBIFEREKTIE, EHFKARBATIRGRE BTSN, HRIFEREKE
ITHRSS: RIFEEKARBEATIR S EEANEATIRG R, WO BRI RS — 2 TR S .
Article 162 The vice chairman of the Board of Directors shall assist works of the chairman. If the
chairman of the Board of Directors is unable or fails to perform his duties, the vice chairman shall
perform such duties; if the vice chairman of the Board of Directors is unable or fails to perform his duties,
a Director nominated by more than half of the Directors shall perform such duties.

F—AANT=EFK FHSBERDHATIT 4 REWSW, BEFRKAE, TLWHIT 14 H LAY i s 4k
HHEME.

Article 163 Regular meetings shall be held at least four (4) times each year. Regular meetings shall be
convened by the Chairman by serving a notice to all Directors and supervisors at least fourteen (14)
days before the proposed date of the meeting.

HERAREAE. TR, BREFKAE, ERHEHS.
If the chairman of the Board of Directors is unable to convene or preside over the meeting, such meeting
shall be convened and presided over by the vice chairman.

F—EATHFK K 1/10 DL ERPBHIEAR . U3 DL EsEHEH MF o, 1/2 DL s H U0 2B
i, FEFAU D ER B R I E NG ERE, RS RA IR 2. FHKRN Y BB 5
H R IR TSR 10 BN, ASEMEFFHEHRS W

Article 164 A special meeting may be convened upon request by shareholders representing more than
10% voting rights, more than one third of all Directors, the Board of Supervisors, more than half of the
independent Directors or the general manager of the Company, or may be convened when the chairman
of the Board of Directors deems necessary or the securities regulatory institution of China requires. The
chairman of the Board of Directors shall convene and preside over a meeting of the Board of Directors
within ten (10) days upon receipt of such request or the requirement of the securities regulatory
institution of China.

F—EATHK EFSHAITERESINN AT T NSk BeF. A a8 R
NEWAHTTS Hil.

Article 165 Notice of special meetings of the Board of Directors may be delivered by hand, e-mail, via
facsimile or telephone. Deadline for serving the notices is at least five (5) days in advance.

FEANTAF EELVCEFERELT AR

Article 166 A written notice on the meeting of the Board of Directors shall at least include:

(—) ULHIREL MR
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the time and place of the meeting;

(7)) =WHIEIT TG
the method for holding the meeting;

(=) WHVHET (SRS
the matters (proposals) to be deliberated;

() WA EREA G 2B HR N R AT 52
the convener and the presider of the meeting, the proponent of the special meeting as well as the
written proposals;

() HHRZRITLTFOWAE

the conference materials necessary for the voting of the Board of Directors;

(%) MR E R B B AR E S AU R S I K
the requirement that the Directors shall attend the meeting in person or by entrusting other
Directors; and

(B) BRARNMELERTT .

the contact person and contact information.

Pk BCBAE D NAKE FRSE (—), (5D K& (=) AR, UAGERESRE/ME T ERESIEN 2
W .

An oral notice shall at least include the contents mentioned in the aforesaid items (i), (ii) and (iii) as well
as the explanations on holding the special meeting of the Board of Directors under the urgent
circumstance.

F—EATEEZ EHSSVVYHE PR ES (B RAEENE, B MmEF O EESE
SWMES) HETET. ERSERR, BOS S EERE EEoE, P ATBUE M ER R
T E BRI o

Article 167 Meetings of the Board of Directors shall be held only if more than half of the Directors
(including any alternative Director appointed in writing to be present on behalf of other Director pursuant
to the Company’s Articles of Association) are present. Unless otherwise provided for in laws,
administrative regulations or the Company’s Articles of Association, a resolution of the Board of Directors
must be passed by the majority of the Directors of the Company.

HRESRWAEERR, T N5 B EMEREEHEER, EE KA R 2.
Each Director shall have one (1) vote. Where there is an equality of votes cast both for and against a
resolution, the chairman of the Board of Directors shall have another casting vote.

F—EAT/N\FK EFSEFESSWIBCEETT LI RO RT, AFRHZITRBAT L RAL,
WA AN FEFAT AR ZHEF W LR ORI REF B 247, FEHaaW
VERWNA TR R REF I P HOE . HFEF RO RICE R AR L 3 AN, BOR S IR AT AR
R R F I € AN R A 7] b i ik 25 s B LA SAE 25758 5 it B AR O e i

Article 168 The Director of the Company affiliated with the enterprise involved in the matters discussed
by the Board of Directors shall not exercise his own, or represent other Directors to exercise voting right
for such matters. The meeting of the Board of Directors may be held once more than half of the
unaffiliated Directors will be present. The resolution made by the meeting of the board shall be adopted
by more than half of all such Directors. Where there are not more than three (3) unaffiliated Directors
present, the relevant matters shall be forwarded to the shareholders’ general meeting for deliberation.
The definition and scope of affiliated Director shall be determined subject to pertinent provisions of the
securities regulatory institution and the stock exchange in the place where the Company goes public.

FEANTIF EFSRBERITT AN T EAC AR T
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Article 169 Resolutions to be adopted at the meeting of the Board of Directors shall be voted by raising
hands or by secret ballot.

I S W AERIE 7 Rk WA ETR T, 7T UL 7 U AT IR O, PSR
Special meeting of the board of Directors may, under the premise that Directors will be guaranteed to
have their opinions fully and thoroughly expressed, be conducted via facsimile and resolutions may be
passed thereat, and Directors present shall sign.

F—ALTHK EFEoLW NBEREARANLE, EREREBCAGLE, TR E A E,
ZAEH T AP ZE4, ABEI, AT EAA IR, JF RIS e = RO E W
N A AE AT B AT R ROAUR) . sEdR IR EH S, IARERARLFN, R
MW IHREERL

Article 170 The Directors shall attend in person the meetings of the Board of Directors. Where any
Director is unable to attend the meeting for a certain reason, he may, by issuing a written power of
attorney on which he will sign or seal, entrust another Director to attend the meeting on his behalf, and
the name of such Director entrusted, the matters entrusted, the scope of authorization and the valid
period shall be stated in the power of attorney. A Director appointed as a representative of another
Director to attend the meeting shall exercise the rights of a Director within the scope of authority
conferred by the appointing Director. Where a Director is unable to attend a meeting of the Board of
Directors, and has not appointed a representative to attend the meeting on his behalf, he shall be
deemed to have waived his right to vote at the meeting.

F—E LT % EFSN NSV BRI UE MBSO, HF SR E SN SE e B2
go

Article 171 The Board of Directors shall prepare records regarding the resolutions on the matters
discussed at the meeting, which shall be signed by the Directors in presence.

HHSLVOCFAE N A RIS RAE, TRAFIIR 9 10 4.
Such records regarding the resolutions on the matters discussed at the meeting shall be kept as
archives of the Company for ten (10) years.

F-E LT ZF BEFELSVOCREFUTALR:
Article 172 The records of meetings of the Board of Directors shall include:

(—) SWHIFRIHL SR A4

time and place of the meeting and name of the convener;

() HREE S R4 DL 2 A NRFE W #1445
name of Directors present at meeting and name of Director (agent) appointed to present the
meeting of the Board of Directors on behalf of others;

(=) SUOFE;
agenda;

(U) #FHEAFES LRz OIS FEFR L R 5E R RS B RO =, W );
essentials of speeches delivered by Directors (including any doubt raised by the Directors or
objection expressed by the Directors, if any);

(Tr) B —CHT R R TT MG R R G IR BRI SO S F A D)«
way of voting and result thereof with respect of each matter to be deliberated (the number of votes
for, against or waiver shall be stated in the voting result).

F-HE =% EHNARF RN EZ TP EFESNRBUKHETME. EFRSRUOERIEE, e
BNF TR BARRSRI, A FEZIUAK, Z50REFN AR AIEETUE. (HEIERERR
I R R UORC T 2 VORI, ZEHE AT LRI,
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Article 173 The Directors shall sign the minutes of resolutions passed at meetings of the Board of
Directors and shall be liable for the resolutions of the Board of Directors. If a resolution of the Board of
Directors violates the law, administrative regulation or the Company’s Articles of Association or
resolution of the shareholders’ general meeting, and the Company suffers serious losses as a result
thereof, the Directors who participated in the passing of such resolution shall compensate the Company
therefor. However, if it can be proven that a Director expressly objected to the resolution when the
resolution was voted on, and that such objection was recorded in the minutes of the meeting, such
Director shall be released from such liability.

B=H EHFSMH
Section 3 Secretary to the Board of Directors
F—ELTIU%K AnBEESWD, ATAFAKRARSMERSSWRES . STRE LA A RR R
RS R,
Article 174 The Company have a secretary to the Board of Directors , who shall be responsible for the
preparation of the sessions of shareholders’ general meeting and meetings of the Board of Directors,
preservation of documents and management of the information of the Company’s shareholders, etc.

HHESMP R AR EPEINR, NARMERSATT, BEBSFIER. TBUEM. BT MRS RA
FHE o

The secretary to the Board of Directors is a senior officer of the Company and is accountable for the
Company and the Board of Directors. He shall observe pertinent provisions of laws, administrative
regulations, department rules and the Company'’s Articles of Association.

F-ALTRK AFPNEFESMBETIRTMMERN XM, EF, WH. SREHRANRRAFA R
UNUAIVAS B SN e g L (I (S

Article 175 The Company shall provide convenient conditions for the secretary to the Board of Directors
to perform his duties, and Directors, supervisors, senior management members and related personnel of
the Company shall support and coordinate with the works of the secretary to the Board of Directors.

HESTTABATIRSTA R T A w5 RGO, A wAE RER T RN 53 R I A AH 5 5 R AIAE
The secretary to the Board of Directors shall have the right to know the financial positions and operating
results of the Company for performing his duties, and the departments and personnel of the Company
concerned shall timely furnished related materials and information thereto.

F—BLTA% EFSUBN Y AKE TR LRI S . S RSV, A R HEY
EAEFA NS, IS LIRS A2 5 Bk K 2 A H B IS AR AE TS

Article 176 The secretary of the Company’s Board of Directors shall have the requisite professional
knowledge in terms of finance, management and law, possess good professional ethics and personal

guality and has been granted with the Certificate of Training for Secretary of Board by Shanghai Stock
Exchange.

HATHIMER 2 — N LA EE RS
Any of the following persons shall not serve as a secretary to the Board of Directors:

(—)  (xdERE) #—a B E R — s T
any circumstance as provided in article 147 of the Company Law;

() Bk =432 35 b EE R < AT B
having been subject to the administrative punishment of China Securities Regulatory Commission
in the recent year years;

(=) BIE=FZBUESRAE 5 BT A T8 Tt al#E =R L BB R AL TE
Having been publicly censured or criticized by circulating a notice of criticism for more than three (3)
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times by a stock exchange in the recent three years;

(V9) Ao ] AT

Currently serving as supervisor of the Company; or

(1) EBEIEFRAE S Il E AN & AR F H B I AR E T .
Other circumstances which Shanghai Stock Exchange deems inappropriate to take the post of
secretary to the Board of Directors.

F—AL LK FELMBNGE AR TER, RKEAR®SEEENRANGRERTE, A A AN
BN 55, AR IREON B Caift NVEBUAS IE 29 25 .

Article 177 The secretary to the Board of Directors shall observe the Company’s Articles of Association,
shoulder related legal liabilities to be shouldered by a senior officer of the Company, have the obligation
of good faith and due diligence to the Company and shall not seek illegitimate benefits for himself or
others by using his powers and position.

BBEEH/\F EHIWBKPT

Article 178 The responsibilities of the secretary to the Board of Directors are to:

(—) WS A EME BRI A, A EE B E S, HLE A w5 RIERF S E R, BE A
O EPSENSE ) $ 8 EYNESRENSE -2 - PS/VE
administer the public announcement of information of the Company, coordinate with the
information disclosure issues, organize the formulation of an information disclosure management
system for the Company, and urge the Company and related information disclosure obligor to
observe related provisions governing information disclosure;

(7)) MEBBEERAEH, WHAFSIEFRE . R0EE . IEFIRSH . AL (B 15 B8 IE;
administer investor relations, coordinate the information communication among the Company and
the securities regulatory institution, investors, security service agencies and the medias;

(=) HASERERSZVNRAREEZW, SMERERESW. EHaaill. KEaaWmBERA
PR EW, MTTEFSSUER T Y
organize and prepare meetings of the Board of Directors and shareholders’ general meetings,
participate in the shareholders’ general meetings, meetings of the Board of Directors and that of
the Board of Supervisors and meetings involving senior management members, and be
responsible for recording minutes of the meetings of the Board of Directors and signing thereon;

(M9)  $57 o~ AE B R OREE TAE, FERATTE RS SMEEN, S 1a)_BIEFIESRAE 5y Bl o JF 3
administer the confidentiality of the disclosure of information and, when no significant information
divulgement is announced, timely report to Shanghai Stock Exchange and make disclosure;

(1) RUEGAAARGE IF T3 RUERGE R H S, B A w3 3 S (ol A fr i) i1
Pore over press coverage and initiatively seek confirmation of the authenticity of such coverage,
urge the Board of Directors to timely reply queries of the Exchange;

(N) HLAFFERE, WEMEEE N BT IGE R ATBOEM . A B SR E i3I, HrEhET
Y NANE N SPE NS d 4 el A
organize trainings for Directors, supervisors and senior management members of the Company in
respect of pertinent laws, administrative regulations, these Rules and other related regulations,
assist them in finding out their respective duties in terms of information disclosure;

(t) FBAFEE. WIEMEEEIA GE AR ATBEM B R, At AR,
AP AR E A2 m) B RE B 2 w4 BT REA H AR S RE R SRI , BL SR EEAH OGN 6L
H LRI ISR AE 5 BTl o+

when becoming aware of that any Director, supervisor or senior officer of the Company violates

61



G> TR G R A AR

Zns Zhengzhou Coal Mining Machinery (Group) Co., Ltd. Articles of Association

laws, administrative regulations, department rules, other normative documents, these Rules, other
stipulations of the Exchange or its Articles of Association, or when the Company makes or may
possibly make a decision in violation of pertinent provisions, he shall remind related personnel and
report it to Shanghai Stock Exchange forthwith;

O\) MTTAFRBEHFS, REAFER., WHE, SPEHEANR, BRBEARALILES, BHE. mRE
BN RFFA AN A HIBER, R srikEs A rFEH . WFE. SmPE A RS IE
carry out the Company’s equity administration matters, maintain materials setting forth the holding
of the Company’s shares by the Company'’s Directors, supervisors, senior management members,
controlling shareholders and such shareholders’ Directors, supervisors and senior management
members, and disclose any change in shareholding by the Company’s Directors, supervisors and
senior management members;

(L) PRIEX A e8I AU SR

ensure the Company safekeep complete organizational files and records;

(1) DR 2 T ARVE HE 2 A3 S A B UL SR A i o A SCA
ensure that the Company prepare and deliver, in accordance with law, the reports and documents
required by competent authorities;

() PRUEA A HIBZR A M2 30057, PRI B 2 2 w1 A S 10 s M BN R 43 2 SD s A ST
ensure proper establishment of the register of shareholders of the Company, and ensure persons
entitled to obtain related records and documents of the Company timely obtain such records and
documents; and

(F=) (AwNE). o ENE R 2 FIEAIESRAE 5 B 2K B AT i AR IR 57
perform other duties as required by the Company Law, China Securities Regulatory Commission
and Shanghai Stock Exchange.

FALTNK EFELMBhESKRY, KFEHRSEESERE. S EEESNER, Wi —17
NFHESR, EESHBRIERR, WHZAEFES LA ) E RSB AAS UE S 1 .
Article 179 The secretory of the Board of Directors shall be nominated by the chairman of the Board of
Directors and appointed or removed by the Board of Directors. Where the office of secretary is held
concurrently by a Director, and an act is required to be conducted by a Director and a secretary
separately, the person who holds the offices of Director and secretary may not perform such act in a dual
capacity.

BANTF ARBEEESWBN L BATR L, AR R

Article 180 Removal decision made to the secretary to the Board of Directors by the Company shall be
adequate and reasonable, and any removal without any reason is prohibited.

F—A/NT—% FHSMWBAUTHEEZ K, ArNYEHFLKEZ HEE 1LDNHNRIEEE ST
Article 181 Where the secretary to the Board of Directors has any of the following circumstances, the
Company shall, within one (1) month upon occurrence of such circumstance, remove the secretary to
the Board of Directors:

(—) #Z:3NHULAREIEATE
failing to perform his duties for three (3) consecutive months or more;

(=) EPATHRSS I I R R BN, 45 A w3 R 2k
having gross errors or omissions in performing duties and causing heavy losses to the Company;
or

(=) HEZEE E. HEMAR B, 450 7 E K k.
violating laws, regulations and rules of the State or the Company’s Articles of Association and thus
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causing heavy losses to the Company.

F—B/N\T% A6 N GEFEE RSB 5T RE I, BER HAR AR IR IR DL AE B AR5
FREJBRAT R 5 BEA R B v 1L, B LA SRS NS B RS,

Article 182 The Company shall enter into a non-disclosure agreement with the secretary to the Board of
Directors at the time when he is appointed, and request him promising to perform his duty of
confidentiality during or beyond his term of office until such information being disclosed, save the
disclosure of information on unlawful or irregular acts of the Company.

HHEOMBEALA, MR ERS, MHESNEEEHEE, EA7RESKRE TR R, IE
EpISE LIRS ISLIE BT

The secretary to the Board of Directors shall receive the post-leaving audit launched by the Board of
Directors and the Board of Supervisors prior to his post-leaving, and hand over related archives, matters
in progress or matters to be handled under the supervision of the Board of Supervisors.

F—ANT=% ArEHSUWM BTN, EHSNGIEE L EFNEHAE AN AT EE SR
3T, AR WAHEFAEE RSB EIE 34 NIEAXBALE R M1,

Article 183 The Board of Directors shall, during the vacancy of the secretary to the Board of Directors,
appoint a Director or senior officer to perform duties of the secretary to the Board of Directors on his
behalf. The Company must formally appoint a new secretary to the Board of Directors within three (3)
months upon removal of the former secretary.

F—E/\ 0% An)EFaF HAMEBEA LT UAEA R FHRHM . A n G2 T 5 i
SIS HAT A w] EH R+

Article 184 A Director or other senior officer of the Company may also act as the secretary to the Board
of Directors. An accountant of the accountancy firm retained by the Company shall not act as the
secretary to the Board of Directors.

B A E RSB M ER AN, AT NS ERE LA ERESA R, Mz EE R A
a) HE A A A DU SR
Where the office of secretary is held concurrently by a Director, and an act is required to be conducted
by a Director and a secretary separately, the person who holds the offices of Director and secretary may
not perform such act in a dual capacity.

B EHEXLTNERRS

Section 4 Special Committee of the Board of Direct  ors

F—BE/NTHFX AFEFESVOLEIE., Fib, 4. S EZEL1R e, TTIEASBRA2EH
HEAR, HhditRie, REERS. WS EER RSP HSIESN 5 ZHOMHEHEN, #HitE
R ZDRNA 1AL E R,

Article 185 The Company’'s Board of Directors shall have special committees, namely, the strategy
committee, the audit committee, the nomination committee, the remuneration committee and the
assessment committee. The special committees are fully composed of Directors, and in the audit
committee, the nomination committee, the remuneration committee and the assessment committee the
independent Directors shall be in the majority and shall act as the convener. In the audit committee, at
least one (1) independent Director shall be professional accountant.

F—B/N\TAK ISR AL TR TR 2 FHC YR Je g A E R4 5 TR SR AT B F 0T 3t 1L
Article 186 The primary responsibilities of the strategy committee are to study the long-term
development strategies and key investment decisions of the Company and table proposals.

F—E/N\TEF FiFRASEEPTE:

Article 187 The primary responsibilities of the audit committee are to:
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(—) FRVE BT RSN R LA
propose to retain or replace an external auditing office;
() MR 20w R A S o ) R HG S
supervise the internal auditing system of the Company and its implementation;
(=) TSI TS AN T 1A 7 I8
take charge of the communication between internal auditors and external auditors;
() AR A BV 5515 8 B 7«
audit financial information of the Company and its disclosure;
(1) oA w B A I
audit the internal control system of the Company; and
(7N) HEHSHRAH) HAREE
perform other matters authorized by the Board of Directors.
F—BANT/F REZRSHEERTHE:
Article 188 The primary responsibilities of the nomination committee are to:
(—) WHRES. DR SRR 7 IR
work over the selection standards and procedures for Directors and general manager and table
proposals;

() JTzHEIF AR EE NS LI G A
widely seek qualified candidates of Directors and that of the general manager;
(=) X EFEGE AR 2B N A7 5 A 52
examine the candidate of Director and that of the general manager and make suggestions; and
(U) #HHSEBHIHAMEE
perform other matters authorized by the Board of Directors.
F—B/N\TIF HMEEEE AL EEPTE:
Article 189 The primary responsibilities of the remuneration and assessment committees are to:
(—) WHRERS BN AEZRIbRE, 752 A
work out the assessment standards for Directors and the general manager, make assessment and
table proposals;

() WHRMEEESR. SREHARHMBERS 7T %,
study and examine the remuneration policies and proposals for Directors and senior management
members; and

(=) HHIERHAMSEE.

perform other matters authorized by the Board of Directors.

F—BITFK SENRAST UG DA HUR AR, AR A w &4,
Article 190 Each special committee may engage an intermediary to provide professional suggestions,
and expenses incurred thereby shall be borne by the Company.

F-BENLT—% SLEASNERSNT, SLNIEZASHRENIECERFSFTAIE.
Article 191 Each special committee shall be accountable for the Board of Directors, and submit their
proposals to the Board of Directors for examination.
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FHNE BEBELHEREEANGR
Chapter 8 General Manager and Other Senior Managem ent Members
FANLTF AFRAEHE 14, HEFRSIEESE. ArRESEH 6 4, WHAINE 14, dha
L PR A 22 H L RURAT BAR Y -
Article 192 The Company shall have one (1) general manager, who shall be appointed or dismissed by
the Board of Directors. The Company shall have six (6) vice general manager and one (1) CFO, who

shall be nominated by the general manager, and shall be appointed or dismissed by the Board of
Directors.

AFBAH, BIMEH., Mok, BRSSP AN RSB EIANR.
The general manager, vice general manager, CFO and secretary to the Board of Directors shall serve as
senior management members of the Company.

F—BANTEK EA AR SLhREH N SBAAEAERRE H LN IR S RN, AMFHEAE A 5] &
TETNGL

Article 193 Any person working in the controlling shareholder or actual controller of the Company other
than as a Director shall not serve as senior management members of the Company.

F—BENTK DAHEmEN 34, EETLUEE.
Article 194 The term of office of the general manager shall be three (3) years, renewable upon
re-appointment.

F—BANTHEF SEEXERESATT, ATH NI
Article 195 The general manager shall be accountable to the Board of Directors and shall exercise the
following functions and powers:

(—) EFARNAEEEEH TR, AN EF SR, IFnERESRE T
to be in charge of the Company’s production, operation and management, and to organize the
implementation of the resolutions of the Board of Directors and report on works to the Board of
Directors;

() ML A wF L E TR BT %

to organize the implementation of the Company’s annual business plan and investment proposals;
(=) AT =] AR BN L 1 B T 5

to draft plans for the establishment of the Company’s internal management structure;

(T9)  BATT 2 A A S A B A

to draft the Company’s basic management system;

() e~ w] R R AR &
to formulate specific rules and regulations for the Company;

(8) RGFHEFSPLEE RIS A R RLALE ., W B RN,
to propose the appointment or dismissal by the Board of Directors of the Company’s vice general
manager and CFO;

(-6) o AT B AR I 5 A7 b o S 2 L A 2 R S AAM ) B 5 A8 FN O
to appoint or dismiss management personnel other than those required to be appointed or
dismissed by the Board of Directors;

U\) AEREEHFSRTIHABEL

other powers conferred by the Company’s Articles of Association or the Board of Directors.

HAMAFEEERRN. FEFLHAFEFELS W ERARII.
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The general manager shall attend meetings of the Board of Directors. A manager who is not a Director
shall not have any voting rights at board meetings.

F—ENLTA%K SEHENHNETBSE TN, HR#EH k5 9.
Article 196 The general manager shall formulate working rules of the general manager, and shall be
implemented after being approved by the Board of Directors.

(—) BEHSWHITHIF PSR ;
specifying conditions, procedure and participants of the general manager’s meeting;

() BaH L A S8 BN 7 B BARRER 5T L o T
responsibilities and work allocation of the general manager and other senior management
members of the Company,

(=) AnBEe. B, BITERGRINIR, P m#ER S N o il
use of funds and assets of the Company, scope of authorization to enter into contracts and
reporting policies regarding the Board of Directors and the Board of Supervisors; and

(T0) FEHZ VO B HAR T,

other matters which the Board of Directors deems necessary.

F—HETE%K ARKHEATHIRAUN, RCSRIEE ., ATEGEIAA /] B RE, B AT WAE A i
1 55 o

Article 197 The managers of the Company, in performing their functions and powers, shall act honestly
and diligently and in accordance with law, administrative regulation and the Company’s Articles of
Association.

F—ANTIN\FK BEIA LIEAE I m AT R R . ARSI B F AN R 25 A
a2 [ IS AT R AE o

Article 198 The general manager may resign before expiry of his term of office. The specific procedures
and methods for the resignation of the general manager shall be specified in the employment contract
concluded by the general manager and the Company.

F—BATIFK BEIAHA =R E T A PAT A RPN S SRR ATBOERL BT A F A
ME, ARG E, BRI E.

Article 199 If the general manager or other senior officer violates laws, administrative regulations,
department rules or the Company’s Articles of Association when performing his duties in the Company,

such general manger or senior officer shall indemnify the Company against losses incurred due to such
violation.

FAE KFEX
Chapter 9 Board of Supervisors
BH W
Section 1 Supervisors
FoBX EE. DR EEE BN ARG E

Article 200 The Directors, general manager and other senior management members of the Company
shall not act concurrently as supervisors.

FBLAFT K WENHEER . ITBOEMNARERE, W w] A B S B 55, ASA IR
W2 T s B HABAREYIN , AR 5 A F I

Article 201 The supervisors shall observe laws, administrative regulations and the Company’s Articles
of Association. They shall shoulder the duties of loyalty and due diligence to the Company, and shall not
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accept any bribery or other illegal income by using his powers and position, or seize the assets of the
Company in any manner.

FoBEF K WHEGETIM 34, L, &g LOET.
Article 202 Each supervisor shall serve for a term of three (3) years, which term is renewable upon
reelection upon expiry.

FBLAFT=F WFEEHR LN Sk, B0 I FAAEAEII N R S SO S IR TR A, AR
e R AEAT, RIS S KA ATEOEMAMA SRR RE, BT IS

Article 203 If no new supervisor is elected after the term of a supervisor expires, or the number of
members of the Board of Supervisors is less than the quorum due to any supervisor’s resignation during
his term of office, the relevant supervisor shall continue to perform his duties as a supervisor in
accordance with laws, administrative regulations and the Company'’s Articles of Association until a new
supervisor is elected.

F_BEFNF BHRYARIEA R PERER RS, . 2.
Article 204 A supervisor shall ensure that information disclosed by the Company is true, accurate and
complete.

FAFHF WHEALUIIFEEESZW, I EH P 5 s @ i
Article 205 Supervisors shall attend meetings of the Board of Directors and may raise queries or
proposals regarding matters discussed at such meetings.

FBEIAK WHRABMAH KRB RME AR, HHAFRERIRKH, M REE T,
Article 206 A supervisor shall not take advantage of his connection with the Company to harm interests
of the Company and shall indemnify the Company against losses caused thereby.

FoAFLHF WHEPAT ARSI ESOREE. ATEGEM . BT EEAR R RE, 454 m)idE i ki,
[ 2 AR AH I 5T AT

Article 207 If a supervisor violates laws, administrative regulations, department rules or the Company’s
Articles of Association when performing his duties in the Company, such supervisor shall indemnify the
Company against losses incurred due to such violation.

FEF/\K HFESATHERBIEEERIT . T POl RIS SRR SR, N
Gl AE K,

Article 208 All reasonable fees incurred in the employment of professionals such as lawyers, certified
public accountants or practicing auditors which are required by the Board of Supervisors in the exercise
of its functions and powers shall be borne by the Company.

FoHW KWEX

Section 2 Board of Supervisors

FTAFNK AniiFs. WHESH 7 LHEHR, WHERSETH 1A BFESTRAMES, ME%
=z UE (F=Ear ) WESRRERET. BESTHEAEMEREHESSW WHESTHAGE
JEATHRSS BB ANEATIRS ), HPE bl B s — A i A M B ol

Article 209 The Company shall have a Board of Supervisors. The Board of Supervisors shall be
composed of seven (7) supervisors. One of the members of the Board of Supervisors shall act as the
chairman. The election or removal of the chairman of the Board of Supervisors shall be determined by
two-thirds or more of the members of the Board of Supervisors. The meetings of the Board of
Supervisors convened by the Board of Supervisors on its own initiative shall be presided over and
chaired by the chairman of the Board of Supervisors. If the chairman of the Board of Supervisors is
unable or fails to perform his duties, such meeting shall be convened and presided over by a supervisor
nominated by more than half of the supervisors.
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o T2 B LA R AR AR 2 L B ) A m] R AR, e R AR BRI T 173, Mg TP iR L
RE 2RI Dl IR TR RS BRILR 2 E Hofh e a0 R ke 2 7= AR f S8 4

The Board of Supervisors shall comprise supervisors who represent the shareholders and a proper
proportion of supervisors who represent the employees, and the proportion accounted for by the later
shall be 1/3 or more. The supervisors who represent the employees shall be democratically elected and
removed by employees of the Company via the workers conference, general membership meeting or
other means.

BB K WIESHABARRS DT, FEUIEATHE T FIPUL:
Article 210 The Board of Supervisors shall be accountable to the shareholders in a general meeting,
and shall exercise the following functions and powers in accordance with law:

() R HE g ) A0 2 ) S AR R BEAT B RO TR T A% W
examine regular reports prepared by the Board of Directors and propose written examination
suggestions;

() REAFMS;

to review the Company'’s financial position;

(=) XNFEE, SPEEANZPAT A RS HAT AT IE, dhE A ATBUE. AEREESE AR
SR ES . SPE PN RS AL
to supervise the Directors and senior management members’ acts in performing duties of the
Company, propose a removal of any Director or senior officer in violation of any laws,
administrative regulations, the Company’s Articles of Association or resolution adopted at the
shareholders’ general meeting;

(9) ZEESE. SPEHAARAT R E AR RN, ZRER, SEERA R T A IE,
to demand any Director or senior officer who acts in a manner which is harmful to the Company’s
interest to rectify such behavior;

() WA R AR KRS, EEFXANET (AFE) BUE A EM R R R KSR T H &M 3 +F
SN
to propose to convene a shareholders’ extraordinary general meeting, and to convene and preside
over shareholders’ general meetings where the Board of Directors fails to perform its duty to do so
as required by the Company Law;

() B K IR IR

to submit proposals to shareholders’ general meetings;

(£) REAFEEFZHERE (AFNE) B—H L+ 6E, MNEE, SEE A RIREIRL,
to represent the Company in negotiations with, or to initiate legal proceedings against any Director
or senior officer according to Article 152 of the Company Law;

O\) EMAFRGEFBHRE, TOEHMTRA; DER, TCIEE SIS AT, IS ATy
BRI TAE, S d A m A&
to identify unusual operation of the Company and to engage an accountancy firm, a law firm or any
professional organization to investigate when necessary at the cost of the Company; and

(L) A E SR AR R I S5ty o B LA 5 AR 73 BT 7 S 55 55 Rk, RILBERI Y, wTEL
P E) 44 SCRFBIE M i, ok e IR B 5
to check the financial information, such as the financial report, business report and plans for
distribution of profits to be submitted by the Board of Directors to the shareholders’ general
meetings, and to authorize in the Company’s name, public certified accountants and licensed
auditors to assist in the re-examination of such information, should any doubt arise in respect
thereof; and
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(1) 2 FEIEREME R HABTARL .

such other functions and powers as provided by the Company'’s Articles of association.

FoA % HESNHETER R F BN, IS i T R AR, DA R
S AR AN E T

Article 211 The Board of Supervisors shall formulate procedural rules to be followed at meetings of the
Board of Supervisors, specify the method for conducting business and the voting procedures of the
Board of Supervisors, so as to ensure the working efficiency and supervisory strength of the Board of
Supervisors.

F_BH—TK RFEXH6NMAEDETT R, SUCEFIN SESIETT 10 H DLATE 1A
WH T AT I S 20 BT LR R BRI B NiEIE S T2 WA TJTRT 5 Hidk 4
(UNIAE

Article 212 Meetings of the Board of Supervisors shall be held at least once every six (6) months. A
notice of meeting shall be served to all supervisors ten (10) days prior to the holding of such meeting.
The Board of Supervisors may convene an extraordinary meeting of the Board of Supervisors, and a
notice in respect thereof shall be served to all supervisors five (5) days prior to the holding of such
meeting via facsimile, e-mail or by hand.

FoH =% HHESSVGEMEMELTAR

Article 213 Notice of the meeting of the Board of Supervisors shall include:

(—) ZATSUWRIE B, A BURR
the date, place and duration of the meeting

() A

particulars of a matter and the matters to be discussed; and

(=) R HEREAEH .

the date when the notice is given.

BEW O RERRW
Section 3 Resolution of the Board of Supervisors
FTATVFK HFESSWNHRFARNEE HE, WHERSAREE B MR, "Rt F O
J, 2T N B A AR
Article 214 The supervisors shall be present in person the meetings of the Board of Supervisors. Where
a supervisor is unable to be present for certain reason, he may entrust another supervisor to be present

on his behalf, and the matters concerned and the limit of authorization shall be set out in the power of
attorney.

I H BN R L) BRI 2T, A R WES MU, M=
ZUE (FEaz DD WESRRRGE .

The meeting of the Board of Supervisors can only be convened when more than half of the supervisors
attend. Each supervisor shall have one (1) vote. A resolution of the Board of Supervisors must be
passed by two thirds or more of the members of the Board of Supervisors.

FHE—THK BESSVVAER, HESWHRFEMDRAN, NEESVOLR EEL . WHEARE
RAEEF EX AR W BRI R SRR MR L E . BHRASSVOCRIE N AR MR HEF LB IRT .
WF VO RARE Wy 10 4.

Article 215 Minutes shall be made for the meeting of the Board of Supervisors, and supervisors and
recorder present at the meeting shall sign thereon. Each supervisor shall have the right to request for an
explanation of his comments made at the meetings to be noted in the minutes. Such minutes shall be
kept by the secretary to the Board of Directors as records of the Company for ten (10) years.
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HTE AFREF. BE aREENRKBN S

Chapter 10 Qualifications and Duties of the Direct  ors, Supervisors and

Senior Management Members of the Company

F_BH—TAK A NIERZ K, AMHUEARKESE. K. S F bS8 AN
Article 216 No one shall be a Director, supervisor, general manager or other senior officer of the
Company if subject to any of the following circumstances:

(—)

()

(=)

()

(1)

%)

(B

V)

()

(+)

T RFAT NRE 18 BRI R AT v e

being without civil capacity or having limited civil capacity;

BIUA S5 WENE . R S S P R Bt s A Br Rk R 3R, BCHIAL TR ST, AT SR @
T, B BIUAR BRI SFEUA U], AT ST A8 T AF

having been penalized or sentenced due to an offence of corruption, bribery, encroachment on
property, misappropriation of property or disruption of the socialist market economy, or having
been deprived of political rights due to the committing of any crime, and in each case, five (5) years
not having elapsed since the completion of the relevant penalty, sentence or deprivation;

ARG EE AW EE AT A EFRE) K. 28, HFHZAE . A if
MANTHER), BIZAF L A= E R e 4l < H RS =4,

having been a former Director, factory Director or manager of a company or enterprise which had
been bankrupt and liquidated whereby such person was personally liable for the bankruptcy of
such company or enterprise, and three (3) years not having elapsed since the date of completion of
the liquidation of the company or enterprise;

AR R A E PRI A | . A EEE RN, AN ATHUER, BiZAE . I
BRI 2 H AR =

having been the legal representative of a company or enterprise whose business license was
revoked due to violation of laws whereby such person was personally liable, and three (3) years

not having elapsed since the date of revocation of the business license of the company or
enterprise;

AN N HT SRR R 53 55 B J A 2+

being a debtor personally liable for a relatively large debt which has not been paid as it fell due;
PRI TRE R RVENLOR LR, MRS S

having been subject to an investigation by judicial authorities for criminal offences, and such
investigation not having come to an end;

R ATBUEILE A BT ARML AT s
being banned from being senior management of enterprises by laws and regulations;

FEERAN;

being a non-natural person;

B IR 23 A CIUE SR T3 ZE NAR T, SIBR R
having been banned from entering the market by financial regulators, and five (5) years not having
elapsed since the last date of the ban; and

WA IR ENAI B EE S FAUEFRE A E ,  Hb R VE B E AW AT A, Biz#oe 2 Hild
AR T

having been adjudged by the relevant competent authorities of violations of relevant securities
laws which involves fraud or dishonesty, and five (5) years not having elapsed since the date of the
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judgment;

FA—TEK AFER, SRERANRRRLR AT AN ERE ARG RUE, SRR, s
B B BRI G HAT TR .

Article 217 The validity of an act carried out by a Director or senior officer of the Company on its behalf,
as against a bona fide third party, shall not be affected by any irregularity in his office, election or any
defect in his qualification.

BB/ BRIER ATEOEEE A B R BT RUESRAZ 5 BT BT RN R LS5 Ah, ]
W DB AR S PN AT A F IR A TR HRAU , 38 R 20 BN BR 50 R 51 55
Article 218 In addition to the obligations imposed by laws, administrative regulations or the listing rules
of the securities exchange on which shares of the Company are listed, each of the Company’s Directors,
supervisors, general manager and other senior management members owes a duty to each shareholder,
in the exercise of the functions and powers of the Company entrusted to him:

(—) AR R E RS 8 e
not to cause the Company to exceed the scope of business stipulated in its business license;

() 2 LA 7] i KA 28 0 R AT

to act honestly and in the best interests of the Company;

(=) AERUAEMEARFA "M, a5 (HART) XA RHERINLE:
not to expropriate the Company’s property in any way, including (without limitation) usurpation of
opportunities which benefit the Company;

(0) AFRIFBARBAN ARG, BFF EART) 2R RIB, HAEIERE A7) SRR K
Sl ) A E B .
Not to expropriate the individual rights of shareholders, including (without limitation) rights to
distributions and voting rights, save and except pursuant to a restructuring of the Company which
has been submitted to the shareholders for approval in accordance with the Company’s Articles of
Association.

FBE I ARES, W QRPN S BN R TTEAEAT A U i AT I LS5
PA—AE B HIE A NAEAR U TE S B N R IR . BRI B T RO B AT

Article 219 Each of the Company’s Directors, supervisors, general manager and other senior
management members owes a duty, in the exercise of his powers and in the discharge of his duties, to
exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable
circumstances.

FLASTK AFESRE. WFE. SEBEMEAMESE BN REEATITTN, DAUE A N, AR
B HOT H S8R 28 5K ST e R B P RIS . IR 48 (EART) AT T8 L5
Article 220 Each of the Company's Directors, supervisors, general manager and other senior
management members shall exercise his power or perform his duties in accordance with fiduciary
principles; and shall not put himself in a position where his duty and his interest may conflict. These
principles include (without limitation):

() FWth LA AR 2 4 R AT 3

to act honestly in the best interest of the Company;

() AEHIPBGEE NATRER ), AL
to act within the scope of its powers and not to exceed such powers;

(=) REATHER TR EAEN, AMZMARN: ARgiE. TEREM AT EE 52 Kt
RO RSO T MR R, AR LR AL B 25 A NAT A

to exercise his proportional decision power in person without being subject to the manipulations of
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V)

()

(+)

other persons, and not to transfer such power to other persons unless permitted by law or
administrative regulation or approved by the shareholders with full knowledge at the general
meeting;

XoF [ R PR B AR L 24~ 55, %o AN [) 28 3 PR 2R I8 24 8~

to treat shareholders of the same class with equality, and different classes with fairness;

B o> ) B A A B R KRG G UL T A S, A S AFNITLER. 58
2

not to enter into contracts or conduct transactions or make arrangements with the Company unless
otherwise provided by the Company’s Articles of Association or approved by the shareholders with
full knowledge at the general meeting;

RARAR KRGO T FIE, A LUERIE A A 5070y B RN 2 ;
not to employ the Company’s assets in any way so as to pursue interests for himself unless
approved by the shareholders with full knowledge at the general meeting;

ANFA IR 52 % B AR AREYN . AGEMERDE R S 2 F M=, SR EART) Xt
AwHHEILL

not to accept any bribery or other illegal income by using his powers and position, and seize the
assets of the Company in any manner, including (but not limited to) opportunities beneficial to the
Company;

RABARRSAERERITEOL T FE, M3 AR50 R
not to accept commissions relating to the transactions of the Company, without the approval of the
shareholders with full knowledge at the general meeting;

M am EE, BSREATIRTT, i A EIRIRE, AR A A S AL ATERECA B SUERCRAR
to obey the Company’s Articles of Association, perform his duties honestly and faithfully, protect
the Company'’s interests, and not to pursue his personal gain by taking advantage of his powers
and positions at the Company;

RERARRSEREREI T FE, AMRLUMEMEAS A7 55
not to compete with the Company in any way unless approved by the shareholders with full
knowledge at the general meeting;

(+—) AEIH A7 BB KA Rl R AR, AR 2 =] 57 LA A4 (s DA A3 SO AT

R AEAE, AN LAA B R P A ] R B Hoph A A\ A58 55 S (B AR

not to misappropriate the funds of the Company or lend the funds of the Company to other
persons, open accounts in his own or another individual's name for deposit of the Company’s
assets, or use Company'’s assets as security for the debts of the shareholders of the Company or
other individuals;

(=) REBRARK ARG T FE, A3t EBIR PR G 1 LA A R MLEE S Bk

AAEIRIZE N B, IRASRNZE R, B, £ AT, 7T EARER: s HAbBUF £ L
S EAAENSE

not to divulge the confidential information relating to the Company received during his term of
office, unless approved by the shareholders with full knowledge at the general meeting; and not to
use such information unless for the purpose of the Company’s interests; however, to be allowed to
disclose such information to a court of law or other governing authorities under the following
circumstances:

1. HEAME;

as prescribed by law;
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2. AARMEAAER;

as required for the purpose of public interest;

3. ZEF. WFE. RGNS ZE FN A S IR 25 EK
as required for the purpose of such Director’s, supervisor’s, general manager’s or other
senior management members’ own interests.

HHMEIE BN S RA AR, B4R A F A
The proceeds obtained by the Directors and senior management members in violation of this article shall
belong to the Company.

F_BE % ARES, W, SAENIMSRE AR, MR ZEEN CHRAT
RS, WF. SLBMbSIE BN RAREIERH:

Article 221 Directors, supervisors, general manager and other senior management members of the
Company shall not direct the following persons or organizations (“Associates”) to engage in activities
prohibited for Directors, supervisors, general manager and other senior management members of the
Company:

(—) AwEHRE W SN A R ZE BN 5 ECE EE R AE T
spouses or underage children of Directors, supervisors, general manager or other senior
management members of the Company;

() An#EHR, WF. SRS IE AN ASE AN () DA N ZREFEA
trustors of Directors, supervisors, general manager or other senior management members of the
Company or of such persons as described in item (i) of this Article;

(=) AFFEHR, WF. DM SIE BN REE AN (). (5D TR A BRSO
partners of Directors, supervisors, general manager or other senior management members of the
Company or of such persons as described in item (i) or (ii) of this Article;

(9) HaE#ESRE, W SEHAHASIE I RE RS BRI AR, S EA% (). (5O,
(=) TR RN RBE AR HESR, W, SSEAHAD R RS B R F I LR H A
GiE

company (companies) which a Director, supervisor, general manager or any other senior officer of
the Company has de facto single control over or joint control over with such persons as described
in item (i), (i) or (iii) of this Article or other Directors, supervisors, general manager or other senior
management members of the Company; and

(1) A% (U BiFrRwgEf AR KESE. WE. SEMHAMmSIOE RN G,
Directors, supervisors, general manager and other senior management members of the company
(companies) referred to by item (iv) of this Article

FESTTK ARFEF. W DEBN AN mEZE B G SRS 55— BRIHAT S 2 ST 2%
b, oS 24w R ML AR DR ) S AE HATIN G ARG A 28 Hotty 55 HOH5 52 0 S R 48 241 i JR U e

BT A AR N 5 AR TR T AR, AL 2 B B SR RAE A RS T A S5 T 4R

Article 222 The fiduciary duty of a Director, supervisor, general manager and any other senior officer of
the Company may not necessarily cease upon the conclusion of his term, their obligations to keep
confidential the business secrets of the Company shall survive the conclusion of his term. The duration
of the other obligations and duties shall be determined in accordance with the principle of fairness,
taking into account of the lapse between the time when he leaves the office and the occurrence of the
relevant event, and the situation and the circumstances and terms under which his relation with the
Company was ended.

FBLHTZE% AFES. HE. S QHIHA S A BN GRS SO IURAR S P I T, T BLH
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AR R SAEENIE TG OL P AR BR, (H AR BRSNS+ TR FTE B TR BR A1

Article 223 The shareholders with full knowledge of the relevant circumstances may at the general
meeting relieve a Director, supervisor, general manager and any other senior officer of the Company of
his liability as a result of his violation of any specific duty, save as by Article 65 of the Company’s Articles
of Association.

FBE-T% AFFEF. WFE. DSBS E AR, EEEE %S AR SIS EE TR
HHEFE. 5. A EENFERRN (A6 5#EH, KH. QRGNS ZE P A EAEE R
A8 ARHKEEIEFEN TG TEEHESHAMERIR, YR m 3 240 R R R
IR

Article 224 A Director, supervisor, general manager and any other senior officer of the Company who
directly or indirectly has material interests in contracts, transactions, or arrangements that are being
planned or have already been concluded by the Company (save the contracts of employment between
the Directors, supervisors, general manager or other senior management members and the Company),
shall, as soon as possible, disclose to the Board of Directors the nature and extent of his interests,
regardless of whether or not the matters at hand require the approval of the Board of Directors.

PR BRI FT AL B w] AR TR BR BIIE A0 Canfr) 4b, R AR HUE TR AN B Eﬁﬁ%k
A AR B A A B LA B AR B B AT 8T RS R B AR AN EE S
WK, HARNIIAG R EAEN .

In addition to the circumstances (if any) particularly prescribed in the Company’s Articles of Association
with approval of the Stock Exchange of Hong Kong Limited, the Director may not vote any resolution of
the Board of Directors with respect to any contract or arrangement or any other suggestion which has
substantial interests via himself or any of his contact person. When determining whether the number of
persons present at the meeting of the Board of Directors reach the quorum, the said Director may not be
counted as part of the quorum.

BRAEA R FER R A R E . N S BR A 28 BN G A SR — 3 R ) 3 S i 1 R
I HEHESAENG I NTE A, IIARSINE R W B 7250, AR AP ZE R, L5
FEHE, HAEXN TR A RES, M. DM A mIUE B RE S SO AT A RS RS S S
NHITHIE T ERSE

Unless the interested Directors, supervisors, general manager or other senior management members of
the Company have made such disclosure to the Board of Directors as required by the preceding
paragraph of this Article, and the relevant matter has been approved by the Board of Directors at the
board’s meeting where such Directors, supervisors, general manager or other senior management
members have not been counted as part of the quorum and voted thereat, the Company shall be entitled
to cancel such contracts, transactions, or arrangements, except as to any other party which is a bona
fide party without knowledge of the violation of duties on the part of such Directors, supervisors, general
manager and other senior management members.

AnER, W, QAN ERERNGRHRANEREGR. 5. ZHAHERRN, AXREHR,
WE . BRI A 2 BN A AL A R G R

Where the Associates of the Directors, supervisors, general manager and other senior management
members of the Company have interests in such contracts, transactions or arrangements, such Directors,
supervisors, general manager and other senior management members shall also be deemed to be
interested.

FoE-TRESA WRAFESR, WH. RSB IE N REAT HIRSBEITSIARER. 5.
ZHRTU BB EHE s, AHB T EMNAE, AR HEERIER. 5 “H5HAR %
K&, WAEE ﬂ@%%@lw HREH, BHFH. DL m B E TN QAT A Z 0T 4T HE 1)
Pz

Article 225 If, prior to the Company’s initial consideration of such contracts, transactions, or
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arrangements referred to by the preceding Article, a Director, supervisor, general manager or any other
senior officer of the Company has delivered a written notice to the Board of Directors, which contains the
statement that he has interests in the contracts, transactions, or arrangements to be concluded by the
Company in the future, such Director, supervisor, general manager or other senior officer shall be
deemed to have made the disclosure stipulated by the preceding Article in respect of the statement
contained in the notice.

FZBAZTAK AFAFUMEM O HES, W, DRI SIS N RO
Article 226 The Company shall not, in any manner, perform tax duties for its Directors, supervisors,
general manager and other senior management members.

FAST LK AFAFEESE R AAAFKES. WHE SRS I P IR BT
TR IRARERTR N AR AR ST . SEakiEfk.

Article 227 The Company shall not directly or indirectly make a loan to or provide a guarantee in
connection with the making of a loan to a Director, supervisor, general manager and other senior officer
of the Company or of the Company’s holding company or any of their respective associates.

A E A& T R A2
The foregoing shall not apply to the following circumstances:

(—) wEFHT A AR AT EE T A FR DT IEOR

the provision by the Company of a loan or loan guarantee to its subsidiaries;

() AFRBEAEBARRSHER SR, MARRKES, 9. QLB &2 B IR BB
PR AT, A2 SR T AR B EEE A 1 AT H A "IERST AT R AR 9 .
the provision by the Company of a loan or loan guarantee or any other funds available to any of its
Director, supervisor, general manager and other senior officer to meet expenditures incurred or to
be incurred by him for the purpose of the Company or for the purpose of enabling him to perform
his duties properly in accordance with an employment contract approved by the shareholders in a
general meeting;

(=) WARRIEF L SEEOFRMEITR . R, AR ARESR, HE. QG mER
BN ARG SR BEG R SUIIELR, (E4RMEOTE . DY R 2 1R 80 22 1R 7 95 2% A1
if the ordinary course of the business of the Company includes the lending of money and the
provision of loan guarantee, the Company may make a loan to the relevant Directors, supervisors,
general manager and other senior management members or their respective associates, provided
that they are on normal commercial terms.

FTAZTINFK A RERATFAUE BB, ARG AT, W R SRR
Article 228 Any person who receives funds from a loan which has been made by the Company acting in
breach of the preceding Article shall, irrespective of the terms of the loan, forthwith repay such funds.

FZEZTIK AREREE ZE RS K RHUE PR AL B RO, AR A R AT (BT S
THBLERAD:

Article 229 A guarantee for the repayment of a loan which has been provided by the Company in breach
of the preceding Article 227 (i) shall not be enforceable against the Company, save in respect of the
following circumstances:

(—) MARKFERE., W S HAHAL I B A NSRBI, SRAE SR AFIE 1
the guarantee was provided in connection with a loan which was made to an Associate of any of
the Directors, supervisors, general manager and other senior management members or of the
Company’s holding company and the lender of such funds did not know of the relevant
circumstances at the time of the loan; or
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() AnlREEREHEAY C b REASTRNSVENE T8 S EE 1
the collateral which has been provided by the Company has already been lawfully disposed of by
the lender to a bona fide purchaser.

FH=T5% AERRKP PRI, ARG B ORIE R TR B R 7 PLERIE 55 N AT L5511
//fj—;y\jo

Article 230 For the purpose of the foregoing provisions of this Chapter, a “guarantee” includes an
undertaking or property provided to secure the obligator’s performance of his obligations.

BoE=T1T—% AFEF. WFH. DEBAHAIE FEA FOE RO AR PR SR, BREEE. AT
PHAUE HIEFBOR . A& AL, A R BCRIEL T 16t

Article 231 In addition to the rights and remedies provided by law and administrative regulations when a
Director, supervisor, general manager or other senior officer of the Company breaches the duties which
he owes to the Company, the Company shall be entitled:

(—) BORALHEF. WHE. SEHAHARSJE BN GG AL T H R HRES 2 RlE R 402k
to demand such Director, supervisor, general manager or other senior officer compensate for the
losses sustained by it as a result of such breach;

() WOHEMTHARSER#ESR. WH, QEEMb S E RN TS & Fe#E AL 5, LA
HEZN (BB ANYFEE BN FE AR A WES. WE. SN MmN R E & T
XFOE A LD AT SEHIA TR ECE 28 5 s
to rescind any contract or transaction which has been entered into between the Company and such
Director, supervisor, general manager or other senior officer or between the Company and a third
party, where such party knew or should have known that such Director, supervisor, general
manager or other senior officer representing the Company was in breach of his duty owed to the
Company.

(=) BORALHEF. WH. DG ARS8 BN 5752 H RS e 355 M 3R AR W &
to demand such Director, supervisor, general manager or other senior officer account for the profits
made as result of the breach of his duty;

(U) BREARER. HE. DL I BN SR AR 2 5] B, s (AR
T 4
to recover any money which shall have been received by the Company but were received by such
Director, supervisor, general manager or other senior officer instead, including (without limitation)
any commissions; and

(1) ZORARFESE. WH. SN AR S ZE BN GBI AR R T 24 w1 BRI PG . B vl RE
e EB 3R JR2 o
to demand repayment of interest earned or which may have been earned by such Director,
supervisor, general manager or other senior officer on moneys which shall have been received by
the Company.

FoEH=T2% AR FTIS AR EE, RFITLPNEE, FERARSEAMME. ki
@|1$Iﬁ@5l%

Article 232 The Company shall, with the prior approval of the shareholders’ general meeting, enter into
a contract in writing with a Director or supervisor wherein his emoluments are stipulated. The aforesaid
emoluments may include:

(—) TEARFRES., WHBE mEE B R

emoluments in respect of his service as Director, supervisor or senior officer of the Company;

() ERRFEIRTARIRE S, el m g BN 5L AR

emoluments in respect of his service as Director, supervisor or senior officer of any subsidiary of
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the Company;
(=) NAF RN A BHRAE FAD IR 55

emoluments in respect of the provision of other services in connection with the management of the
affairs of the Company and any of its subsidiaries;

(VY) 1% G 2 DN 2 2 B, B AR AR IR M R T
payment by way of compensation for loss of office or as consideration for or in connection with his
retirement from office.

BRIGATR A FAL, HHE . WF AT RIS Iy H B SRR 28 17 2 7] 5 H R
No proceedings may be brought by a Director or supervisor against the Company for anything due to
him in respect of the matters mentioned in this Article except pursuant to any contract described above.

F_A=ZT=% AnfESARES . WHET LA R SEDR) & R RS, A wlR oW,
AF|EE . WMFEBR KSR UER AT T, A BT B 2 25 BT B IR PR T SRAT A #h 2 B0 At ot
R HTRR A Bl g SOW 2 48 T A2 —:

Article 233 Contracts concerning the employment between the Company and its Directors or
supervisors shall provide that in the event that the Company is to be acquired by others, the Company’s
Directors and supervisors shall, subject to the prior approval of shareholders in a general meeting, have
the right to receive compensation or other payment in respect of his loss of office or retirement. For the
purposes of this paragraph, the acquisition of the Company includes any of the following:

(—) AR A A R S W 24

a tender offer made by any person to all the shareholders; or

() ARSI EL), BAEMEL NBOEBR . FEBRBRIE LS AR FRE N TN %P HE X
*Hlao
an offer made by any person with a view to become a “controlling shareholder”, which has the
same meaning with that prescribed in article 66 of the Company’s Articles of Association.

MPAREE, WFAETARZNE, HUBERIFAEFERI, N2V d T4 52 4h S L TR R &
BINFTH, 1Z#ES . SN 2R % Ee) 7 AAZ ST = A S, & A MAZ SR R
If the relevant Director or supervisor does not comply with this article, any sum so received by him shall
belong to those persons who have sold their shares as a result of such offer. The expenses incurred in
distributing such sum on a pro rata basis amongst such persons shall be borne by the relevant Director
or supervisor and shall not be paid out of such sum.

Bt —F WFHIE. FES B T
Chapter 11 Financial and Accounting Systems,
Profit Distribution and Auditing
B MESUHIE
Section 1 Financial and Accounting System
FLEZTMEK A RMKIEEE. ITBOEIME A RETTRRUE, #T A F WM St 6. AR N4
R THEREL T IHIEIY 5545, IHRIEL S AIRIE.
Article 234 The Company shall establish its financial and accounting systems in accordance with law,
administrative regulation and provisions of the national department concerned. At the end of each fiscal

year, the Company shall prepare a financial report which shall be examined and verified in the manner
prescribed by law.

FoE=THEK AFEG—SHEESRZ iR 4 A H W 1a R ERE R 2 RES 2 5 Frios 48 1 %52 1
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i, RS HERERT 6 N S5 R HkE 2 A A 1] o FENIE RS SR HH AU AIE SR 52 53 I id S48 FE I 5%
bk, RS THEERT 3 N MIET O AN A SR HAERHT 1A A 1) A [EHIE B S IR E LR AHIE S 52 5
Prki& 2 55 2 itk it

Article 235 The Company shall submit its annual financial and accounting reports to China Securities
Regulatory Commission and stock exchanges within four (4) months after the end of each fiscal year;
the interim financial and accounting report shall be submitted to China Securities Regulatory
Commission and stock exchanges within two (2) months after the end of the first six (6) months of each
fiscal year; the quarterly financial and accounting report shall be submitted to China Securities
Regulatory Commission and stock exchanges within one (1) month after the end of the first three (3)
months and the first nine (9) months of each fiscal year, respectively.

R S5 et R R A IR AT BUE AT T R AT O
The aforementioned financial and accounting reports shall be prepared in accordance with laws,
administrative regulations and department rules.

F_AZTAK AFERSNAERIBARES L, FREREZSARIER. TBOEN. 78U &3
P T IANATT IR P SO BT R E 2 ) 28 BRIV 55475

Article 236 The Board of Directors of the Company shall present to the shareholders, at every annual
general meeting, such financial reports which the relevant laws, administrative regulations and
normative documents promulgated by regional governmental authorities and the competent department
require the Company to prepare.

FTA=TEEK AFKIMSHRE M AEAITRARSFELSN - HUMERTALA, HRAEH. &
) (AR B 2R AT AU B A 2 oh BT g B I 954 15

Article 237 The Company'’s financial reports shall be made available for shareholders’ inspection at the
Company twenty (20) days before the date of every shareholders’ annual general meeting. Each
shareholder shall be entitled to obtain a copy of the financial reports referred to in this Chapter.

AE BB R SE S AT 1 —H ARIERNEA (B EiuD A e B 3K
PR KRR 554 . FEH AR IEF T AR CEIREGIRLE U 5 T 5 AUBUER R B S0 it
AR ESCCTFRRE, BUM S AR, DA BE O AR S A Bl DA A B R R 1 HoAth 7 SRR s AN EEoh BTl
SN s LA 7 st fief Al DA 2R 44 S ik g

The Company shall deliver to each shareholder of Overseas-Listed Foreign-Invested Shares by prepaid
mail or by other means prescribed in the Company’s Articles of Association at the address registered in
the register of shareholders such financial and accounting reports, together with copies of the Board of
Directors report and the balance sheet (including each document required to be attached to the balance
sheet as provided by law), the income statement or the statement of revenues and expenditures or the
summary report on finance, not later than twenty-one (21) days (and longer time limit prescribed by
pertinent laws, regulations and the KH Listing Rules from time to time) before the date of every annual
general meeting of the shareholders.

FE=EN\FK AE SRR N 2 1 b [ S R SR g i A, B R 4% [F PR A b2
THAE ] o B2 A o DU i 161 O DU S5 AR R SRS N, N SR I S5 AR B M BV E R . A RIHES
BeA R THEEERIBUE FIE RS, DLRTIR PR 0 5545 3% s S R BB b # vk .

Article 238 The financial statements of the Company shall, in addition to being prepared in accordance
with PRC accounting principles and regulations, be prepared in accordance with either international
accounting principles, or those of the place outside the PRC where the Company’s shares are listed. If
there is any material difference between the financial statements prepared in accordance with the two
accounting principles, such difference shall be stated in the financial statements. In distributing its
after-tax profits, the lower of the two amounts shown in the financial statements shall be adopted.

FBLHEZTIFK T A B R A L STl W 55 BORLR 2 42 v [ 2 THAE I SR ], (R %
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Pref At by o v 4 )

Article 239 Any interim results or financial information published or disclosed by the Company must also
be prepared and presented in accordance with PRC accounting principles and regulations, and also in
accordance with either international accounting principles or those of the place overseas where the
Company’s shares are listed.

FANTF AR BREENSTHKES, AT LT KE., a5, AR N4 SOTFALK P
i o

Article 240 The Company shall not keep financial accounts other than those required by law. No asset
of the Company shall be deposited in any account opened in the name of any individual.

FAEN—% BALARE BT

Article 241 The capital common reserve fund includes the following items:

(—) R AU AT B I AN K
any premium above the proceeds from share issuances at face value; and

() ESBEMBEEE T TIUE SN B A AR G R AR .
any other income designated for the capital common reserve fund by regulation of the finance
regulatory department of the State Council.

BB+ AR R ERUE AER, N 25 BRER 10%5 N A BVEE ARG AR EAE R
TN J AR 50% LA L f, AT DA B EL

Article 242 In distributing its after-tax profits, the Company shall allocate ten percent (10%) of its
after-tax profits to the statutory common reserve fund of the Company. Allocation to the company's
statutory common reserve fund may be waived once the cumulative amount of funds therein exceeds
50% of the Company's registered capital.

PN HEE ARG AN AL LSRN LT A B 5 451 0, E AR IR AT O 52 SR B A AR S i, N 24 S T 24 4R R 5
g .

Where the statutory common reserve fund of the Company is not sufficient to cover the Company’s loss
from the previous year, the current year profits shall be used to cover such loss before allocation is made
to the statutory common reserve fund pursuant to the previous paragraph.

2\ WBJE R S GE E ARG 5, AT UL FIE s R E 10% A &R AT .
After allocation to the statutory common reserve fund has been made from the after-tax profits of the
Company, 10% of the discretionary surplus reserve fund shall be allocated from the after-tax profits.

2 E] SRR T ISR I R 5 T AR R 4% BRI B A8 23 G (B AR B R R S AN EE A8 o3
BCHIERA o

After the Company has covered its loss and made allocation to the reserve funds, the remainder of the
after-tax profits shall be distributed to the shareholders in proportion to their share holdings, unless
otherwise stipulated in the Company’s Articles of Association.

JBEAR R 338 SRR 58 A 2 ) TR A D 5 H A S BT 5 A B <6 2 I 17) JB 2R 2 A ), J R e 0 33 S R 5E
e R 3R 3 22 7]
If the shareholders’ general meeting, in violation of the previous paragraph, distributes profits to

shareholders before covering losses of the Company and making allocation to the Company’s statutory
common reserve fund, the profit so distributed must be returned to the Company.

NI AR F B AZ 5 0 BRI
The shares of the Company held by the Company may not apply to profit distribution.

FZAN+Z=% AR AREM TR AT T8 ¥ RAF A28 sF HOHIM A w5 A, HiE,
WA NG A 97 2 7] 157 352
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Article 243 The reserve funds of the Company shall be used to cover Company’s losses, expand its
production and operation, or be converted to the Company's increased capital. However, capital
reserves may not be used to cover the losses of the Company.

B NRGHNTEARRS, P A7 BNZ I AR SR A D> TG 1T 2~ FREN A 25%.
When the statutory common reserve fund is to be converted into capitals, the amount remaining in the
said statutory common reserve fund may not fall below 25% of the registered capital.

FZENTU% A F] R R 2 14 E 5OA R AR U d R 4y Bl 7 Rkl A w) S S A IROR
RetRE 2 > A 58 BRI 7 B 3350

Article 244 When a resolution with respect of profit distribution is passed at the shareholders’ general
meeting of the Company pursuant to pertinent laws and regulations of the Company, the Board of
Directors of the Company shall complete such profit distribution within two (2) months upon adoption of
such resolution.

BB A HE D BCBERAE T T IHE -

Article 245 The profit distribution policies of the Company shall observe the following provisions:

(—) A FEHIAE >R B B A H R, EAREA S G FH RGO, NMESE BRA
B RS . BRI R AG ROIRIL I U B 15 10 A5 IR 2R ) R A B AT RE S A SRR
s e A JER ) ERO R 7 BT 7 56
profit distribution of the Company shall reflect a reasonable investment return to the investors and,
by giving considerations to the reasonable capital demands of the Company, work out a profit
distribution plan in conformity with the sustainable development requirement and profit optimization
principle of the Company by referring to factors such as the volume of stocks, development
strategies, investment plans, profit growths and cash flows;

() 2w AT DURBUI B i 5277 s e A, mT AT e 40 FEIER ARG, MRAE
PAI <70 20 07 KEAT R 70 e
the Company may pay dividends in the form of cash or shares and may conduct interim dividend
distribution in the form of cash. If the cash flow allows, profit distribution should be conducted in the
form of cash.

() AFIESAFKM: AFUELIER, Hygh DAATEE 7 AR AR E S, RiFRS R
T NIEAE, TN A B B B 554 s B o OR B W s s, A w5 R 407
A EEA o A a7 o BB AR, N 242 B8R 21 E AT
The conditions of cash dividend of the Company: when the Company records a profit for the year and the
cumulative undistributed profit for the year, after making up for losses in previous years and allocation to
the common reserve fund in accordance with laws, is positive in value, and where the auditing firm issues
a unqualified audit opinion on the financial report of the Company for the year, the Company may
prioritize distribution of dividend in cash. If the Company distributes dividend in cash, it shall follow the
rules below:

(1) R ER BRI B o R e S 22 1R, BEATRNIE RO, I<e 70 LLAE A ORI
P R AT o B9 doe AR 2T 2] 80%;
if the Company is in a mature development stage without significant cash expenditure plan, the
minimum percentage of cash dividend in profit distribution shall be 80%;

(2) Nl RER BRI BA R S 22 1R, BEATRNE B, IR<e o LLAE A O E
Be r BT o A e AR RE F1) 40%;
if the Company is in a mature development stage with significant cash expenditure plan, the
minimum percentage of cash dividend in profit distribution shall be 40%;

(3)  AFREM BRI HA BTSSR, AT RNE B, BE o SLAE AR 43
BC A R 7 B A K 2 20%;

if the Company is in a growth stage with significant cash expenditure plan, the minimum
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percentage of cash dividend in profit distribution shall be 20% ;

A AR MBS 5y X 3B R BT S 2 fEi, W] DA B BT TR E AL B . B R AR 8 s R4
g ds: AR ZAH WA BT BOW T (5 A A Bl W S8 148 45 1) B S ik
B B F B A w) f— WA HE T R ) 10%.

If it is difficult to determine the Company’s stage of development while it has a significant cash expenditure
plan, the profit distribution may be dealt with pursuant to the rules applied in the previous distribution.
Major investment or significant cash expenditure refers to the proposed external investment, asset
acquisition (including land use rights) or facilities procurement by the Company within the next twelve
months with accumulated expenditure amounting to or exceeding 10% of the latest audited net assets of
the Company.

RIBIE R BAR A ARELERGRE, RIERAMBESEWFTRT, JFHAREHESIN
NR I SRR G F T A 5] AR AR BEAR R 2 b, v DR RS R RO TR, FFE IR AR K 23 A7 I
I S

Specific conditions for dividend distribution in shares: provided that the Company’s business is in a sound
condition and the reasonable scale of share capital of the Company is ensured, and the Board of the
Company believes dividend payment in shares will be in the interests of all shareholders of the Company,
the Company may propose to distribute dividends in shares and implement upon the consideration and
approval at the general meeting;

23 ) BAE 73 BEANS R 24w 8] 2 BRI R Y
The profits of the Company to be distributed shall not go beyond the scope of cumulative
distributable profits of the Company.

FELFERAFEOLT, Aa RPHRBGEE AREE, &l =4 L& T5 3R T 70 BL R AE A > T i
I =SB A 2 AT 23 BE A Y 30%.

When profits are obtained in the current year and after the Company has sufficiently allocated to
the statutory common reserve fund, the cumulative profits distributed in cash for the last three (3)
years shall not be less than 30% of the average distributable profits realized for the last (3) years.

NFRATUES R BEORBE A & 70 Ll SO T 30 ml I AUR AR AR 1), o F N SRR
YL BEURAT IR . ERBE P EHMRE 5. BRSNS 1580 WO 4R & o PRI R AR BURAT
H L B R IR AR A SIS A B BB 4 23 CLBUR MO R ) 22 HE . #E R 2ont FIR TS B I 4645 R
Where there is a change in the Company’s control resulting from securities issuance, material asset
reorganization, merger, division or acquisition, the Company shall disclose in details the cash dividend
policy and relevant arrangements after such offering, issuance, reorganization or change in the control, as
well as the Board’s explanation of the aforesaid, in the prospectus, offering proposal, material asset
reorganization report, report of change of interest or acquisition report;

TEF > BRI PISfR A AR AR GGG AT SR T, AR BRI A], hEH R
AR SERFNE S B BN R, RZBARRESER . Ar N GATISLRELSARIKIEARS S
AR WA, #H e, MALE MR A& KA BB T LU A J BRI R K52 .
On the premise that the return to shareholders has been thoroughly considered and the legitimate
rights and interests of the public shareholders are guaranteed, if the Company realizes profits at
the current year, the Board of Directors shall bring forward scientific and reasonable profit
distribution suggestions and proposal and submit them to the shareholders’ general meeting for
voting. The Company shall practically secure the right of public shareholders to attend the
shareholders’ general meeting, and the Board of Directors, independent Directors and
shareholders meeting certain conditions may solicit the right to vote at the shareholders’ general
meeting from shareholders of the Company.

O3 ) FE 73 FE i TR AR e A LA

Decision-making processes and mechanisms for profit distribution of the Company

81



@

ZwWJ

HEPH IR B UM AR 6 PR A 5 AR v
Zhengzhou Coal Mining Machinery (Group) Co., Ltd. Articles of Association

1\

N F|ERSEEE N ARG 58 TR SRR BRI B & B 7 2L R i e, &
Fo i YOHE R A o m AR R o v B HE 5 St an =5 R BERNE i 7 28, N EHT AT b
IR o 2w 7 3 RO A 7 Bl PG AT AR R R AL W, M7 AT AR AR h /s
JEARIE N, R DARE, HEERCERESH UL

The Board of Directors of the Company shall devise a reasonable dividend distribution
recommendation and proposal based on the profitability, capital requirements and shareholders’
returns plan of the Company and implement after the consideration and approval at the general
meeting upon the consideration and approval by the Board. Any adjustment thereof shall go
through the procedures above again. The independent Directors of the Company shall examine the
profit distribution proposal and issue independent opinions thereon; independent Directors may
solicit opinions of minority shareholders and prepare a dividend distribution proposal and submit it
directly to the Board for consideration.

O\ F) B2 PR AT A E R E 348 20 LIS DA R AR K 2 B U R IR 4 20 4D AR TT R
T b BERT AR B R o (I o0 CL BRI AT TR AR BB AR T 1Y), B e AR R 1 2% A
S VEAIRIESS, JBATAH N R RSERE T, FEE IR R 2 IR AR P Re R ALy 2/3 LA bl
ik PO EE B AR R A B LS . e SRR, R UCRR L SR A DA
KREBFFEAR B ERFMERTUR RN TN, HA R MAERARRKSH IS TR
FOTVFIEATHL, IS B ANBZR IO I T R, A, W 2 4R R R AR AR IR
YIRS

The Company shall strictly implement its cash dividend policy as determined in the Articles of
Association and the specific cash dividend proposal as considered and approved at the general
meeting. If the Company needs to adjust or change the cash dividend policy as determined in the
Articles of Association, it is required to satisfy the conditions under the Articles of Association and
execute appropriate decision-making procedures after substantiation. The adjustment or changes
shall be passed by shareholders representing not less than two-thirds of voting rights held by all
shareholders present at the meeting; the independent Directors shall give explicit opinion on
matters such as the truthfulness, adequacy and reasonableness of the reasons for adjustments and
changes, truthfulness and validity of the approval procedures as well as its compliance with the
conditions required in the Articles of Association, and communicate and exchange ideas with
minority shareholders before the general meeting and give timely reply to issues that concern
minority shareholders. Independent directors may collect opinions from shareholders through
network voting system, if necessary.

A FIHEIE 5 OB B FAE: (D AnRAGIREE S RAI 7R EA%5: (2
HANE DB AR RS AITHERIMA AN, ArBREFERE. BUF LI ER &5 TR T
M B PE BB S UAMIIE (FHRATER. MRsh R85 REUIA L PLSAT IS K
Hls (3) #HBBEE 7 LLBURPAT I S EA Rl R AR KB H i BRI E . BHoRAE
Gy TFAZBE AL 5 77 R SEMi ) (4) HEH A & i ARE 1= B BEE 7 LR AT R X 2 7]
R4 E BUORF R B A RS B AN R R 1 o

Specific conditions for the Company to adjust the cash dividend policy: (1) the Company suffers
from losses or has issued loss warning announcement; (2) the balance of cash, excluding cash
raised from capital markets and cash within special funding for special purposes or special account
management funding such as a government special financial funds (including bank deposits and
bonds with high liquidity), is not sufficient to pay the cash dividends within two months from the
date of general meeting approving the profit distribution; (3) the following established dividend
policy will render it impossible for the material investment projects and material transactions
approved by the general meeting or the Board of Directors of the Company to be implemented
according to established transaction plans; (4) the Board has reasonable grounds to believe that
following the established dividend policy will have material adverse impact on the continuing
operation or profitability of the Company.
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Mechanism for supervision and limiting on cash dividend

1\

i g2 O] #E 2 R B AT A T 40 LU AN AR B3 FR) 1 00 B R SRR a4 T e B
The board of supervisors shall supervise the implementation of dividend distribution policy and
shareholders’ returns plan by the Board of Directors and the management, and the execution and
decision-making procedures thereof;

AF|EHS BARRSAER RN 73 BC B AT PSR UE I A5 v N 24 78 73 2% el a7 6 S Al o
NBRE W, . AR RSN B4 5 4L AR TT ZEAT U, NoE 2 FRE (AR EAR T
MG AE R BRI fFek BB TR E30 5 RARRE /N AR ST I A S i,
TR /N R RSR,  FF R R NI AR 5% ) 1]

The Board and the general meeting of the Company shall, in the decision-making and
substantiation process in respect of profit distribution policy, fully consider the opinions of
independent Directors and minority shareholders. When considering the specific plan on cash
dividend distribution in the general meeting, active communication and exchange with
shareholders, especially minority shareholders, shall be conducted via different channels, including
but not limited to telephone, facsimile, e-mails, letters and the Internet, to thoroughly listen to the
views and needs of minority shareholders, and reply to questions concerned by minority
shareholders shall also be made in a timely manner;
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3. FEAFEEAMEL T, AR FEFESARMHIERNE S E RN, NS RS PR R
LRR . R T 40 R AR A R i, 7 3 5N 22400 A 3R TR A AL 3 s
If profit is recorded but the Board of Directors of the Company does not put forth a cash dividend
distribution proposal, reasons therefor and the use of capital that may otherwise be used as
dividends but has been retained by the Company shall be disclosed in its periodic report, and
independent Directors shall express explicit independent opinions thereon;

4. ] BCTEE B R VRN ER B 2 AL BUR I E AHATIE L, R AT & A A B
FE B AR K2 R LR, 3 Z0AR AN LB A2 75 BR AR AT 0T, AH OC 00 TR SRR e AL 2
s, MOLEF R ARIE ST RIE T NAREM, MR Z S A 7870 RILF AR
Ly, SRR G ARG R SRR 7/ a3 5 . X B/ LLBUR BT IR AR B S ), 38
EEVEG G I A B B AR B ) SR AR e A AL ] 45
The Company shall fully disclose the formulation and execution of the cash distribution policy in its
periodical reports. The report shall explain: whether the profit distribution is in compliance with
the Company’ s Articles of Association or with the general meeting resolution; whether the
standard and proportion of profit distribution is precise and clear; whether the decision-making
procedures and mechanisms are adequate; whether the independent Directors have fulfilled their
responsibilities and played their role; whether the minority shareholders have the opportunity to
fully express their views and needs; whether the legitimate rights and interests of minority
shareholders are fully protected and so forth. In the event that adjustment or change of the cash
distribution policy is carried out, full explanation shall also be given as to whether the conditions
and procedures for the adjustment or change are compliant and transparent.

FAWFNFK A RO B BTN R B AR BRR ZRARWCRACE . SRR A %
IRSCHR 22 w5 b BT A0 B8 I 43 70 Fie FRYJBEM B JH A RS )38 T

Article 246 The Company shall appoint receiving agents for the holders of the Overseas-Listed
Foreign-Invested Shares. Such receiving agents shall receive dividends on behalf of such holders which
have been declared by the Company and all other amounts payable to such shareholders.

2 E) AT RSO AR N 2 7 b i AR R 25 58 5 I AT R B3R o A m) 9 AR B PR IR ST P ok
T RIEEA BT AR AR AT SGRAR IR, O IRIE A (CRIEARBD EMREIEAE .

The receiving agents appointed by the Company shall meet the relevant requirements of the laws of the
place or the relevant regulations of the securities exchange where the Company’s shares are listed. The
receiving agents appointed for holders of Overseas-Listed Foreign-Invested Shares listed in Hong Kong
shall each be a company registered as a trust company under the Trustee Ordinance of Hong Kong.

FANFEEK A TRESURGKET CET BT AR BBCR S T = A FE, MR 7RG N TCAU gk
AT 5 BRI B o

Article 247 The Company shall enjoy interests of any and all shares for which it has already paid prior to
the call is made, but the holder of such shares shall have no right to receive the dividends distributed
thereafter with respect to the prepaid shares.

FE Sy [EA R VERL. s BV SO FRIRTER T, XTI NSRS, 2 " AT A B sOsUR ),
AEAZ AR AT L 38 FH A 5% I R0t fa A AT AT 4

On the premise that the pertinent laws, regulations, rules and normative documents of China are
observed, the Company may exercise the right of confiscation against any unclaimed dividends, but
such right may only be exercised when the applicable limitation expires.

2wl A AL DLR 3% 7 30 A 584 BT S BRI N AOR R B, H 2w RLAE B S BRI SR P OR TR IS 77
AT LTRGBS RS B R B IE IR N TR BT 5, 2 W) B AT AT A L I5TASUR o
The Company shall have the right to terminate the serving of dividend warrant to holders of the
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Overseas-Listed Foreign-Invested Shares in the form of mailing, but it may exercise this right only if the
dividend warrant hasn’'t been withdrawn for two consecutive times. If the dividend warrant hasn’t been
served to the addressee at the first time and is returned, the Company may then exercise such right.

A E]AAAZEE N 2 B 7 2 R RIS AR A T AR I IR A e fry, AH L TR S DA 2 A
The Company shall have the right to sell any shares of the holder of the Overseas-Listed
Foreign-Invested Shares who could not be reached in a manner which the Board of Directors deems
appropriate, but the following conditions must be observed:

ANFME 12 FH OHOZER D RDIRR T =8, TR ZBHH R TN S &
The Company has distributed dividends of such share for at least three (3) times in the previous twelve
(12) years but such dividends still remain unclaimed during that period; and

AEIE 12 IR i e T A B RCGE BT — R B Ik m TR A, U R B R R, I
SN RS b T HUE S MR AL

The Company shall put notices on one or more newspapers of the place where the Company is listed
upon expiry of the aforementioned 12-year period, stating its intention to sell the shares, and then notify
the securities regulatory authority of the place where the Company is listed.

— A
Section 2 Internal Auditing
FANFNFK AFSAT NI TR, Bo& LERE T NG, XA B SSRGS #EAT A B H T
.
Article 248 The Company shall implement an internal audit system and appoint full time auditors to

carry out internal auditing and supervision of the Company’'s income and expenses and economic
activities.

FENHK An] AR TR EEAE TN IR DT, B AEREaMEE . i sT N
PITIFHR S TAR.

Article 249 The Company’s internal auditing system and the responsibilities of the auditing personnel
should be carried out after obtaining approval of the Board of Directors. The auditor-in-chief shall be
accountable and report to the Board of Directors.

B=T SUIMESITRIEAE

Section 3 Engagement of an Accountancy Firm

FAERTF A A ISR BUSNGUEZFAH IO 5 BT A" 1) 2 T T 55 BT kAT 4F 2 W 2% 4 15 A&
FA it L B IR AR DG B W RS L S . W 1 4R, H AR AR E S SR R R T K
ARG RIS 1, PTRASENS o A W) R AT 2 ISR 55 BT T LA 6157 R A8 1 BRI E, Zait
JIT2E 55 BT AT JIAE 1 ORAR SR 2 S RN 280k oGS R S AT A AT O e RO BRASURS , b 2 2 S A7 AL
Article 250 The Company shall engage an independent accountancy firm which has obtained the
“qualification to engage in securities related businesses” to audit the Company’s annual financial report
and other financial reports, net assets verification and other related consultancy services. The term of
office of an accountancy firm appointed by the Company shall be one (1) year, commencing from the
conclusion of the annual general meeting and expiring at the conclusion of the next annual general
meeting. Upon the expiry of such term, the relevant accountancy firm may be re-appointed. The first
accountancy firm may be engaged before the first annual general meeting by the inaugural meeting of
the Company. The firm so appointed shall hold the office until the conclusion of the first annual general
meeting. If the inaugural meeting does not exercise the powers under the preceding paragraph, those
powers shall be exercised by the Board of Directors.

FEEHL % @AFBHKSTHNFES =46 TR
Article 251 The auditors engaged by the Company shall enjoy the following rights:

i
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(—) BEREF AR RIKE ., IDREFFRIE, HANER AR E S, QA F b P B et
A R GERAN UL
a right to inspect the books, records and vouchers of the Company at any time, the right to require
the Directors, general manager or other senior management members of the Company to supply
relevant information and explanations;

() BORAFRERE—VIERER, MWHTAw BT 1Z e vH i 55 Broh JEAT BRGS0 75 B SRR 5 B
a right to require the Company to take all reasonable steps to obtain from its subsidiaries such
information and explanations as are necessary for the discharge of its duties;

(=) HERARSW, 3 BMEAR ARG RS 2 U0E A8 52 WA R ARG &, BRI AR S
W LHAE A A F TR SRR S .
a right to attend shareholders’ general meetings and to receive all notices of, and other
communications relating to, any shareholders’ general meeting which any shareholder is entitled to
receive, and to speak at any shareholders’ general meeting in relation to matters concerning its
role as the Company’s accountancy firm.

FLALT K AR EREARSTHITESrRMERE. BRI EIE. &K@ WSt s
LA BRI, REE . Didko

Article 252 The Company guarantees to provide true and complete vouchers, books, financial and
accounting reports and other accounting materials to the auditors engaged and shall not refuse to
provide, or conceal or give false information.

F_BATEFAFMEH WSS A SRS IS B AR KRR g, TR E Bk EE L
AR

Article 253 The Company’s engagement, removal or discontinuance of engagement of an accountancy
firm shall be resolved by the shareholders in a general meeting. Such resolution shall be filed with the
securities authority of the State Council.

BB ARRBEE AR THME S, #2057 30 RFSLMMTHINHSHT, AnRAKR
SRS 2 T 55 BT AT SR Ui, So VR 2 T g 45 BT Rk 2 0

Article 254 When the Company intends to remove or do not renew the engagement of an accountancy
firm, it shall notify the said firm thirty (30) days in advance. The accountancy firm shall be allowed to
state its opinions at the time when the shareholders’ general meeting is voting for or against the removal
of the said firm.

SIS PR RIS, R ) AR RS U A B A TEA S 15T
Where the accountancy firm proposes to quit, it shall state to the shareholders’ general meeting whether
or not there is anything improper in the company.

S P EE 4% T DA FH AR @ A0 B T A mlk e bk 1 07 U L LRSS . @ AE L B T AR L e bk
H Bl A B R BGR Y H AR R s N S B4 T S BRI -

The accountancy firm may resign by placing its written notice of resignation on the legal address of the
Company. The said notice shall come into effect on the day when it is placed on the legal address of the
Company or the date indicated therein, whichever is later. Such notice shall include the following
representations:

1. WAHFREIEA RART R R 2 5] AR B A AR U A B B
representation stating that it deems that its resignation does not involve any situation necessary to
be explained to the shareholders or creditor of the Company; and

2. ARATR AU TR R
representation regarding any issues to be explained.
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A FIWSCEI R TR BIHE A ) 14 HW, RESRAZ@E R BRI aG A K EEHLC. Wi mEA s
FLATNEE K (7D BHRLMIMRE, A6 N AR IZERKEIARE T A, HRARER . A FERSR T
TR MR EI A LLRE B ST BB IF 27 45 B NS B A B W0 S5 IR GLR S AR, 2 A Aol BUBCZR I 42063
fRHbIE A o

The Company shall, within fourteen (14) days upon receipt of the written notice prescribed in the
foregoing paragraph, send copies of such notice to the competent authority concerned. If the said notice
contains representations mentioned in item 2. of (ii) of article 256, the Company shall keep copies of
such representations in the Company for the inspection of shareholders. The Company shall also deliver
copies thereof to each shareholder who is entitled to receive reports on financial status of the Company
at the address registered in the register of shareholders by prepaid mail, and the address of the
addressee shall be subject to that registered in the register of shareholders.

USRS TSR 55 BT AR e N A A AT S 2 SARIE LRI, vl 55 B ] SR # g 2 HAR IR R R
o WrHUCH AU IS A SSIF DUAE RO ARE

If the resignation notice of the accountancy firm contains a representation on any issues to be explained,
the firm may request the Board of Directors to convene an extraordinary general meeting to hear its
explanations on issues relating to its resignation.

FARTAK WRESTHNESZ PR B G, EESAERAR RS HITET, W RSl S5 P
AMZA B (HAERS AR, AR A AR S THIF ST, 2SR S 1T $H.
Article 255 If there is a vacancy in the position of auditor of the Company, the Board of Directors may
engage an accountancy firm to fill such vacancy before the convening of the shareholders’ general
meeting. Any other accountancy firm which has been engaged by the Company may continue to act
during the period during which a vacancy exists.

FLARTANFK BAERSENEE R, B — FARBUE R 2T 55 B DUE A 2 TH i 255 PR AT
sk, BREEHS — S i 3 S WAE A S SR 2 T35 i B 0 — SOAESR s O 2 T H T 55 T
BRI A

Article 256 Where a resolution at a shareholders’ general meeting is passed to appoint as auditor a
person other than an incumbent auditor, to fill a casual vacancy in the office of auditor, to reappoint as
auditor a retiring auditor who was appointed by the Board of Directors to fill a casual vacancy or to
remove an auditor before the expiration of its term of office, the following provisions shall apply:

(—) ARSI 5 R AR R VOB AR R0, B8 25U 1) B U B AT 1) B 2 R
ST DB AR 2T 5 .
A copy of the appointment or removal proposal shall be sent (before notice of meeting is given to
the shareholders) to the firm proposed to be appointed or proposing to leave its post or the firm
which has left its post in the relevant fiscal year.

BT CLAER AR . FERSALRAT .

For the purpose of this article, “leaving” includes leaving by removal, resignation and retirement.

() WCREE SRR TS e B R, JFERA mPRZ MR & R R, 2w BR AR 45 Bk
IR, 5 N 2 SR LA i i«
If the auditor leaving its post makes representations in writing and requests the Company to give

the shareholders notice of such representation, the Company shall (unless the representations
have been received too late) take the following measures:

1. FEVEH SRS A H G b DR B AT B S THI 55 PR L 1 R s
In any notice of the resolution given to shareholders, state the fact of the representations
having been made; and

2. KRR R A Jyid R A DL RERUE 1T SR SR AU BB R Sl R R

Attach a copy of the representations to the notice and deliver it to the shareholders who are
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entitled to receive the notice of shareholders’ general meeting in the manner stipulated in the
Company'’s Articles of Association.

(=) AFWERARMA R THTRES IR LA (2D BRIERE, AR mE 5 pra] 2Kk
RAE AR RS EE B, FFAT Bt — DA H .
If the Company fails to send out the auditor’s representations in the manner set out in item (ii)
above, such auditor may require that the representations be read out at the shareholders’ general
meeting and may make further complaint.

(8) BRI TS5 A B R DL 2
An auditor which is leaving its post shall be entitled to attend the following shareholders’ general
meetings:

1. HARSRS B R K2
The general meeting at which its term of office would otherwise have expired;

2. IR R LR RS T B R A AR K s

The general meeting at which it is proposed to fill the vacancy caused by its removal; and

3. RHEFEE T HERRR KNS,
The general meeting which convened as a result of its resignation,

BEAT 1) 23 VT2 5% BT AU 3 A 25 WU T Il AN B 5 2 BOH R ARS8, FRERTIR 25130 Bt B
YEN A AR IS TR H RS

The resigning auditor shall have the right to receive all notices of, and other communications relating to,
any such meeting, to speak at any such meeting which it attends on any part of the business of the
meeting which concerns it as former auditor of the Company.

FALTEEK ARSTHIEZ TS QTSR G R ERURE, BRI 2 T I35 B
AR e pi AT, Il R E R AZ TS PRI o A RS IS 55 BT A DR AR A T 1) 2 W) R A AR
A, A BRI A T 32 520

Article 257 The shareholders in a general meeting may by ordinary resolution remove the Company’s
auditor before the expiration of its term of office, irrespective of the provisions in the contract between
the Company and the auditor. However, the accountancy firm’s right to claim for damages which arise
from its removal shall not be affected thereby.

FTEA TN\ SIS R 1 E M T N IRAR Kt . B F PRI 5%
FIT A1 I e 2 S T

Article 258 The remuneration of an accountancy firm or the manner in which such firm is to be
remunerated shall be determined by the shareholders in a general meeting. The remuneration of an
accountancy firm engaged by the Board of Directors shall be determined by the Board of Directors.

FtHoE® BRNAE
Chapter 12 Notices and Announcements
B @A

Section 1 Notices
FoBAATNE AFIEAMU T IR KT

Article 259 Notices of the Company shall be sent by the following means:

(—) BAL A
by hand;
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() BAMBEE T %
by mail;

(=) BAAET T
by announcement; or

(9) AZRERE 1 HAB

by other means prescribed by the Company’s Articles of Association.

A FEIE (BB LN BERF A E A B I AR SR B e IE A BRI T M &, AERFA BT
R N BT R AN A w] AR RO RTIR N, BRI A w]4R 2 0 A/ B RIS i i ity e i O 5
W FIE IR LB R 25 A BT AN IR AR

For the means by which the Company provides or delivers notices of the Company to the holders of
Overseas-Listed Foreign-Invested Shares pursuant to the HK Listing Rules , such communications may
be published on the website designated by the Company and/or website of the Stock Exchange of Hong
Kong or by electronic means provided or delivered to the holders of Overseas-Listed Foreign-Invested
Shares subject to laws, administrative regulations and listing rules of the place where the Company is
listed and the Company’s Articles of Association.

HARITRR A B B RS, 2 F) R ks Tk DA ST Ah b T A1 87 J R 2R 25 IR BCR U T 3 AR T 3C
fF, HhEREEART: (D EFE2RE AnRERZKH  ZBUnRE B 555 24 (i D (2)
A RS R I AR Y (WLERD: (3D S BUEAL (4 Bt (5) R (6) RAEEM (&
RS BA A w Bty L sz 5 B s 0 BT 7 1 S0

For the purpose of the foregoing paragraph, communications of the Company shall mean any document
delivered or to be delivered by the Company for the reference of any holder of Overseas-Listed
Foreign-Invested Shares or for taking any action, including without limitation: (1) Board of Directors
report, annual accounts of the Company, auditors’ reports and summary reports on finance (if applicable);
(2) interim reports and interim summary reports of the Company (if applicable); (3) notices of meetings;
(4) listing documents; (5) circulars; and (6) proxy form (the definition of which shall be subject to the
listing rules of the stock exchange in the place where the Company is listed).

FZEATH AFRENERAR B, SUEE SRS B T8 E 1) — X2 Kk T ETIE A
To BNE—&TE, B A BRI BB U B % 5 A .

Article 260 Notices to be delivered by the Company to the holders of Domestic-Invested Shares shall be
published in one or more newspapers designated by the securities regulatory authority of the State.
Once published, all holders of Domestic-Invested Shares shall be deemed to have received such notice.

FBLAANT K BAERSAEIEN, AuRGEI LN BR AR SORECET A, AU
Hb_ETAN G OB AR v ik as s AR Ty 05 28— A5 oh LA BB R

Article 261 Unless otherwise stipulated in the Company’s Articles of Association, all notices, materials or
written representations to be delivered by the Company to holders of Overseas-Listed Foreign-Invested
Shares shall be served at the registered address of such holders of Overseas-Listed Foreign-Invested
Shares or be mailed to each holder of Overseas-Listed Foreign-Invested Shares.

AT A AR A RIE IR T BA A T O B R, 255 5 ] k& B .
When the power prescribed in the Company’s Articles of Association is exercised to deliver notices by
announcement, such announcement may be published in newspaper.

FTAANTZH ARHATTRAR RS BGERA, PAA ST T
Article 262 The notice of shareholders’ general meeting to be convened shall be sent by
announcement.

FLEATEF AFTER S MRS UGER, B NS, iiE. A5, B kT,

Article 263 The notice of meetings of the Board of Directors or Board of Supervisors to be convened

89



G> TR G R A AR

Zns Zhengzhou Coal Mining Machinery (Group) Co., Ltd. Articles of Association

shall be sent by hand, mail, facsimile or e-mail.

FZAATEF ARBEMLLIE NIEHK, sk NEEE R B4 (B &), Hasis NS H s
EHM; AR CIEEE Y, BRI R RS 3 A TAEHOviEE H ;2 =l m A & 07 Az H
R, B IRA S TS H vk H .

Article 264 Notices sent by hand shall be deemed effectively served on the day when the addressee
signs (or seals) the receipt; notices sent by mail shall be deemed effectively served on the third working
days upon its delivery to the post office; and notices sent by announcement shall be deemed effectively
given on the date of its first publication.

FEANTREK FIEAMEIRA F A A 258 A 2 308 A e 255 NBRA W S U082
Lo WA H R BOEA B e R

Article 265 If any notice of meeting fails to be given to any person entitled to receive such notice or such
person does not receive a notice of meeting, the resolution adopted therein shall not become invalid
thereby.

BoHW AE
Section 2 Announcements

FZEATAK An4EE (HEFEZFR) CPEIEZFR) PUS A R 248 € 1S S35 Wl A TIE A
TR H At 75 P A5 B A

Article 266 The Company designates Shanghai Securities News, China Securities Journal and the
information disclosure website designated by China Securities Regulatory Commission as the medias to
publish announcements and other information to be disclosed.

FBLAANTEFK WIRE AR FREN AN BT AN BB R A M A, WA KA RN RARYE (& LW
FRMY BrRt e BT i

Article 267 If the Company’s Articles of Association requires making an announcement to holders of
Overseas-Listed Foreign-Invested Shares, then relevant announcements shall be published at the same
time in the same manner as prescribed in the HK Listing Rules.

FT=8 &9 4L, R, mE. SEIEE
Chapter 13 Merger, Division, Capital Increase and  Decrease,
Dissolution and Liquidation
B Sk 4oL, WEMRE
Section 1 Merger, Division, Capital Increase and D  ecrease
FTAANTINF AR LUMRIEAT & I8 757,
Article 268 The Company may be merged or divided according to law.
2] G AT BURBUR S AT B & TR A 20, — A A m) RS A 2 =] e & 3 3RS 2w AR
PIAN LB A B S IR — N A R RS I, SRS TR
The merger of the Company may take the form of either merger by absorption or merger by
consolidation. One company absorbing another company is merger by absorption, and the company

being absorbed shall be dissolved. Merger of two or more companies through the establishment of a
new company is a consolidation, and the companies being consolidated shall be dissolved.

FBLEANTNK AFIEIFEE L, MR AFEEFSRETR, Har 8 iERErEd)E, Kik
PEATRERTL . R AT G I T RIOIR, ARERA R BEFRRAFGIE 0T R ERR
PRSP RE ISy o AT A TF S 0 SLIRBUKI N BB A E R T30, SR A R .

Article 269 In the event of the merger or division of the Company, a plan shall be presented by the
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Company’s Board of Directors and shall be approved in accordance with the procedures stipulated in the
Company’s Articles of Association. The Company shall then go through the relevant approval process. A
shareholder who objects to the plan of merger or division shall have the right to demand the Company or
the shareholders who consent to the plan of merger of division to acquire such dissenting shareholders’
shares at a fair price. The contents of the resolution of merger or division of the Company shall constitute
special documents which shall be available for inspection by the shareholders.

XFTEEAN AR AR, BRSO R 2 DL AR B B R e i HeAth 7 ik .

Such special documents shall be sent by mail or by other means prescribed in the Company’s Articles of
Association to holders of Overseas-Listed Foreign-Invested Shares to the address registered in the
register of shareholders.

FTELTF AFEIF, NAREIFSE TSI, RS R LY R R . AR N2 E A
HEIFRZ Bl 10 AN, JF7 30 HWAER KRR EAE RS =R SN B ERE A+
Z Hifg 30 H, REREMBMAASZ B 45 H, v LAESRA R0 55 5 JE HEAH B A4 AR o
Article 270 In the event of merger of the Company, the parties to such merger shall execute a merger
agreement and prepare a balance sheet and an inventory of assets. The Company shall notify its
creditors within ten (10) days of the date of the Company’s resolution for merger and shall publish an
announcement in a newspaper for at least three (3) times within thirty (30) days of the date of such
resolution. A creditor has the right within thirty (30) days of receipt of the notice from the Company or, in
the case of creditor who does not receive such notice, within forty-five (45) days of the date of
announcement, to require the Company to repay its debts or to provide a corresponding guarantee for
such debt.

FZALT—% ARSI, SIFRTHIG. 55, mEIF RS A B BRI A R R4k .
Article 271 After merger, any rights in relation to debtors and any indebtedness of each of the merged
parties shall be assumed by the Company which survives the merger or the newly established company.

FBBE K AL, HIW AR E

Article 272 Where there is a division of the Company, its assets shall be divided up accordingly.

WEGPAL, B HIP LA TR o SLOG R B R R S . R N2 B AT 2 SR H
i 10 H AN, JF T 30 HAFEIEAE . b [EHIE S B S PR 45 2 Bk T A i 2220 =0
In the event of division of the Company, the parties to such division shall execute a division agreement
and prepare a balance sheet and an inventory of assets. The Company shall notify its creditors within
then (10) days of the date of the Company'’s division resolution and shall publish an announcement in a
newspaper for at least three (3) times within thirty (30) days of the date of the Company’s division
resolution.

FoBHET=% AR ILET S G A R RN T (R, A FFES LTS G5
TE IR B A5 TP 55 A 29 5E IR Ab .

Article 273 The debts of the Company prior to the division shall be assumed jointly and severally by the
companies arising from the division, except for those which written agreement has been reached with
the creditor in respect of repayment of the debts prior to the division.

FZALTIK A nlFREREAEN AR, g 51 7R K I
Article 274 The Company must prepare a balance sheet and an inventory list of its assets when it
reduces its registered capital.

2] N2 B AR T B AR R H G 10 H IEAMETACN, IFT 30 HNFE (CRMgIESRR) A1 ENIE
FW) LALEEDZ R FRNEZEEMBZ HiE 30 HA, RE@mPBHAaASZHIE 45 HA, B
B SR A w215 95 B S AHAH S 4B AR

The Company shall notify its creditors within ten (10) days of the date of the Company’s resolution for
reduction of capital and shall publish an announcement in a newspaper for at least three (3) times within
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thirty (30) days of the date of such resolution. A creditor has the right within thirty (30) days of receipt of
the notice from the Company or, in the case of creditor who does not receive such notice, within forty-five
(45) days of the date of announcement, to require the Company to repay its debts or to provide a
corresponding guarantee for such debt.

2N E) R JE B B A AR T E B AR I BR A5
The Company’s registered capital must not, after the reduction in capital, be less than the minimum
amount required by law.

FZEL A% AFEIFEFE DL, SICEIURAERER, BEGRIER A B FICR PR LS, o
AAHUR, RPN RNER SIS WOLH AR, BRI R RSLED

Article 275 The Company shall, in accordance with law, apply for change in its registration with the
Company registration authority where a change in any item in its registration arises as a result of any
merger or division. Where the Company is dissolved, the Company shall apply for cancellation of its

registration in accordance with law. Where a new company is established, the Company shall apply for
registration thereof in accordance with law.

A E G INECE R B AT, RN R ) A m] S A LR A B AR B R .
Where the Company increases or decreases its registered capital, procedures for alteration of
registration shall be handled at the company registration authority in accordance with the law.

= BEREHE

Section 2 Dissolution and Liquidation
F_BETAK A E TR E R

Article 276 The Company may be dissolved in any of the following circumstances:
(—) AFEEME B B I
Where any reason for dissolution provided herein occurs;
() AR RS R L
Where the shareholders' general meeting has adopted a resolution for dissolution;
(=) BAFE I B 7 L7 B
Where dissolution is required due to merger or division of the company;
(M9) BRI ) AN BEI 122 B 31 6 95 AV B 2 8™
Where the Company is declared bankrupt in accordance with the law due to its inability to repay
the debts that are due;

(F) MREERERBAE VAR 572 G PH B i
Where the business license of the Company is revoked, or the Company is ordered to close down;
(ON) ARZEEHRE BN, RS R P 28 2 B Rk, W bR AR, FF
A A E) AR AR R IRAL 10% A ERIRAR, W] LR SR BRIEBE A 7
Where the Company runs deep into difficulties in operation and management, its continuous
existence may cause heavy losses to shareholders’ interests, and such difficulties cannot be dealt
with in other ways, the shareholders holding over 10% votes of all shareholders’ of the Company
may apply to the people’s court to dissolve the Company;

(&) B IIRR fei .
Where the term of operations expires.

FoALTEH AFEE_ELTAKE () DGR, o UEE SR B R AL
Article 277 In the circumstance item (i) under Article 276, the Company may continue to exist by
amending the Articles of Association.
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IR HT AR E B A AL, AU R K2 2 W AR T R oL 2/3 DA Fadid .

Where the Articles of Association are amended in accordance with the preceding paragraph, the
amendment shall be adopted by two thirds or more shareholders attending the shareholders’ general
meeting.

FZBEETNK ARFATERESE ZH-L NS () T8 (2D T (o B 58 O8N B 5
(B TURLE TR, NA/EMFRC R B Bl HiEE 15 HARSOLIE A, THGEHE.

Article 278 Where the Company is dissolved in accordance with the items (i), (i), (v), (vi) and (vii) under
Article 276 hereof, a liquidation committee shall be established within 15 days upon occurrence of the
reason for dissolution to carry out liquidation.

THHEA M EFEE AR RSHE RN B K @A B FARATIEE R, GBI LL T N RIER
EA RN A B AT IR .

The liquidation committee shall be composed of the persons determined at the board of Directors or
shareholders’ general meeting. In case no liquidation committee is established within the specified
period to carry out liquidation, the creditor(s) may apply to the people’s court to designate relevant
persons to form a liquidation committee and carry out liquidation.

An|EARERE A ETNFE (D BHUEMB, B ANREBRKEA REEIIE, HEURAK. AR
WK S RN N R SSLIE R A, #ATHER

Where the company is dissolved according to the item (iv) under Article 276 hereof, the people’s court
shall, according to provisions of related laws, organize the shareholders, the relevant authority and
related professionals to form a liquidation committee to carry out liquidation.

AR (A THUERBI, HAERFEVRAGIAR . BHIRNKIE RTINS RSLERA, BT
THH .

Where the company is dissolved according to the item (v) of the preceding article, the relevant
department in charge shall organize the shareholders, the relevant authority and related professionals to
form a liquidation committee to carry out liquidation.

FTALTIK MEFHSRE AR BATHER (KA ESSEERERIN, NEE A HERR AR
SHPERT, FIERHSN AR PR CAM 7w i, SR NAR AT DEB RIS 12 M H N4
A A E 5

Article 279 Where the Board of Directors proposes to liquidate the Company for any reason other than
the Company’'s declaration of its own insolvency, the Board shall include a statement in its notice
convening a shareholders’ general meeting to consider the proposal to the effect that, after making full
inquiry into the affairs of the Company, the Board of Directors is of the opinion that the Company will be
able to pay its debts in full within 12 months from the commencement of the liquidation.

AR RS BATIE R RR UGB 2 J5, A R EE BG4 L
Upon the adoption of the resolution by the shareholders at a general meeting for the liquidation of the
Company, all functions and powers of the Board of Directors shall cease immediately.

T AN BB AR W, B D RBOR Kk — UOS F RN, 2 m] 55 A 5
HERE, JHEETR A A MR KRR s

The liquidation committee shall act in accordance with the instructions of the shareholders’ general
meeting to make a report at least once every year to the shareholders’ general meeting on the
committee’s income and expenses, the business of the Company and the progress of the liquidation;
and the present a final report to the shareholders’ general meeting on completion of the liquidation.

F2A /T EREALEFEWIRATE T ZIHRAL
Article 280 During the liquidation period, the liquidation committee shall exercise the following functions
and powers;

93



G> TR G R A AR

Zns Zhengzhou Coal Mining Machinery (Group) Co., Ltd. Articles of Association

(—) IREERFIMAE, o3 G ) B G SR AN IV i
to sort out the Company’s assets and prepare a balance sheet and an inventory of assets
respectively;

() dE. AEHAN
To notify the creditor(s) or to publish public announcements;

(=) HESEFEARBAFR T RS

to dispose of and liquidate any unfinished businesses of the Company;

(T9)  TEGIPT KB LA T S R R A B K s

to pay all outstanding taxes and taxes arising from the liquidation;

(1) HHEGEAL 5
to settle claims and debts;

() ALBE A FE B S5 A AR T 7

to deal with the surplus assets remaining after the Company’s debts have been repaid;

(t) RERXFEZSERFIFRED.

to represent the Company in any civil proceedings.

FoA/NT—% BERAM Y E KL HE 10 HANEAGHEN, JET 60 H AR ATBuE I EE 56k
R EHURR 2 R T B2 A =R BURNR BEENER B2 HiE 30 HA, REREMBHE 2
T HEE 45 HA, 1) i S AR AL .

Article 281 The liquidation committee shall, within 10 days of its establishment, send notices to creditors
and shall, within 60 days of its establishment, publish at least three public announcement at the
newspaper designated by the law, administrative regulations, or national securities regulators. A Director
shall, within 30 days of receipt of the notice, or for creditors, who have not personally received such
notice, within 45 days of the date of the public announcement, claim its rights to the liquidation
committee.

AN FARATAL, I BB A A I, JFRE AR 5 SR N 20 AL AT BT
In claiming its rights, the creditor shall provide evidential material in respect thereof. The liquidation
committee shall register the creditor's rights.

FERRAGTBONIE, 7E B HAAF AN AT IE .
In the course of claiming of creditors’ rights, the liquidation committee shall not make any repayment to
creditors.

BIA/NT K ERAAEE AT gl B R A S S, NS ETE R TR, TR
Roxalid NRIVEREHfA o

Article 282 After it has sorted out the Company’s assets and after it has prepared the balance sheet and
an inventory of assets, the liquidation committee shall formulate a liquidation plan and present it to a
shareholders’ general meeting or to the people’s court for confirmation.

A F PRI GY ISCANE R S BRI LB AL RIS P AL e AME S, BN KRB, 1B A A
0155 Ja IR 7, O m F BB R BB EE A5 20 I
Any surplus assets of the Company’s remaining after paying for liquidation cost, staff's salary, social
insurance, statutory compensation, taxes payable, and debts of the Company shall be distributed to its
shareholders according to the proportion of shares held.

AR, A s, HARITR SR RNAE D). An WP ERIEFEHER, BASD I
IR

During the liquidation period, the Company remains in existence; however, it shall not commence any
business activity irrelevant with liquidation. The Company’'s assets shall not be distributed to its
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shareholders prior to repaying debts in accordance with the foregoing provision.

F_BNT=% HEAEHFI A FI L Gl 5 AR GRS, KA AN RIS B S5
7 2 ) N RV B F S B 2 B

Article 283 After sorting out the Company’s assets and preparing a balance sheet and an inventory of
assets, the liquidation committee discovers that the Company’s assets have insufficient to repay the
Company's debts in full, the liquidation committee shall immediately apply to the people’s court for a
declaration of insolvency.

AEZNRIEBRECE B S 5, EEAN RS R HE ST S NRIER .
After the Company is declared insolvent by a ruling of the people’s court, the liquidation committee shall
transfer all matters arising from the liquidation of the people’s court.

FANTNUK AelEEGENR)E, HEAN GHIVEBE R S DO E N R BCCHR R 55Kk, 4
FEE M2 TR =, RBR KB A R EEPLRHIA.

Article 284 Following the completion of the liquidation, the liquidation committee shall prepare a
liquidation report, a statement of income and expenses received and made during the liquidation period
and a final report, which shall be verified by a Chinese registered accountant and submitted to the
shareholders’ general meeting or relevant competent authority for confirmation.

TERAR Y BB AR RSBE AR LI A HE 30 A, HEHR SCHHOE A 7 B, HigHEH
AEFIL, AnAFEA&LE.

The liquidation committee shall, within 30 days after such confirmation, submit the documents referred to
in the preceding paragraph to the Company registration authority and apply for cancellation of

registration of the Company, and publish a public announcement relating to the termination of the
Company.

FBBENTIK EEHRAN BT, RIEEITIEE LS.
Article 285 Members of the liquidation committee shall faithfully perform their duties and carry out their
liquidation obligations in accordance with the law.

T S 2L R 5 AN R P RSS2 U i i FLAt ARV O, AR o A |
Members of the liquidation committee may not abuse their authorities by accepting bribes or receiving
other illegal income, and may not misappropriate the Company’s assets.

T S 2L RS 57 TR RS s KT 2k 4 o ) B (BN A O HY) - B2 R B I A2 BT AT
A committee member who causes loss to the Company or its creditors due to his intentional misconduct
or gross negligence shall be liable for damages.

FTANTANK AFBRIEE S, MR AL ™ Fi SRR i 5
Article 286 Where the Company is declared insolvent in accordance with the law, bankruptcy liquidation
shall be carried out in accordance with the law concerning enterprise bankruptcy.

HHNE BRER
Chapter 14 Amendment of the Articles of Associatio n
FENTEK ANIERZ K, AR N SESEAER:
Article 287 In any of the following circumstances, the Company shall amend the Articles of Association:
(—) (AR B RER. ITBUEMEEUG, AFREMERFISBEUG AR, ATBUEMR L E M
Eihy

The Articles of Association is contradictory to any provision of the amended version of the
Company Law or other applicable laws or administrative regulations;
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() AFRER KA, SABERICHKFIA
There is any change to the Company’s situation and is inconsistent with any matter recorded in the
Articles of Association;

(5) BAERRZREBIAER.

A shareholders’ general meeting adopts a resolution for amendment of the Articles of Association.

FENTIF AR RUOEE A TSR WU 2 EE LS R, U B ) 38 HL oS
W R ARPFICHEI, HIEIP AT EIL,

Article 288 Amendments of the matters of the Articles of Association adopted by a resolution of the
shareholders’ general meeting which are subject to approvals from relevant competent authority shall be
submitted to the original competent approval authority for approval; if there is any change relating to the
registered particulars of the Company, application shall be made for change in registration in accordance
with the law.

FBANTIUF TR AR RSB ERE RN R EEVR AR WA .

Article 289 The Board of Directors shall amend the Articles of Association according to the resolution of
the shareholders’ general meeting for amendments hereof and the approval opinions of relevant
competent authority.

FTANTHF ERGEEFENE TR BHEREENERE, BE T UAE
Article 290 If amendments to the Articles of Association need to be disclosed pursuant to laws and
regulations, they shall be disclosed accordingly.

BTLE SRR
Chapter 15 Dispute Resolution
BE % AN IREUR A

Article 291 The Company shall abide by the following principles of dispute resolution:

(—) MBS LSRRI S AR 26, i LWt s AR S ArESR, WF. SPEBANAZN,
Ak LA AR S A BRI AR 2 8], FE T AR ERE. (ARNE) KA RIEE. TEOEIT
SE HIBUR L85 KA 5 8 B 55 A RISl E DR 25K, A7 9% 25 NS 2 e 28 5 Al 2 BUR 32
R IR AT HAR o
Any dispute or claim arising between holders of the Overseas-Listed Foreign-Invested Shares and
the Company; holders of the overseas-Listed Foreign-Invested and the Company's Directors,
supervisors or senior management members; or holders of the Overseas-Listed Foreign-Invested
Shares and holders of Domestic-Invested Shares, in respect of any rights or obligations arising
from the Articles of Association, the Company Law or any rights or obligations conferred or
imposed by the Company Law or any other relevant laws and administrative regulations
concerning the affairs of the Company shall be submitted for arbitration.

I 4 B UM T R RS A, N2 A A BOR] 5k sl S U AR Brfy e TR — = i VR O N B
FZF AR E KO ERFELZEHN, RSN NAFR SR AFBAR, EHE. HHE. mREHEANA,
IVESYi RN

When a dispute or claim of rights referred to in the preceding paragraph is submitted for arbitration, the
entire claim or dispute must be referred to arbitration, and all persons who have a cause of action based
on the same facts giving rise to the dispute or claim or whose participation is necessary for the resolution
of such dispute or claim, shall, where such person is the Company, the Company’s shareholders,
Directors, supervisors, or other senior management members of the Company, comply with the
arbitration.
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ARBIRIE . BRI A3 AT A s 20 o
Dispute in respect of the definition of shareholders and dispute in relation to the register of shareholders
need not be resolved by arbitration.

() FRIE P TT DLk [ [ BRE2 5 B2 5 b 4 04 S $ FLAT B M BEAT A 8, o T DA 36 25 8 [ e
BB OISR FANBEAT . FE AR S B AU kS5 5, X 7 I AU H v
BRI BT A
A claimant may elect for arbitration to be carried out at either the China International Economic and
Trade Arbitration Commission in accordance with its Rules or the Hong Kong International
Arbitration Center in accordance with its Securities Arbitration Rules. Once a claimant submits a
dispute or claim to arbitration, the other party must submit to the arbitral body elected by the
claimant.

G R R e B A [ B b B b Do AT e, U AT — 7 T DA s [ o o FROIE 25 A 0 U PR AR
SEVE RAZANEALTRINHEAT -

If a claimant elects for arbitration to be carried out at Hong Kong International Arbitration Center, any
party to the dispute or claim may apply for a hearing to take place in Shenzhen in accordance with the
Securities Arbitration Rules of the Hong Kong International Arbitration Center,

(=) BMPET R EIA S () BUFTIR - sE BOR 5K, & e AR E A, (HiEf. 17
U 538 L E RS o
If any disputes or claims of rights are settled by way of arbitration in accordance with item (i) of this
Article, the laws of the PRC govern, save as otherwise provided in law and administrative
regulations.

() LR R R 2 R, X T B B AR T

The award of an arbitral body shall be final and conclusive and binding on all parties.

FLBENTZF A RETH IR TRE L, 3T DA DR A B T AR
Article 292 For any dispute not mentioned in Article 291, the parties may resolve it through either
litigation or arbitration.

HrRE K

Chapter 16 Supplementary Provisions

FoANLTZ=K B
Article 293 Definition

(—) BIAR, e AR A F AL 50% LA ERIIE AR FEA R HL AR A 2 50%, {H
WRILFFA BB T A AR RA A2 DA 2R K2 (R R A B R M R R
A controlling shareholder means a shareholder who holds more than half of the Company’s total
stock, or a shareholder though whose proportion of shares is less than 50%, the voting right vested
in the shares who holds is enough to have great influence on a resolution of a shareholders’
general meeting.

() SEbrizEdIN, RIFEARAFBRAR, EEdRERR il bz HE, B SRSt w47
NHEIN-
An effective controlling person means a person who is not a shareholder of the Company, but
actually controls corporate behaviors through investment relationship, agreements, or other
arrangements.

(=) REERAR, RIBAREKAR. LR EHE. WHFH. SR PN RS B RS )
b2 ISR R, LU ATRE S BUA F A st Fe R I H Al O R
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Affiliated relation means the relationship between the Company’s controlling shareholder, effective
controlling person, Directors, supervisors, and senior management members and the enterprises
they control directly or indirectly, and other relation that may cause transfer of the Company’s
interests.

(9) *AMELR, RARAF ARG, AR A R T AR RER A E KPR T A w XA
RSB, SR8 EIE A w7 A B HEORAE A B2 B AMEOR BV 2 w32 T w0 A E R
B A
External guarantees mean the guarantees provided by the Company for others, including the
Company’s guarantees for the subsidiaries; and the total amount of external guarantees of the
Company and its subsidiaries means the sum of the total amount of the Company’s external
guarantees, including the Company’s guarantees for the subsidiaries, and the total amount of
external guarantees provided by the Company’s subsidiaries.

FAENTEEK EFSIKEBERME, $0TFEFE00] . RGNS 2R e MGl

Article 294 The Board of Directors may formulate detailed rules for the Articles of Association in
accordance with the provisions hereof, but the detailed rules for the Articles of Association shall not
conflict with the provisions hereof.

FTENTAK AERUPCES, HADE A TE R EAN R A B AR S A SRR A SO, DL T T
PR AT U B R B — AR HE A 5 v SRR B R

Article 295 The Articles of Association shall be written in Chinese. If there is any discrepancy between
the Articles of Association and other versions of Articles of Association or other Articles of Association in
other language, the Chinese version of the Articles of Association last approved and registered by
Zhengzhou Administration for Industry and Commerce shall prevail.

FBENAE AERHCLE" PN LR, BIE ARG RS BN, MRS 2 TAEAR
Article 296 The phrases "more than", "within" and "below" herein for the numbers include the numbers
indicated themselves, while the phrases "exceed", "fall short", "beyond", "lower than" and "over" exclude
the numbers indicated themselves.

FTANTEF AERBA R EES N TR
Article 297 The Company’s Board of Directors shall have the power to interpret the Company’s Articles
of Association.

FLBENT/NF AREREMEFEBRA RS BCERN 2 B 2 B

Article 298 Appendices to these Articles of Association include the Procedural Rules for Shareholders’
General Meetings, the Procedural Rules for Board of Directors Meetings, and the Procedural Rules for
Meetings of the Board of Supervisors.
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