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F—E BN

Chapter 1 General Provisions

F—%  NHEFFMET PIRERR M AR AT (UM AR RGN R AR G, LA F
HANMATN, o0 KIE AT HL RS OMBUEZOPER], RYE (P NRICME A FE) (LT
PR CATRED ) (R NRFEMEREZE) (BRI GEZFED 7)s (PEFE ) (BURRFR (58
B CE SRR T Bt A IR A RIS AN SRy S b B e ) (BATRTIAR" CRell e ) 7. (15840 1
AR HEFEBEKFKD) (BLURRIFR" (&%) ") (EiiARERERET)  (BUFRIFR" (FEREHELD 7). Ok
T BN BT A w0 A w) AR RS SO S L RRD L (SRS A 5 A IR A FIESR B TR (LR
PR (RS BRI ") Aneh e N RGSEAE (BAN fiAR ), siASEREm S, A& TEIxX . W]
R ATEIX A S X)) HAlA RME, HlEAR TR,

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, and for the Party organization of the Company to play a core role in leadership and
politics, 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 Constitution of the Communist Party of China
(the “Party Constitution”), 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 ).

B AFIRKE (ARRNE). CRERIBLE) b E A A SR AT BRI P S T i R A
MR

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.

NF A E LR (B E % R[2008]20 %) ik, PAAGRTTA AL, T 2008 4 12 H 28 HAEAM T
TRATBUE B RV EM AL, BAFENEHR . A7 )4 — 25 HAAS . 91410100170033534A.

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 unified social credit code of the Company is: 91410100170033534A.

B=2% AWT 2010 4F 5 H 28 HE b [HiES I BHE 2R R 25Uk W V1 AT [2010]735 50t Hikmthes
NAKAT AR T 140,000,000 fi, 72010 4 8 H 3 HAE RHHIEFRAT 5 i LT

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.

W% ~ENENAARR

Article 4 Registered name of the Company:

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

FBh%k AR FIMNETFHARIFRIXE LR 167 5
Article 5 Address of the Company: No.167, 9th Street, Ecno-Tech Development Zone, Zhengzhou

M ZwAY: 450016
Post Code: 450016

Hi5580: +86-371-67891026
Telephone Number: +86-371-67891026

fE B 5. +86-371-67891000
Fax Number: +86-371-67891000

BAK AFEMEANANRT 1,774,771,370 JT.
Article 6 The Company’s registered capital is RMB1,774,771,370.

BEE AFNRAFESMRGARAF.

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

F\% FRKAXFMNEEREN,
Article 8 The Chairman of the Board of Directors of the Company is the Company's legal
representative.

BNF AR NEGIRAT, BAR AR B AR A B AR TE, 7] DA R B0 2
A (55 AR HH 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.

Btk AERENFRARSRUGED, BAFATFRATRESN LTSGR (H &) THEBKE S
AR AT (DUFRIFREHICE ) HEME 2 HEAER, BARERANC HE, R rEREEIR.
Article 10 The Atrticles 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.

Ram AL AR, BV A R RAR ST N AT SEIR . B S BIR Z BB 55K & 1
BAFRAR MM, MAF KA. EF. BF. SZEHA L EAERLR IS, a5y
A DRI A BRI 5 AR H A RHIRR k. RIEATER, BARRUEIFIRAR, BRI AFE
H.OH, BB RE AR, RETLURIFAT, ARTLURRIAR. H3. WH. LA
NI =S iPN AP

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.
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R PTARRE VT, B4 )V e A 1R VA Bl (e BT HR A I
The term “sue” in the preceding Article shall refer to and include commencing court proceedings and
applying for arbitration proceedings.

FtH—% AFW LA HAA R STE A A A A BRA R, IF LA BEAUA B T 5 A R K 5T .
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.

BRIEHAARESS, o TG x BT Al (1 i 55 AR I DT H BTN
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.

FH_% AEEIHRHEMSREENZRBEAFNEOSEHE, FREMB. MEalk.
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.

F_E ZERBANEH
Chapter 2 Objectives and Scope of Business

FBT=% KFPKERERE: WERHHOR, JAENHINE, fReisdes, SSOlRg, 251My5R
G, BIRE TN R RIF AT G, AR &R TR, #iREA 5~ REHE, i)
e, SR AR A G AN A E B KA

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.

FHN% Ak, AFMEEGERE: Wit L. $EET LS. R REE. @Ak, Bk
W EmA. TER, S&EMENSE, BT R, M. &l 4590, s AIE S, AFER
PRI HE LSS, [ 5 EEIE MR E I BRI ERBRSN: A= 5 ARG HRIRS .

Article 14 Subiject 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; software development, sales, consultation, maintenance and testing; 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 service.

B=F Kk
Chapter 3 Shares
BN BB AT
Section 1 Issuance of Shares
Brhgk snwETEE RIETRE, SESRRA R HHEI I, w] L E H AR SR R
BT 75 52 IR 38 F i . V2 B U e 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.
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FH% A BRI E T
Article 16 The shares of the Company shall take the form of share certificates.

Btk b EIERSZAE, A F AL EL NS N RATIREE .
Article 17 Subject to the approval of the China Securities Regulatory Commission, the Company may
issue shares to domestic and foreign investors.

AR PTAR AN B N FR NG A B RAT B AN E A . IR] . BB AR N, BB 4R IA
W 23 BV RAT AR B, BRATIRH X AAR R Hh e N R 5N B4 BN

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.

B\ AFEEABREANRATH AR TAERI A, FROSN B A RS AR AT I EASR T
WEHI AR, FRAINGEI . HPBTRAEREA LT, FRONSEAE B At

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 A AR A A LT Ah B 2 () BB AR - S A AR R BRI AN 355
Both the holders of the domestic shares and H shares are holders of the ordinary shares and shall have
the same obligations and rights.

S [EIE R B BN LA EAE, 2 w9 BEIROBZR AR LR A e b 4 BEAMR RN, IRAESRA ETTZE 55
P I AR RS AMIESR ZE B BT L THAZ 5y, 36 2438 7 B AMIEZF T I SRR . FUE AR . Iribikn
A FESAMIE S ZE 53 T LT S8 B I, ANTREH I mI AR =3k

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.

BHNE AFBBHIRAT, FATAF AEREN, R0 BA 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.

FIRBAT RIS, R AAT SR AR AN AR A [, ATART B2 B0 S AT B, BRSO R
.

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.

BT% AvRITRERE, DARTAEE. FREEART 15T,
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.

RITRR AR 7, 48P E R E R M.

For the purposes of the preceding paragraph, the term“Renminbi” means the lawful currency of China.
B T—% AFKRATMAB R, EPEIERSICAFEARIMEAR BES AFETEE . AR RATIE
Hb ETITANGE IR AR T RS AT BR A )8 T RS2 E A R E

Article 21 The Company’s domestic shares are held in custody by the Shanghai branch of China
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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.

Bk ZESGARBUE AR IAHE, AR T RGN R RN AT @ K 56000 Jik, A E] i
FATHIE B S A 28, B RENBI LIS N 27 RGN Bk A% B0 A4 58 S A et £k

ISR

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:

N \ BHHE (k) Py
o BANES BREHHIE S
fsaz R4 , | » Number of B (%)
Registration Certificate ]
No. Name of Shareholder Shares Shareholding
No. or ID Card No. .
(10,000 shares) Ratio (%)
FEEEAR - REEEEAS
1 State-owned Assets Supervision and 28560 51
Administration Commission of Henan Province
AL FERERO( ARG )
2 Shanghai Liyan Equity Investment Center 15000003200804170100 8335.04 14.884
( Limited Partnership )
P2 R R A TR A A
3 Xi'an Hangao Technology Development Co., 610100100005216-A 2837.52 5.067
Ltd.
o Gl G BB A BR A
4 Hangzhou Rushan Venture Capital Investment 330100000001557 1773.52 3.167
Co., Ltd.
iR G RRHA R A A
5 Shanghai Dingfeng Information Technology 31029001304667 1773.52 3.167
Co., Ltd.
U 0 S INF
6 I ?{%E_l }7& ARAH 110000005144254 1773.52 3.167
Beijing Hongzhi Huitong Industry Co., Ltd.
KRG — R HE O (FREK)
7 Tianjin Boxin Phase 1 Investment Center 120191000022859 1773.52 3.167
(Limited Partnership)
PRIINTH g K Bt Atk . (R & 1K)
8 South China Capital Management Co., Ltd. 440300602145763 1773.52 3.167
(Limited Partnership)
YRYITH A% {g: INF
9 PRI IR TR 27 440301103289709 1667.12 2.977
Shenzhen Capital Group
PSRN B TR A F]
10 L . 3204001104780 886.48 1.583
Changzhou Xinhui Venture Capital Co., Ltd.
0 i O BE A AV B R A ]
11 ¥ e _ﬁ RGN BT 410100100006007 709.52 1.267
Bairui Capital Group (Zhengzhou)
I SR E | Stk (BRE1K)
12 Shenzhen GTJA Investment Group Co., Ltd. 440300602136449 532 0.95
(Limited Partnership)
FAREROF AR
13 HERUBH A R A 6101011210368 354.48 0.633

Xi'an Jingfa Venture Capital Co., Ltd.
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. N BrEE (AK) e A
BANES BREHHIE S
FE B RBIR , | i Number of el (%)
Registration Certificate i
No. Name of Shareholder Shares Shareholding
No. or ID Card No. .
(10,000 shares) Ratio (%)
FE7KSE
14 . 410102196305231515 239.456 0.4276
Jiao Chengrao
il 3e
15 410102195804121519 239.456 0.4276
Shao Chunsheng
16 ) Fﬂ%ﬁﬁ 41122196508045515 168.448 0.3008
Xiang Jiayu
ISR
17 o 410105196301281653 168.448 0.3008
Zhang Minglin
L
18 410102196511111514 168.448 0.3008
Fu Zugang
=
19 o 410102196510201534 168.448 0.3008
Wang Xinying
7N i
20 %Cifﬁ . 410102196401121535 168.448 0.3008
Chen Jianmin
ZFER
21 . . 410102196411303017 168.448 0.3008
Li Chongging
=
22 R 44010619652271832 168.448 0.3008
Guo Haofeng
23 @ﬁlﬁ“ 410102196309261578 168.448 0.3008
Gao Youjin
] 5 R
24 ) 120102196303210930 164.864 0.2944
Bao Xueliang
g
25 410102196110151531 159.6 0.285
Guo Desheng
T M
26 ) . 410102195511251512 159.6 0.285
Ding Hui
{5 FF
27 . . 210102196501305617 159.6 0.285
Ni Heping
28 ﬁ%@% 410102194909153010 159.6 0.285
Zhu Bingliang
7 LA
29 ) 410105194905302217 159.6 0.285
Yang Yichun
30 ’ TJH{_ 410102196302161515 141.848 0.2533
Xu Zonglin
AR
31 . 410106196503311891 35.448 0.0633
Chu Zhenling
#H O
32 . 410102197405101536 35.448 0.0633
Dong Xin
2oy
33 . . 320311196812121252 35.448 0.0633
Li Haoqi
A
34 . 410102195412231532 35.448 0.0633
Li Yousheng
FHAM
35 410102196605191551 35.448 0.0633
Wang Chaoyang
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N N BrEE (AK) e A
BANES BREHHIE S
F5 R ] ) o Number of A (%)
Registration Certificate i
No. Name of Shareholder Shares Shareholding
No. or ID Card No. .
(10,000 shares) Ratio (%)
XS Vg
36 510212196607210359 35.448 0.0633
Deng Gaofeng
XA E
37 ) ) 410102196512081513 35.448 0.0633
Liu Fuying
T
38 410102196207011578 35.448 0.0633
Yu Derun
JA R
39 ) 410102195711032031 35.448 0.0633
Zhou Zhigang
&t
56000 100
Total

B =% AFBOLE, ST EIER S, ATFRATT 14,000 RN RE@EE, KATE SRR
400N 70,000 T

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.

MR (58 N UEZ7 T 3 e 15 0 00 R A M 7 i 4 R A 2 DR Bt g S /%), i g 48 [ B 7 M B P
S, AF EH B TRE 1400 75N R @ B 4 A RpE L SR R .

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.

N 2012 4F 2 A 28 A A RESH I, HRAAREHEIEBA, mEmEICARE 10 fikE 10 i,
N A S 70,000 J5 6 & 140,000 5% .

N E R R 2R VAT [2012]1092 5 S0 HERATER AN ETAME I (H B, H 3RS F U Fritt i,
AFEH AT 2012 4F 12 H 5 H TR BT, A KAT 221, 122, 000 Easb Eisb s Ok
ITAERBAICERD, AT B B h 140,000 R E 162, 112.2 k. & AFATH ST @R ER, A
FR RS R AT 33, 168, 200 BEBEAN BT AN . A FI R B AU & 165, 429. 02 Ji . HREE (E 4Bk
T E A R EEA SRR T S AT INE) H M E KA, A& B G B 4K 80
T H B SEFRRATE 1% A BERR 0 RIS 1) 4 [F 4L 2 PR S £ PR S5 355 K P o

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.

o

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
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Reducing State-owned Shares and Raising Social Security Funds ([575 5t B A TR Bl it 24t & (ks
&4 IR 4T IE) 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
be issued.

B FHRKRATERG CRAT B ERD, AT RRASE N CRATEBER SN 162, 112. 2
Filk, HAr N 137, 788. 78 Fiflk, AMEK 24, 323. 42 Fifk.

2 [EE M S UE R 1 AT [2016]3190 5 S #E, AR RATIRRD L = H HERER S, EAFRITT
111,349,370 % A By« RATSEG, ARIRAERA N SRATEER AECN 173,247.137 Jillg,
Horrpy B 148,923.717 Jifk, Aboihy 24,323.42 il

KRFIBARR2HE, A7) St 2021 FRRFIVERCEEEU TR, F1 2021 SRR B0 v el X
ZIXT 1 4,230.00 FfE A ety T 2021 48 6 H 11 H5ERATH L. KATEMUA, AR RAGZEHM AN
CRAT @ S B0 177,477.137 JilE, Hh A 153,153.717 JiliE, ARtk 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.

As approved by the shareholders’ general meeting of the Company, the 2021 Restricted Share Incentive
Scheme was implemented by the Company, and the registration of the issuance of 42,300,000 A Shares
granted to the participants under the 2021 Restricted Share Incentive Scheme was completed on 11
June 2021. Upon the completion of the issuance, the share capital structure of the Company shall
change to: 1,774,771,370 shares of the ordinary shares issued in total, of which 1,531,537,170 shares of
domestic invested shares and 243,234,200 shares of overseas-listed foreign-invested shares.

B TR% P EIER SN A R RATES BTSN AN A SR 1R, A F S AT AR A ik
A7 R SE it 24 o

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 FAR BT RAE 70l R AT 840 BT A BRI B R, AT B IR e ttiE 2 H ik 15 M H N
79 S it 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.

B ARITERAT RIS E MR SN, 2 RIRATES BTSN BE R BRI, R 2430 IR
B ARFRIEARE — XS5 2N, S EER Al el LR AT .

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
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circumstances, such issue may be in several tranches subject to the approval by the China Securities
Regulatory Commission.

Fo+E%F AFHAFKTAR (BEARMMER) AL S, #E, mR, AMESTEER A, Xt
e S B DL S 2 ) e 3 B AR A AT B3 B

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.

oy g il

Section 2 Increase/Deduction of Capital and Repurchase of Shares

FoT)N\&K AFMIBLEMKRIFE, KEEGE. ENHE, S@RARSSHIERIEG LR
N7 IR

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:

(—) DIFRAT A,
by public issuance of shares;

(=) ARRTFRATIBA

by non-public issuance of shares;

(5) IR ARIRELIE,

by allotting bonus shares to its existing shareholders;

(TU)  DAAR R A,

by capitalizing its capital reserve;

(F1) VEEE. ATBOEHRE P S FEIE 2t ) HoAh 7 20
by any other means which is permitted by laws, administrative regulations and authorized by the
China Securities Regulatory Commission.

NF G RATHG, AR HEAE S, MRS E 50 A ATBUEMAUE S T e 27 W ALY
FLE HIRE P IR B

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 AFK AR LR A, AR BEA, NI CARNE) FHAdA R E DL A
PR E IR 7 I 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.

FE=15% ARETINENT, ATUMKIEE . [TBOER. ST E A BB IE, BUEA A B R
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:

(—) DD FREM A
reducing the registered capital of the Company;
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() SFEFAARAEBA A A F & IF,
merging with another company that holds shares in the Company;
(=) ¥ ety T 53 TR e B B il;
using shares in employee shareholding schemes or as shareholding incentives;
(U)  IEARPIA AR R AR ARG I LR RF 8, BER A RISl I 43 11,
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;

(T1) Rt P #4824 =) AT B AT R HON ISR K 2 752775

using shares to convert the corporate bonds issued by the Company that are convertible to shares;

(ON) 2 FIYES 2 FHE BB AR AR P e 5 5

serving as a necessity for the Company to protect its value and shareholders’ interests;

(‘) ¥EE ATBGEIVE AT AR O

other circumstances as permitted by laws and administrative regulations.

bR _LIRTEIEAN, A RIANBEAT KA 7 A KT 3 o
The Company shall not engage in the trading of its shares save for the circumstances specified above.

F=T—5 R ATBOEM. SITIE . IEZ A8 5 FriE g b i ROUAI AR 25 AR R AT ER
NEVMOEA A F A, AT RO 5107 e — 3547

Article 31 Based on compliance with laws, administrative regulations, departmental rules, the rules
governing the listing of securities on the stock exchange where the shares of the Company are listed,
and the Articles and Association, the Company may conduct the repurchase in one of the following
manners:

(—) AR AR F R [ EE i A L g ] 4

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

() FEUEFRAL 5 findid A 128 55 77 0 [l
repurchase shares through public trading on a stock exchange;

(=) FEUEFRAE 5 T A A5 2 1l

repurchase through an off-market agreement;

(VU) VR ATEUEM S b RS MRS MU VR AT B AR X
other means as permitted by the laws, administrative regulations and securities regulatory
authority where the Company is listed.

N FEWOEA AT B, BRI GEZFE) HIRUE BAT(E B8R X5 . ARBEATRE =H5% (&)
i (I B 5B ON) BUE RIS TROW A A w B B, 255 A TSR a2 5 77 kAT

In respect of the repurchase of its shares, the Company shall perform the information disclosure
obligation as required under the Securities Law. In the event of a repurchase in any circumstance
provided under Article 30 (3), (5) and (6), such repurchase shall take place in the form of open and
centralized trading.

W= AFBRIARRSE =K () U B (2) BIRERSOEA A RS, B BOR Rk
W ARPBATFRE =1%E (= O 58 (D O 3 O8N BHLERTE RO A A= 1, N4E
=2 U EEEHE R E RS SR

Article 32 For any share purchases by the Company due to the causes described under Article 30 (1)
and (2), such purchase is subject to a resolution at the general meeting; and for any share purchases by
the Company in the circumstances provided under items (3), (5) and (6) of Article 30 such purchase is
subject to a resolution at the Board meeting attended by more than two thirds of Directors.

10



G> TR G R A N

o Zhengzhou Coal Mining Machinery Group Co., Ltd. Articles of Association

AARBEA B S =+ FAE I AN F B )n, BT 5 (—) BUEER, R EfEe Bk 10 H AEE;
JETE () Bl 5 () BUEIER, N4PE 6 A ARAEEE RS BT (=) Tl 2 (1) i, 25 ON)
BUEIH, AR THFAE AR F R B A A 7 AT Bt BB H 7 2+, JERCAIE =N
B VER . W ROE A R4 BTSRRI, BN 25 SRS b T A g BT bR A S E
For any share purchases by the Company pursuant to Article 30 of the Articles of Association, shares
purchased under item (1) shall be cancelled within ten (10) days from the date of acquisition; for the
circumstances described under items (2) and (4), the shares shall be transferred or cancelled within six
(6) months. For the circumstances described under items (3), (5) and (6), the total number of shares held
by the Company shall not exceed 10% of the total number of its shares in issue, and the shares
purchased by the Company shall be transferred or cancelled within three(3) years. For purchase of any
overseas listed foreign shares of the Company, the Company shall also comply with relevant provisions
under the rules governing the listing of securities on the stock exchange where the shares of the
Company are listed.

B=T=% AREUETF A5 s LT NI BB I, BB e B R Kt AR miR e . &
WA R CATR]— 07 g Sttt 2w mT AR BR B e 22 ik 05 s AT SZ & ), B I8 A 1R AT
A AL 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.

BT RRIG R By (& R, s (EANBRT) [R] AR FE a5 S 55 FH AR [m] A BRI R B0 o
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.

TG FAR I 1R A7y (5 7] B TR b RE AR (TR

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

XF A FAA AU B AT Ry, ARG T sl DL AR J7 W [, AN A% 25T BR 8 FE I — B i d s anbA e
75 A [a], A 25 A [ S5 S A1 ] A AR BB 2R 2 E H AR

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.

FB=TW% ArGEBREIRA G, RESFEER ATBOEMAUE R A, s mes, I m R A
FACHLK FRIE TP BV E I S A AT T B

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.

AR A I B 2 TS I 24 A2 ] B 8 A A 0L
The amount of the Company’s registered share capital shall be reduced by the aggregate par value of
those cancelled shares.

BETHF BREAFRCEENEHINBL A algE L RATESNI By, R 243855 R 5RE -
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:

(—) A CAEMEA RS TG I B ), HERRITUNE 2 M2 =) AT 23 BE A K T AR A DA e ] T s i R AT RO
BTt kb,

where the Company repurchases its shares at par value, payment shall be made out of book

11
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(=)

(=)

)

balance of the distributable profits of the Company or out of proceeds of a fresh issue of shares
made for repurchase;

23 ) LA T T AN RS I BT 473 100 A 22T B 30 23 DA ) R R 20 O R U T AR . g [l TH i
RATHIHB AT R, e A AOER 3, AR I NE 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) TRl A S DAL M A AT IR, A28 ] B8 T 73 IR O T A 0 R
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) TRl B 2 B T B R RS AT R, AN BT R R] 2 BO A K R A D908 1] B A AT 6
W BT R ER . (E R RAT BT BT 45 B R B <0, AN T I 1] PR T A A AT IS P4 B
S, AR AT ENIK S (SR AAREK ) RS (B AT H R A
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;

PN NIRRT SO BRI, N2 A2 B AT 2 B A S
payment by the Company in consideration of the following shall be made out of the Company’s
distributable profits:

(1) AT [ FL 3 R [ AL

acquisition of rights to repurchase shares of the Company;
(2) AW A A

variation of any contract for repurchasing shares of the Company;
(3)  MBRILAENGE] & A H ) L5

release of any of the Company’s obligations under any contract for repurchasing its shares;
W B 1A 1) SR T AR AT S E AN B BRI B A P sk f5 AN 23T 80 R s B 11 FH Ty
[l A TR P 7 B <800, 2T N AR BB K (B A AFRE K ) e
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

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).

=% ik

Section 3 Transfer of Shares

BN BB, TEOEM . ATREAA R B LT HUE SR WS AR DG E A RUESL, AR
B FT A B il JEANBR AT 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.

12
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FB=1H% rfa A C80E AR FBBCT I BRI At BTSN, BRI A AR B ek, TR
HALFTEE B HE, BRAFTE THIFMg, SNEE SRRV AL, TR R R B

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:

(—) SARFIA B BUA S B 520 A P A B Ak SO R HeAt s, 39200840, JFAU & id A
NS S, B AN B BRI S BT AN IR 8 1) B e 9
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;

(Z) Heil et R AR SRS B BT 84 i A1 BE i
the instrument of transfer involves only the H shares listed in HKEX;

(=) Bl o AT N I E R B EITERR,
the stamp duty payable by the laws of Hong Kong on the instrument of transfer has been paid;

(H) Rt R pmes, UULE RS G B E SR F ik N BUR LR FRIE S,
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) WA AL TERA R N, IR A D i AR NS i DY 44
if the shares are to be transferred to joint holders, the number of such joint shareholders shall not
exceed four (4);

(N) A R A s AR A 2 =) 1 B B AL
the Company does not have any lien over the relevant shares.

JrE e BT H shares BYFELE E N R A — ARl A% U T (] Hodth v s i x4 32 i X P 5k
M (BAEEEERAS AT AN RUE R bs R b A A Elod P eak) ; TR AT 8 81kl 8 (niikJy
BT AT d B AR R . G b DT B2 AL T R IR A R AN AR R A S AR T E ST AT
SEELPT (FRIPR NPT ZEBT") BOLBEN, ol n] N T2 2 B A%

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 FHEA S IC AR ek, A R NAERAE R IEER 2 HE 2 N H AR AR LE N — R4 80
B LA

If the Company refuses to register the transfer of shares, it shall provide a notice of refusal of such
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.

JIT A e L ST N T w2 Ml B S AN R R M
All transfer instruments shall be placed at the legal address of the Company or any address specified by
the Board from time to time.

FE=1)\% AFIAESZAL T AR AR EUIFR .

Article 38 The Company shall not accept any shares of the Company as the subject of pledge.
F=1TN% KEANFARIARAR KRG, ABAFRBOLZ B 1 FNARELL. AR AT RATRG KT
HIBy, HARBREEIERZ S LWt 52 Hilg 1FEN ARG,

Article 39 Shares of the Company held by the promoters shall not be transferred within one (1) year

13
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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).

AFER WH MEEBN G 2 0 A F R A A T AR AR Z GO, EARHRI A A
R AP H BT A A R R S 25%,; FTfE A A m it B AR REE ETisd Bz Hilg 1TEANA
L. B N EIREEEN, AMIFEALEITRAA AL T B -

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.

EBN+% AnEHR, HWH, SREHEAR. FAEALARBA 5% BRI, KR A A 7 R K
NG 6 MHNEH, SEELHE 6 NMHNICEN, HILTREGEIAR AR A, Ao #EHEai e 1
PrAgcas . (HA2, EZRA A R EAH IO 5 R ISR A 5% LR i, SEHZIREEANSZ 6 AN H I 1E)
IR il 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.

N A FEESA BT EHATH, AR ARERFE RS 30 HNIAT. A F 3SR BRI A
ITH, BRAEBON T~ el iR & b R4 XE RN RIERBE R TF A .

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 T HEFESAEIRE —RRERATH, 50 TR 3 R AR IE T 51T .
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.

BT WK T A i 55 % B
Chapter 4 Financial Assistance for Acquisition of the Company’s
Shares

FV+—% AR ECE KT A R R AT I AR DUEAT 72, 0 LB S8 S 2 5 6 1) N SR (AT
A 55 5 B e ARG SE A T Bedn BN, 0045 BRI SE 20 ) e 3 T L 3 B ) ek 4H U5 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.

D) B He 1 A RIEAR AT G I AN R 2 DA 7 2, DAisis b B AR ad S5 NI 55 ) A A0 55 B Bl o
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.

14
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AFAEAEH T AR N+ =% FrR KIS TE -
The provisions in this Article shall not apply to the circumstances stated in the Article 43.

FI+2% AEREIRU ST, B8 (EART) For:
Article 42 The term “financial assistance” referred to in this Chapter includes (but not limited to) the
following means:

(—) i,

gift;

() fHfR (B3 B RIE N RAE SR B SR AL 7 DAORAIE U5 NJEAT X 55) « AME (HERABRER AR AR
LA TSR I AMEE) R BR BE O 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;

(=) RATHEE I L HA R e T AT LS E R, ARG SER. GRS FET AT RZER. &
[ BN PR A B4
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;

(W) AFMEL LGRS B 1§57 8 K= B0 5 7 R IS TR T, DUEAT HAh 7 U2 it
A 55 B B 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.

AR E PR S, AHE 5 NPT L& R B A 28 (ARG R s S 5] DL dl T, A
W A N SARATHAR AL M &) B MR T HAR 7 203 1 00 55 R OL T AR 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.

F+=% FIATHANEN A+ —F2EIERAT A

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

(—) A FHRAERA KW 55 BRI WSy 1A R R RS, Bz 95 5% Bh i) 32 B H AR NI SEA A
ety s B I 5% T Bl 2 W) S ) v B ) — B
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;

() AEIE R P R AT 201
the lawful distribution of the Company’s assets by way of dividend;

(=) BBt o B A

the allotment of shares as dividends;

(VU)  AkHhs A w) B AR DV E N A MRl ety s R IR 45 K 4%
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;

15
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(fr) AnEHAETEEN, RHIERE P SEs R (HRA 2 S A B (i 57 b, sl Bl
FIRE T 980, ARG 55 55 B AN WA 23 B R 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);

(N)  AFPNIRTH BRI ALK (HR AR S ECA B (0 5 b, B RUER R T I8, (HZ 3500
55 BE W s m AT 23 FEANE Hh S ) .
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).

BLE BREMBRRLM
Chapter 5 Share Certificates and Register of Shareholders

BIA-DI% A BRI A

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

AT SRR ARSI, B (A RNE) FUERISN, IR0 HE 2 w52 T RS AE S BT B SR 4 1
fih F 5

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.

F+A%k KEHEFKEE . AnRE EW IR 7 PR o 7 HAh m 8 N 8B, B8
A HAbAT s B BN A8 . RGN o 2 W) I ml DA B 2n o B 5 AR 2% PR B hn s A =) Bl
A FUESFEN R, NYH E RSN A F EF R A S U BN AR BCGE R T B
PRIENTIVIZE

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
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.

BN % A BEEETAMRAT AL 5 26N, G A R BER BT e B I 0 5347 € .
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.

F+HE% AFMKIESEANUESR SIS EE I R UE RS N BRI AR A M. AR RS 4h B i sh Bt
MR M, B PA N H I
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:

(—) BBAERMEEA (BFF) bk (AT« BAEEET,

the name, address (domicile), occupation or nature of each shareholder;
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(7)) SIARPFRRB A B2 e LA

the class and number of shares held by each shareholder;

(=) SBARPTFRRBA CAY B RLAT K0

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

(9) B R AT REI A B 9
the serial numbers of the shares held by each shareholder;

(1) SRR H T,
the date on which a person registers as a shareholder;

() SMEARZIE BT H I
the date on which a person ceases to be a shareholder;

JBE AR 24 M NAIE BB ZR R A B A B 78 70 IR (B A AH SAESE I BR 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.

FT A S5 40 BT A58 AT 9 B LR 1T TR A AR AR AR S A7 TR T s S A T A R B AR 44 M
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.

VO )\S A F) AT UK HE v EHIE 23 B LA S B AMIE S I BN LA s int it L, K84k BTl 4h
BRI AR AW IAE S A, HFRACEAMRIERNU B . A R FHSIDAS P i BTl i Ba oh b i A B IR ZR (1)
JRE AR A4 MW LS I 2 A7 TR A T

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.

P N RS BT AN IR R A R BT AR SRR AMABE ALY B 24 N PRAESE A BT
HMGE I AR M IE . B A — Bk .

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.

Behh BTSRRI IE . BIA LA —Eur,  PLEA ik,
If there is any inconsistency between the original and the duplicate of the register of holders of H shares,
the original version shall prevail.

B+F A F B TR IABAR A

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

JBZR A LG T A 0

The register of shareholders shall include the following:

(—) FHRAEARAERT . BRAK (Z) « (2) TRE MO R AR AT
the register of members maintained at the Company’s domicile other than those parts as described
in items (ii) and (iii) of this Article;

() AFAESE AN BT BIUESR A8 5 BT T AE ) 24w B 4h L1l b B 1 i 2R 44 0
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;
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(=) FEHESNAEEE T EE0 PE AR B A T AR A
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.

BHR% BRGNS NS EAES . ERARAIE TR Kk, e A8
AN T 3 2 44 00 ) FLAth 4

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.

JRE AR A4 M B8 0 BE i BB AL, I 2 R AR 44 M 8 9 o A TR R v 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.

BHRA—% B ATBOEM. IITRE . T SO R A W BRI DGR SR AT S P B LA T
IR HITATEGE A 5] PR E 7 BO ORI RS AE H AT, 25 p By i - Bl A A RUE I, MHLE .
Article 51 Where laws, administrative regulations, departmental rules, normative documents and
requirements of relevant stock exchanges or regulatory authorities where the shares of the Company are
listed, stipulate on the period of closure of the register of shareholders prior to a shareholders’ general
meeting or the reference date set by the Company for the purpose of distribution of dividends, such
provisions shall prevail.

FBHR % BN RARLFA R UG ZERB 2 (BFR) BCERAR AN L, B ZRE 4
(F4FK) MIBZR AR MIER (0, 350m] DL B BB Bt F G BE IR AR A4 0 -

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.

BRA=% AR EICAERAR SN BRI AR AR EOR G ik 4 (BF7) Bl ERAR LM BRI, dnsR L
JBEE (RIJRIERE") 182k, WILAA) A m] g stz Bty (RIS ™) #h AR = .

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”).

WIRBRBOR B R ISR, HBANR I, AR (A mER) 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.

BiAb BTN R AR B IEEE, R AN, AT DURIEEEAb b 17 Ah 53 B 2R 46 W IE A ARG it . 524h
UEZFAZ 5y 3 PR 553 oAt A SR g Ak

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.

54 BT AN BB AR R S HAE AN, BEER AN R B B R T A 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:

(—)  HIE AN F R E FIAR AR FUER I HE IR M A BE R A IS . AR B R E A
SO PN A 2 AL FE NS R B . SRR ST AR, DA TG H A AT AT A AT A S A
FRGCNBARH A
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
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that no other person shall be entitled to request to be registered as the shareholder in respect of
the relevant shares.

(Z) AFIPERRHIEE T, AW R 1E N DLAMOAEAT AR 3 2R B0 AR I 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.

(=) AFENRGE A NN, N H S hit € IRk P L P S AN AR R B A i, AT ey
UHH, B=EHHEDSEZTIE 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)  wAE S AN AR ISR I A 2R, 22 ] FA R T BJAIE SR 52 55 P 4R A8 — 40T B 4 75 )
A, WENZIERAZ SRR, L CEZIERZ S NN ZA S G, B PE. ASEIXIESR
A2 o BT s T g S+ 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.

AP SR S ) FR U RS B SR A ) B AR AE M AR B[R, 2 ) 2K ADL T 88 1) 4 o5 ) S BN IS 27 4 %
Eﬁ/\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.

(1) A% (=) « (W) BrER A FoRr Lt BB mi, 02w RYCEMEAT AR #h A B 1
W BIAT AR F I N F R T S
If, upon expiration of the 90-day period referred to in items (iii) and (iv) of this Article, the Company
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.

(78) A FIRYEASEHE AN IR, NS B R SR, PR R AN R H USSR R R A M B
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.

(-B) Aul rEE R B SR AR AR R AR A Y Bt H I AN 7R HTE ARIRIE S B RHEOR BT, &
a4 AR AR BT AT 473 o
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.

FBIDUK ArREE A R R RFHUE NGRS, PAT IR BT BR85S K i L5 Bl Nk
WA ERIBOR (W)EE L) , Hid (FK) BTG BZR A0 i o

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.
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BRTIF AT TR H TR SR SR B A AT B R T R B H NI TG LSS, BRARZ S EA
REE I A 7 VEAT .

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 BREMBRERE
Chapter 6 Shareholders and Shareholders’ General Meeting

B B R

Section 1 Shareholders

FBAAAF AFRENKERFA AR RIS (BF) FidER AL B
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.

ARG H TR By RS A BUA, AR AH 5%, R TR RSy AR, A RISERUR],  ARHE R X
%

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.

IS BA B N B AC AT A B A IR, AT RER I A S et L [FI 35 N, (A 2505 PR SRk 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:

(—) AFARCREE I A4 N Bl AR T et IR AL AR

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

() ATARTIBAR BT A R AL IR SR SAN A SR B3 BT LA 0 BT A < AR FHE A5 DA
The joint holders of any shares shall jointly assume the liability to pay for all amounts payable for
the relevant shares.

(=) WK ARZ —FETs, WA IAL B AR rh i oAt i A N e S 2 w4 S A AT B AT RN
HEFRSGPOMESBIR 4 M 2 3 BT ZR IR AN B SE TR B 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.

AR AR A IR &, WA TEIRCAR 44 M B R4 8 A I A2 AR AU A F OB S it iR S, it
B R IR, H R A R BR R 2 BT A6 AT SR A 1) A R ERA, T A RT3 58 TIP3 2R B A
EIRA et I A B 44 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.

BITEF AR HETFRARRS . R 35N G Al T AR S0 BT S, d S Bk
RRZEALNIEBRCEILH , BAUEIC H W 5 SRR R A A RAL 2 R AR
Article 57 When the Company intends to convene a shareholders’ general meeting, distribute dividends,
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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.

BIA/N\F AFEEREREA IR
Article 58 The ordinary shareholders of the Company shall be entitled to the following rights:

()

(=)

(=)

)

(1)

IR LI A R IBEA 03 TR A A A E A 2 2K A 2 70 T

the right to dividends and other forms of distribution in proportion to the number of shares held;

WIEER . A Ffr. SMEERIRBARRBEAS IR RS, AT R IR RAL
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;

Xt m S5 228 T A AT R, PR N
the right to supervise the business activities of the Company and to put forward proposals and raise
inquiries;

REEE . ATBOEM FETE SR BT e WA U BIAR SR A SRR e e Lk . g 5 B
PR R

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;

MR BRI HE PAFHRE R, A
the right to obtain relevant information in accordance with the provisions of the Articles of
Association, including:

(1) FEGAT A S S 15 2 =] A,

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

(2) EHAT T EEERHEARE AR

to inspect and copy, subject to payment of a reasonable charge:

() P& BRI 44

all parts of the register of shareholders;

(i) AnEFH, WH DS SIEEN RN AR, B (a) K& LR
A 4; (b) EEHEE ((EFT) ; () EEE; (d) L R A Al A A HR A HRNY . 3R S5, Ai(e) S ik
B S S H S 1
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;

(ii)y A AR,
report on the state of the Company’s share capital;

(v) HLE—&tHEELSRA R R E O30 B MRl . B, s,
DAL 22 ) ST AT B0 4 0 2l FH A4 o
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;
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(V) AFMEFRAAAR,
counterfoils of company debt securities;

(i) Witk

financial reports; and

(vii) BAREEWER, EFRSLUERNL. HFEESSBRK
minutes of shareholders’ general meetings, resolutions of Boarding meetings,
resolutions of Board of Supervisors meetings;

(8) AR IEBFEEN, TR BB 0 BTSN A w3 AR W 1 73 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;

(£) MRARRSAERM AT G I L REGERBAR, ERA R IE A,
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\) . ATBUERL AR B SRR Y H AR BCR
other rights conferred by laws, administrative regulations, departmental rules or the Articles of
Association.

FBHRTFK BRI BRI S BB RIBOR, B m) A 7 S AHIE B HREA 2 5] By (b
KNS B B, AR 2R SEBUR B Ja 2 BRI K 7 DA gt

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.

AN IR B A B2 s ] A A B i 9 N I T 170 2 W40 e FA ot T AT (8 A T A 77 AR 45 B DL Al 543
F H TR B FRCH o

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.

BATHR AR ERE. EEQSRAREREE. TBOERN, RGBS RN RIEBE A 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.

AR KRz EELWWHERF . RhT7UE AR ATBOEM B E AT, s Rl N A A =
(7, BOZRABE RUUE 2 FHEE 60 H A, 3 3R N RVE B i -

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.

FBAT—% #HH. BREENRAPAT A ARSI ESOEE, TEEMEE A BRERME, 252 F)iE i
SR, B 180 H UA B BMEA I A AR 1%L E Bty (I ARAT B TS K i 2 2 ) N RVERE SR VR
W HSPAT ARSI S SO ATBOEN S AT, 4 Rk i), R LT s K #
Hom N RIER A

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
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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.

WFe . wEHESEFTE BB B R RERE T A, B B EE R HiEE 30 HARIERF
W, BEFEEE S ASLHREIF AR A 7 R 78 32 2IME LAIRFN 8 F ), AT IR G BN T2
A A 5 DA E S 44 SCE R RN RVE B R AR TRA .

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.

i NARIE A T EVEM TR, 45 A PG AR Y, A2 36— KR RE R B AR PT DA R BT PR s ORI E 1) N RV B 1
YR o

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.

BAT K R BREEANRBREE, TBUAMEE AR, BFERARTEK, AR LA
NRVEBE 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.

BANT=% AR B AR AR T 51 5

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

(—) SR, ATBUEMNAERE,
To abide by laws, administrative regulations and the Articles of Association;

(=) RPN A AN TT GG 4
To pay subscription monies according to the number of shares subscribed and the method of
subscription.

(=) BRikd. E RSN, AR,
Not to surrender the shares unless required by the laws and regulations.

(V) AT F AR AR 8 w) e Hopd B AR A 2 NS FH A w0 NS ST HA AN B ZR AT IR DT AR 43 55
AU UN RIS
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.

0N ) JBEAR U R JBEARASUR 5 24 ) i A B R A A R 1), N 2 VR A E I A2 5T 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.

N B A A N MST IO M AR AT BR DA, ibaefoid%, B8 H A wl B NFIZE ), 20 2 F) 5
RN ST E.

Where shareholders of the Company abuse the Company’s position as an independent legal person and
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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) & ATBUEM AR SR RE B A H A H AR S5

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

JBEZR I T I3 RO T N AE AN TGN BT [R) S 2 AT A, ASRHE R38R IEAS TR T34
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.

FATHM% FA A 5% UL A R RBUBAR PIBAR, K HFF A R 2EAT BT, B2 B iz sk A4,
fe) 22w A A R

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.

FATHSE AnMEREAR b N RARM AR R FE AR . SEMER, ARG
BRARRH, B ARG DT, AR BIERBOR BN S AR ST N B M55 0T, SEEbL . kg5,
NGRS, & HMSLRZE . SRS RAE SRR .

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.

O\ ) PR JIE B2 IV SR SUAT 8 A Tt 3 B[R] b 5 5
The controlling shareholder of the Company shall take effective measures to avoid horizontal
competition.

P FHEBOBOR S SEBRZE AR 2 BRI A AL A AR R TR WA 55 o SR N ™ M AT A H BN
IR, B ARAS A A BC . BB MR Ba S A (SRR T 0 FH A m Akt
NABIIR G AT, ATGH] A HI A 2w RIAE 2 A AR AR B 2

The controlling shareholder and the de facto controller of the Company shall have fiduciary duties
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.

HH, WHENESEEEN AN AR BN ZE, AnER SREEANRDE. NEE AR B
JEARMVAR A F G, A EFE A AR EXN EAEDUE NG T AL A U P B SRR E S T D
AR 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.

N RSN AR TR A W B 5 BDREE AL, BRI IR AR AR o 2 W] B 7 S B B R vE
Ra, NABEUBETHERN, W RIBAERR F3R ™. ArEH, HMEHE BN A 480 A 7
WELERNEE XS5, AR5 5T NN G RIS IR B B AR ST EN . AFRIM SRSt — BRI AH
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P I AR B B N S LB SR AR AR o5 A m) B, RIS RIE B DL R R

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:

(—) AFEMERTTNAERIIERARE S AT B2 K, MUBmEARE AR EFK, FNPikE
Fot Tt HRIMFEN AT ER . SPERN Z B NSRBI & Al AR A = 557
THOLHT, W55 0BT NAE TR TR B2 5 B i e S Bl 208 BN i 44 L P B s B4
AR T I B AL AR o 24 W) B 7 B 1Y
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;

() FEHFERKAWRIW S AT NG G, NIZEIHSE, AJFERSSU i IERIS IR ARIE B IR
() A OC RV 1) R T BRI R AR VR G S AR R R B, BAPEA RS mBEHA R, P&
PEMIAR S SR AR AR 5 AR 5L BIIE T, A w2 NALHAE TR S0 B35 NG T Ak A
Xf A P B SR I IR IR R T RA R 4
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
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;

(=) HHSWPRIEERE SRR AR SOERNG EE R, TR R E F s 208 BN S AL 73
RIE S [FAHSC AR BRI S Ip BRI B R A R G5 S5 A R S B, IR A 5o A5 B s Ak .
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;

() E B AR TR 2 IR TS 2, 2w NAE L E SRR 21315 30 H PN [ AH < R B 1) FIR RS R 45
AR CLEEIEAR 5 517, B P A SR A5 R e 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,
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to pay back the appropriated assets, and the Secretary of the Board of Directors shall disclose
relevant information properly.

BRIETE. ATBUEIEE 2 7] A BT BIUESF A2 5 i) _E TR0 P SR 1 L5540, IR ARAEAT A 2R 1
FAII AN ERIAT A R RAAE S 51 i) el A H A 402 T A ARk B 0 20 JBEAR PR M) ) R =

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:

(—) febrEF. WFERE O LA B &R O R ST T,
to relieve a Director or supervisor of his duty to act honestly in the best interests of the Company;

(=) #MHEEFE. WHE CyACEEMARZ) DAEAIERRIF A FW ™, AFE (EART) A mH
HEIHLE,
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;

(=) #EEFR. WF OvE CEFE MR ) RFHAMBARR DN ARG, A8 (EART) AR5 EAL.
TR, AHAFEARE 2 7] B AT AR K2l nd 1) 2 =) 2 4L
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.

FANTANF AT ARE B4 LR % A2 —HI A
Article 66 The term “controlling shareholder” referred to in the Articles of Association means a person
who satisfies any one of the following conditions:

(—) ZARMEGE 5\ — BT, wTRLE AR DL B,
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, ATLUTR AR Aoz =L (B H2Z=1) BRI EEE AT L
EHR AR A2 =1L (FAnc="1) RRBIATHE;
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;

(=) ZARMEGE 5N BTN, FAEARRITESNA ST E (FASZ=ET) B
a person who, acting alone or in concert with others, holds 30% (inclusive) or more of the issued
and outstanding shares of the Company;

(H) Z N\ Hh e SN — BT s, DAl 7 AR S s B A
a person who, acting alone or in concert with others, has de facto control of the Company in any
other way.

BT RERSH—RAE

Section 2 General Provisions for the Shareholders’ General Meeting
FEATE%K BARSRAF MBI, KEATHE T FIHREL:

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:
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(—) PEAFRAEE T AR
to decide on the operating policies and investment plans of the Company;

() 2R HAR IR TACRI RS LS, e A REHF . WFH IR
to elect and replace the Directors and supervisors that are not representatives of the staff, and
decide on matters relating to the remuneration of Directors and supervisors;

(=) W ERE SR,
to examine and approve reports of the Board;
(P4) A I e R
to examine and approve reports of the Board of Supervisors;
(Tr) HEAEA R IR 5T T 5 RETT 5,
to examine and approve the Company's proposed annual preliminary financial budgets and final
accounts;

(N) BB HE 2 =] BOAE 73 Be 77 SRR T 45107 5,
to examine and approve the Company's profit distribution plans and plans for making up losses;
(&) X RGN g B AR R
to decide on increases or reductions in the Company's registered capital;
U\) XA RIRATRZAE O
to decide on the issue of bonds by the Company;
(V) XNawal &I oon. M. IEE B AR T A R AR H P
to decide on matters such as merger, division, dissolution and liquidation of the Company or
alteration of corporate form;

(1) Bk ER;
to amend the Articles of Association;
(h—=) Xy A m I AN AN PSR o vl 55 Ak e
to adopt resolutions on the Company’s appointments, dismissals or non-reappointments of
accounting firms;

(h =) H B 5 )\ S E B FE ORI,
to examine and approve the provision of guarantees under the Article 68;
(T=)  HIAFE—F AN RGBT B IS A w ol — A S S 5 30%
FR) T
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) S AR B AR B < 3
to examine and approve matters relating to changes in the use of funds raised,;
() H BB R
to examine the Company’s share incentive schemes;
(F73) R R K2 iR € B RERAE 57
to examine connection transactions which shall be decided at the general meeting;
(+B) HRERA T RATEIMT R IBIR D BB E 2 =V b (FEHAZ =) MRARRE;
to examine the proposals submitted by shareholders holding not less than 3% (inclusive) of the
Company’s voting shares;
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(H\) SHUGERE ATBOEM . B AR S REE R B w) b T R R UG IR R R 24 E B AR OR
S URE I HA 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.

FATINEK AT FIRIMERAT N, AR K2 #HB0ET
Article 68 Any guarantees of the Company shall be subject to approval by the general meeting of
shareholders.

(—) ABRATE AR FHEBT 2~ m O AME ORI, 5 B sk Bl — B2 B T 5 1) 50% LS TR A
FEAATHELR;
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;

(=) AFHPAMEREET, X8 O — W4 TR B 30% LS AR AR T AR,
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;

() NEPE L 70%HH (R SRR R,
a guarantee to be provided to a party which has an asset-liability ratio in excess of 70%;
(M4) g R il — WA THF B 10% 14 1R,
a single guarantee amount in excess of 10% of the Company’s latest audited net assets;
(1) HREHES T DM H N RIHEEN, @i A w) 5oL — WA TH# 51 50%, H.40x0 e
A B 5000 73 e H4E 4R
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;

(8) RS SEbrfisil N &R TT 1R A AR AR,
the guarantee to be provided in favor of shareholders, de facto controllers and their related parties.
(-B) LIEFRAL S P, B IRIRAC BT B SVE R E I AR IR
such other circumstances as provided for by the Shanghai Stock Exchange, the HKEX or relevant
laws and regulations.

BATIE ARSI NFERARRSMIGN RARA RS FERRARSFFEAIT 1R, MY T B2t
EELEHET 6 AN H NZAT

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.

BEt% AN K, AREFESRAEZHIE 2 NH U BTN B R
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:

(—) EHAHAL 8 LI,

the number of Directors is less than eight (8);

() AEIARIRANE 5 HUE S A VAT 1/3 I
the uncovered losses are in excess of one-third of the Company’s total share capital;
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(=) HMEEE SR A 10% (A EHEEERER) BL B 5 AR 15 K
shareholders individually or jointly holding not less than 10% (exclusive proxy) of the Company’s
issued shares request to hold an extraordinary general meeting;

(J4) #FEHEEU DR,
the Board considers it necessary to hold such a meeting;
(F) Wi &P TR
the Board of Supervisors proposes to hold such a meeting;
(ON) BB ATBOEML. AR B SRR E R AR S T .
such other circumstances as provided for by laws and regulations, departmental rules or the
Articles of Association.

FL+—% A0 HIFBAR R HIHE SR 7] 23 1305 B0 &) H A
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 KB E R, DISBOERETT. A Rl RIS SR S 25 15 5207 OB R S INIBR R it
fER R Bk Ty KSR R 1), 9.

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.

KRR KRB G, TIESHEE, BARSHGSWB SN EGEE, ML ER, BEANRYEIR
W BFFEHAT R 2 A TAEH A% FF R A
Once the notice of a general meeting is issued, the venue of an on-site general meeting shall not be

altered without proper reasons. In the event of alternation, the convener shall make an announcement to
state the reasons at least 2 working days prior to the convening date of the onsite meeting.

BE+ % AAF EIFBRAR R SEPEISEEIT AR A 88 H BRI A

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:

(—) SWHE. AITERFRO/AEEE. TBUE. AR
whether the procedures relating to the convening and the holding of such meeting comply with the
laws, administrative regulations and the Articles of Association;

(Z) WA RTS . HENTE RS EEA R

the legality and validity of the qualifications of the attendees and the convener of the meeting;
(=) 2WERIREF. RIGREBEEAR

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

() AR 2 ] SRS et AT 9 ] b L R L

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

AN N E e AN AT ) &N
The Board of the Company shall also engage notaries to be present in the general meeting.

29



G> TR G R A N

o Zhengzhou Coal Mining Machinery Group Co., Ltd. Articles of Association

B=ET BREREHHESE

Section 3 Convening of Shareholders’ General Meeting

FET=% MOLEFA R EF RTINS B R 2o 07 8 S 2R 3 T I R R B3R
PN AR TBOEMAAASERRRHE, EWEERBUE 10 H 4R RN R S T I R
KW SR W

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.

HASFEEA RN AR RSN, BEEHERSRISEH 5 BB B R AR MR, RS
BRI AR K=, R Ut BB 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.

FETNUE BFESANAEFRUATFIGN KA KRS, ML BHEAAERESRL . TSR
IR ATBOEMA A BRI E, AREHREE 10 H A4 H R EAN R & TF I i R4 K2 (1) 45 1
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.

HHESF B AT BARRSH), AR EESRUUSH 5 H N A A TR R Bd A, 8 A0 oot Ji
PR, NAS R FRFE.

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 BTN AR R, BB EREHREE 10 HARIER RN, WNEHRSARETEEA
JEAT AR AR R WR ST, IWHS A DL EAT HEM R,

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.

FETIFK PMEFESTHRE A7 10%LA BB BB AR AR R #HHRK H IR R K2, IR L
P EE SR . HEHESN LR TBOEMAA SR ME, EWREERE 10 H AR
T AN [ A T IR 2R K A A5 T S A

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.

R F R AT IR AR RS, RS EE R RUUER 5 H N BT R RiE s, 3@ Ao
JEIE SRR, N7 A AEATAR 5 BB 2 ) A

7/

30



G> TR G R A N

o Zhengzhou Coal Mining Machinery Group Co., Ltd. Articles of Association

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.

HASAFEZ AT BAR RS, SEEREERE 10 H R RS, S &5 A 10%
PA_E A B BR A B I e WA T IR I BROR K2, IR 24 BLAS T 3 e F R i 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).

R R AT IR AR R, SRR R 5 H A A H TR R 2 BI85, 38 Ao JRAR R AR 5,
IV RSV EPN &N U] Eh=Ns

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.

WS 2 RAERE IR A & AR Rl Jn i, MO A HEM B AR S, %8 90 H LA Efphag
A AT 10%BL 1 AR AT BLEA AT 7 4R 6

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.

JIE AR R o R S R L R SR 28 AT 2 WM FAT AR 28T WU, TR AE S E 2 A, B A
Al AAH, A T RAT SRR S R P 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.

BEHA% BRARZERAEIGNRARSU, REYIZIT 7R 7 /5.
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:

(—) BHRFAENZE TS BRI A2+ E (& a2 +) BIPAEEE A LR B

Ry ATRAREE — Al B RIS AN AR B ER, RIGE S AELNBAR W, JRE Bl
IR o S S AR WSO I 15 T R 5 B 2 AR A SRR AR o AR R R BB AR i s A5 1 5K
Hit5.
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
requisitions. The number of shareholders referred to above shall be calculated as of the date of the
requisitions.

() I RE SRR AR P ZoR e = H N B R A RS W, 3R HEZER AR AT AR
HOWPNZER G AN BT HESV ARMIEFN SR S EF 2 HERR SR
[ o

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
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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.

JI A R 2 R N IR SR 28 AT 2 T B AT BRI AT W, TR A BB, N2 A w] R,
H AT RAS I HRE S R I b 1B

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.

FETtF& WHRSBRARRE BT AERARSK, SBHEMEF S, RN A w e § ERE 2
VR BRI 23w i 52 BT HBIE SR A2 5 BT 8 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 ZRBA T/, HIEBR S LB AR KT 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.

I AEBR (EAREOE) BIAEA B R 28 R AR K Rl A i, ] 22 &) pirfE s o ]
E R 25 IR B LRGN 2 5 B 52 1 T MR 55 28 5 BT 28 S AE B AR o

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 S THRESERABTHENRARS, EHESMNERSBBH TG, EFNLIRALK
BUOED H IR 42 T

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.

FE K BFESBBRFATAERNRARS, SV L R b &,
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.

BT BARAREHRFEEM

Section 4 Proposal and Notice at Shareholders’ General Meeting

FBINT%K REMABN LR T BRARRSIPBGEE, A WIS B A R WD, JF BT TBOE
FRANAS TR 1A KA E -

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

FN\T—% AFTIFRARS, EH WFER LRI G IFRFA A7 3% L BB O IR, AR
AR RS

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.
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BB e A TR AR 3% BB FIBR, AT AFERCR K H T 10 H AR thimi 3R It Hin e s AN,
LN AN FR RS 2 HARBIRAR RS FEA, BRI SR R A Z, PRI 42 = 58 2 R AR
RS M I 2% K R 20 [R) I 75 i Ay RN 5 s v A D) SXof A 5 5 i HE 10 R0 s 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 .

PRATARHUE BT, BENER B AR ZIBAUG, AHE SR AR R 28 A O 51 B 42 223U 0o i
R

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.

JBR RS0 R B B RS A AR S )\ R IR, AR RS A ST R IIEHE il
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.

FNT =% AFAITFEERRARSN YT SWETF ZHAE H AR B, A& H e AR KM
AT SWHEITFEAEN ST H (R E 9D AT B AT, R e SR 3 T LA ST 25 (0 H 1A
b R AE MR

Article 82 Notice of an annual general meeting by the Company shall be dispatched twenty (20)
business days prior to the date of the meeting and notice of an extraordinary general meeting by the
Company shall be dispatched ten (10) business days or fifteen (15) days (whichever is longer) prior to
the date of the 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.

A FFETH SRR, ARSI HAITHH . AR RE L B2 15 E WA Fr T i #EAT IR 25 3K 58
fH T

When the Company calculates the period of the meeting, the date of the meeting shall not be included. A
business day in the Articles of Association shall mean a day on which the Hong Kong Stock Exchange is
open for business for dealing in securities.

BIN\T=F BARRSAFIE B AR F I R T.
Article 83 No shareholders’ general meeting shall decide on the matters not stated in the notice for the
meeting.

B\ AR K@ R SR & R 52K

Article 84 A of the general meeting shall meet the following requirements:
(—) AP i,

be in writing;
() RSN, H R A2 UOYIRR,

specify the date, place and period of the meeting;

(=) VUSRI U B IR 58,
state the matters and proposals to be discussed at the meeting;

(V) 1] BB 2R SR D 8 AR R 35 18 B S AT L W R s T G LR BORE SRS RIS (AR T)
FEN AR A I W [ Bty A B 2H B A S L, 2 SR L 58 5 i B SR AN B [ (i
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A) 5 FFRHGE R A RAE N E 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;

(1) wvEfr#FES. W SN SEE A R SR RO EENFRR, NG A E
KAMMEFRFRE, W FEITZES .. BF. SR A &R N AEN BRI
A 50 A R I B AS A, U 22 15 B EL 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;

(78) B AEATHUAE 2 B SR G RE FRRp 7 PR L 4230,
contain the full text of any special resolution to be proposed at the meeting;

(-6) DABIERSCT U A AL AR TR ) R A B T AT — L i — i BA_E AR AR AAO L
MR, TR D R
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;

O\) B BB AT AS IR T I R A £

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

(L) BIIE B BR KBRS iE H
the date of registration of equity entitlements for shareholders having the right to attend the general
meeting;

(1) FUFHERIKAANGEA, BG5S,

the names and contact telephone numbers of the contact persons in connection with the meeting.

AR R 2@ EN AN FE I A B A8 0 SRR A PR R 2 AR NS o SR I SE IR ST F K
TR IR, RA IR 2R DR 2 308 R B 75 388 60 [ o 5 it 7 58 o 1) i L S R

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.

JBEZR K 4R FH W 5% B H A 7 3R, 2 2 78 JBE 2R DR 2 308 R e B 8 P ) 24 s R At 7 R 2 R 1) S 3R oA
FPo 2R Ko W 2 sl H At 7 SRR BT RGNS 18], ANS-R- T IR K /TR — H R4 3:00, FHFARIET
MR R HATT A H A 9:30, HEEHIN AT T B BOR K851 2 H R4 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.
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BRI H S W H I R RIEN YA 2 T 7 AN TAEH .. REUCS I H — BRI, AR,
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.

FBNTHF BARSUICES . WFEBFDUY, RARWEAM TR EEER . WFEE AT
el BOAFELIN 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:

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

() SARN A B ) IS BAR RSB N RAFAE RIRR &R,
whether or not the candidate has any connected relationship with the Company or its controlling
shareholders and de facto controllers;

(=) WEFA AL R B,

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

(VU)o 5 Sk v [ Ik M e S At A SR 1T AR AL 53 FHHIE 27 58 5 BT 7 o
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;

PRRIR BRI WA, BAEF . WFRIE AR DURTHR IR 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.

BINTAEK BAQF TS AIEI, BARRZEIMB Y S EHARRIEAR (ARERA KRS R
BARRED LAE NI& B DL TR O AT AR, YSof A Rk BB AR 44 i S0 bk it o o N B2
B, R R i@ Fn L w] A A 5 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.

BRPIAR A5, NS 1E B 55 B b o7 R MU 8 B0 — R 2 5l B TS, —&@nd, MIraWek
JB AR CMC B SRR 2 UL

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. 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.

FERF AR ATHOEI . VGO B A I ISR b T i UE 25 M B UG R A DG E I B AT A R R 5 (1 i
$2F, X H shares 7R, 2w AT DU 7E 23 7] P sl B F HERRAZ i 5 1R s b % A1 1 77 A El 2 DL A i
TR B R A B R Fu VR ) HA T UK IR K@, BMRE ) H shares 7R DAL N ik B3 BARB 5%
CATERAF AT k.

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.
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F\+H% BIRSbEREA m3EA SR8 R 0N IE 2 BOB R S 12 S N EA SIS ucE s, Sile
WA H PR BOFANE TG 3L

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.

FBINTNF RBRARRSEEE, TIESFEE, BRAKRSAREY 0N, AR K@ 7 5 5
AR . — B IUE s BOH 1ETE,  HEENRL SR JEE HIT H T2 2 A TAE A A S 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.

BHT BERSHETT

Section 5 Holding of Shareholders’ General Meetings

FEN\TNFK AFFEFSAHEAA LN RIOLEE I, RERARARSWIEFSKRT . ST TR KRS.
TR AR IR BB AT Y, KRB BN LA 1 JF K R A S T T 2 AL

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.

FIHF RS HBILEM A RAR (BFHAEAN) , WABHERA RS, HREA SR &%
LA B RRAT AR RAL

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.

IR AT CLSE B S AR R, Al AR AR R k.
Shareholder may either attend the shareholders' general meeting in person or appoint proxy to attend
and vote at such meeting on his behalf.

BT —%F BARNGUAHRAEIEAREA, B bR NS EF B3 th L DT A= FE R 2E
F BAEAONENR, RSN ek N BN R e h e AT AR PSR .

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.

AN NBZRSR B R S, B R A N S e s AR RE S 2 W 5 3 A ROEAFEGER] . IERIK P R, &
FEARERM N H R 2R, MR A N RS e BORBRTE .

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.

RN N RN B 1208 AR ANRFERAR BN 2o e RN 2, MR AN &
ik, BEIEHEAEERR AT A RGEY, ZIeRBE AR SWH), BN HR AN SE. V5
NI AR AL )5 AR ML B ) 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
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attend the meeting shall present their personal identity cards or the authorization letter legally issued by
the corporate shareholder.

Bk ARMABUFE R RS BOFAPERRIER, ARBHEE— NSEHN (2T A EAR)
VENHBARAEEN, RO MR R BRI NARBZB AR ZAE, 7T EMAT AR 2UBUR):

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:

(—) ERARERARARE EREEH
the shareholder’s right to speak at the meeting;

(=) BATEE S5 SL R BR AR 7 AR R
the right to demand or join in demand for a poll;

(=) BRARARYE & FH A7 b i F0 S AR S iR A R S A E A, A2 T B 15052 7 ST R AL,
R AT AN — AR, 2SRRI R GELAREE 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.

WZIEARNAT G 5T (BHAREEN) AR AT AR S & ) — AP _E N AEAR AT AR R 2 el
BAEFRA AR 2= EAAEHARE, B2, R AL BN PR, WA M4 1% AN+
2 MBI R I E H AR o 2B N LT UGN AT 45 58 (BLARN) AT AR, G
ZN LR AT AN NEAR.

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.

B BRI A RIRIEA N B BRSBTS 30 R 41 N 2
Article 93 The authorization letter issued by shareholders to authorize other persons to attend the
general meeting shall clearly state the followings:

(—) BRI,

the name of the proxies;
() RERARI
whether the proxies have the right to vote;
(=) XS FINBAR R VR — o W IR SO B BUER IR 7R,

instructions to vote for, against or abstain from voting on each of the items in the agenda of the
meeting;

(T0)  Z=FLAE K H AT ROYIRR;

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

(1) RIS USRI RARE NS4 (Bt 5) . RICAENBAR I, NNaaik A S E &
B R IE B ALEE
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.
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BT FE MR A A ERHSRGBARH TEGBORAEEARZIEB AR, N HiRR B dk#Efas
JBEARARTR N AR SR B SO 5, IRt WIS T 244 3R vk B F 003 A E 7R . ZRFBH R 2 3]
IEBARAETRAS, AT L% B SRR 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.

FTASK KRR HE DR EIZTAC R RERRIA RS WE I — I/, s e e £
PRI TR HT A DU/, & B T R AT B A A 2 B IE R 45 € B Aty . AABEBCE RIS &
FENSAUB N ZEZZ ), AL E WA A B0 HAR RO RS A AIE . 4 AR R B HAb AR AL
A, AR AT 151 7 & B T A AT e A AR S BB SN b 4 e B HAh T .

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.

TIENNIENR), HHIEERRANRE FF 2 HA SN R SR AAE AR A w] AR 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.

FAAF REBITCANCE T RAT AT BIRIZAT . BURI2EE AT R A EEE A R0y D
Feibny, REAREA RSVOTAR AR ZSEE I B s, bR AR MREIE B &k
TISRA R

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.

FHHEF HESWARPSVOEILH AR A TTHE. SUCECH IS NN 7 4 (B4
PR)s B IES RS ATl A s AR A R AU AR O, AR 42 (Bl A 44 FR) S5 00
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.

FITI\FK BHENL T HE PRI AR AR UE I7 10 45 BN S S8 M BRI SR A 1 IR 2R 42 U 3 ) o) i
IR EVETE AT I0AIE,  IFEIC R LA (B FR) S P i B R R B . AW B AT I
JE 2 BRI AR AR AN S I A R R AR L B R, S BB AE B & 1

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.
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FTE BARSBTN, RARSEESR. WHEMEESBMN Y HESN, S AR &R E
b NIV N

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—HFK KARSSWHEFSHAEN, HEFKAEFEESNN . EHRKEMONGE HFE 2B,
A F K AT SN E, EFKMREFE KRR FE S, EHEETUEE — 2 A A EFR
HALIFHE SR, RIEESW TR, HW WA RAR T PLig2s— AT, R RBEEA
AR TGI8 T, B R S WA e 2 R BBROR (BFEIRARAREEN) AR SR .
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.

WHESATAENRE RS, BRESFFEE AN WHRS TR AGREAITIRG A BTSN, H
RN NI FHERS ) — A4 I AR ST

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 AR K, BRI E S W
The shareholders’ general meeting convened by shareholders on their own initiative shall be presided
over by the representative nominated by the convener.

HATFIAK S, S 1 SR B AR R TRk Bt AT I, LI R AR R R 2
HHIBRFR, AR RS R — NS W AR, 8014

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.

B—FE % AFHIERARSUEEN, PR AR RSMEFMERE?, Gfmmm. Fid, #
FHPHUL B TR RGERIEAN . SVRBHIERL SB00s LHEE . AHENE, BUURR
REMER BTN, AN BRI AR . BAR R BCEHN NAE AR R, R SE,

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.

B-BEFEF EFERARS L, EHE MRS 1 ERNTERRARRSARRIRE. 4
M7 FA AR IR PR

Article 102 During the annual general meeting of share holders, the Board and the Board of Supervisors
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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.

FEHF=K E1H. NE. SPEEA IR RS Bt R 5T R SO AR B
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.

F—BTWF U2 R R R EAT B 2 W) B AR AR BB P 35 2 R A 43
Ko, Bl R 2 WU B AR AN N BB Pl 355 R AL A 2 B A 2 U8 A0

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.

F—HELFX BRERSNASUIET, HEFSMBRAT. SBOCRICEU N AR
Article 105 Minutes of shareholders’ general meetings shall be recorded by the secretary to the Board.
The minutes shall contain the following items:

(—) SUURFE bR SRR A N 4 BALRK

the date, place and agenda of the meeting, and the name of the convener;

(Z) SWFHULMESSIESBRES . WHE. QG b s e BN R 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;

(=) HFESWHIBRAR (BFEHAREN) ABL FriEE R A 3808 5 2 =) I s B E i
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;

() AR EF ST KEE SRR R R,
the discussions in respect of each proposal, highlights of the speeches made at the meeting and
the results of voting;

(1) JBEAR IR o v i AL sl T DA R A v ) 25 52l 5t
details of the queries or recommendations of the shareholders, and the corresponding answers or
explanations;

) L EREAN RN

the name of lawyers, counting officers and scrutinizers;

(-B) AFEREMEN BN VORI HAR A A
such other matters which shall be recorded in the minutes of the meeting in accordance with the
provisions of the Articles of Association.

F—EHEAK GEANURESVOCF N A A, #EFAEE., BFESNESR. BE. EHSMB.
ALNBHAR .. SWTERLESUACT B . S UUCSN 2 5 I R R 2544 I S AREE WG Y
ZAEH . 2% B Al 7 R AF LA R R — IR ORAF, ORAFIIRR A>T 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.

40



G> TR G R A AR

o Zhengzhou Coal Mining Machinery Group Co., Ltd. Articles of Association

F—BEFLF BENPNCYRIER AR RZIEL 28T, AR A R BTSRRI 2 30U AR
R P BAGENE R, BRI EEHE S PR R H I IROAR RS B E AR AR R, IR A
Bro [FIF, HERNN A2 F) Brfe i o [ I 2 IR AU B m) SR BT HbiE 23 22 5 i i

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.

BEAT  RERESHIR RPN
Section 6 Voting and Resolutions at Shareholders’ General Meeting
FB—EFT/I\F BARRS R A8 FBCRIRE 5 o

Article 108 Resolutions of shareholders’ general meeting shall be divided into ordinary resolutions and
special resolutions.

WA R AR B R, 222 | H R K S I BOR (LR R BN ) i R B 172 DA Ll
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 RS AR AR RS, V22 i R JRE AR R S R R (B A58 B AR AR BN i et ALY 2/3 DL L
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.

F—EHFNF FHIHBHRAR RS DEE e 3GE i -
Article 109 The following matters shall be resolved by an ordinary resolution at a shareholders’ general
meeting:

(—) EFHRSMEFESK TIERE,
work reports of the Board of Directors and the Board of Supervisors;
() FEHAUE RIRNE 73 BC 07 SRR T 9107 &,
profit distribution plans and loss recovery plans formulated by the Board of Directors;
(=) FHHSEHE 2R R S AR R S A I 1%
appointment and dismissal of members of the Board of Directors and members of the Board of
Supervisors, their remuneration and manner of payment;

(0) ArERBERS . RGPk, MR e RE,
preliminary and final annual budgets, balance sheets, profit accounts, and other financial
statements of the Company;

(1) AFFER,

annual report of the Company;

(O8) BRiEER. ATBUEM. AR FRERE BA R A T IR SR A 5 i b 00 B 22 DR sl 1R 13008
PASM ) H At 330
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.
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F—EH % THIEI AR R 2 BUR Al P 3GE -
Article 110 The following matters shall be resolved by a special resolution at a shareholders’ general
meeting:

() HEINECE > A R

the increase or reduction in registered capital of the Company;

() RATAEATASEEE . NBGEA B R AIIE S,
the issue of shares of any class, warrants and other similar securities;

(=) RATAFGIR

the issue of debentures of the Company;

(9) AWML, EIF REANEE

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

(1) PBECARTRE

the amendment of the Company’s Articles of Association;

(N) AFAE—FNIEK, HAEE R eE R SR 2 7 il — I H TS 5 ™ 30%(1);
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;

(b) BRI
any equity-based incentive plan;

O\) 2w R BRI 43 POk
the profit distribution policy under adjustment of the Company;

(L) A ATEOEML. AR E I ELA F) B b T AR 38 5 B i) _E TR R g 1Y), DL AR ZR R 25 A
A RGN TE 200 23 7] 77 AR BORFE MR EY L 75 2 DR Joll PR A8SGE e 0 JH A 031
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.

B—EH—t—% KR (BHEBRARIEN) DA A R AL A3 BT AR RAL, BrA A 7] AR
—H S, BB A ERREL

Article 111 A shareholder (including proxy) when voting at a shareholders’ general meeting may
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.

JBEAR R 2 v LRI Hh /N5 3 M) B ) ORI , 0 e /MR B R TR N 2 BT B . B S RN 2
NS §

Where significant matters affecting the interests of minority investors are considered in general meeting,
the votes cast by minority investors shall be counted separately. The result of such separate
vote-counting shall be disclosed promptly to the public.

NEVFFE RN T AT EA RPBL, - HAZER A AT AR & RO A B4
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.

o MOLHE MR A RHE 25 AR AT DAME SR AR AL o AR BOR BN 2 [ AR R N 58 73
Peir AARBEREAEE R SR D B EE A 2 0077 UL B R R EE . A RS IR BRI
B AIRAF I A PR 1)
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The Board, Independent Directors and shareholders who are qualified under the relevant conditions may
collect from other shareholders the rights to vote. Information including the specific voting intention shall
be fully disclosed to the shareholders from whom voting rights are being collected. Consideration or de
facto consideration for collecting shareholders’ voting rights is prohibited. The Company shall not impose
any minimum shareholding limitation for collecting voting rights.

F—E T2 BRARSHUA KK G FH, RERARNN 4SS 5HFELR, HIRENERR
BRI AR BT AN BRI EEG IR SR 2 15 B2 78 70 I Fa AR SRR ORGSR AR Y
58 SCHIYE AR I8 2 ) b 17 A 25 W B LR SR 23 52 5 Pt AR SRR 1 7E

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.

AR R 4 WA R IRHRAE 5y TS, SRIBRIBEAR B Bl ] e 28 Ko FH B SR IR SR BRI Rl R vk e ROAR A 130
Vi SRR R IF [l AR, A B 2R T DA SR JFG WY 17 0 O [ gt

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 RGN )G, HABR KINE REKIAR S 50 R RIS 5 BRI ER Y, B AR 75 B [m] g
SO, AU SR BURYE A TR A A RBE N LR e Jr

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.

AFEHE RBGEN ARG T AT 3000 57, H&AF &L —HIE TR 5 40E 5%LL )
RIS 5 L IR K vl thoE , s FAtod Y 1 B skt s VAR, I A i, T 7R 4% i S vkt
PR B EERHAT

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.

B—EH—T=% SWERATTIERARSHRUGRIEE, e & RmE, N 4Es EEAmA
A VLR

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.

F—E—TW%K AFNAERERARSGE. ARUNHHRT, @l Sy Mg, S RIEmNER
AIREET B DB B RRTBL NBRSINBUR KR BHER .
Article 114 Where the shareholders’ general meeting is ensured to be legal and valid, the voting may be
conducted through the internet and other methods of modern technology may be adopted at the
shareholders’ general meeting, for the purpose of convenience.

F—H—TRFK BRARLTEIERRIEISL, AERBRAR RS USRI, ARBASES, B4
B e m e BN 53 AN AT S0RE 2 =) Al B 2 55 0 B T2 NS i & Al
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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—EH A% #H5. WFE AL R DR RN IRIER AR KSR T,
Article 116 The list of candidates for Directors or supervisors shall be proposed to the shareholders’
general meeting for votes.

(P2 Ak &< lbviek: o R SN AT S P S Y VA R SN AT X (75 v NS I NN G 7 T o e A T [0 /N
I ML N AR O .

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 L SRS AR IR

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

(—) #EHE PHEE G IHFA AT 3% LB FIBCR A AR 2 iR ARSI Rk NP4,
FHAELMERBIR A NBE NI FARIR B T H A, MR RSRERE.
The Board and shareholders individually or jointly holding not less than 3% of the Company’s
shares 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.

() WFe. BEE & IRA AT 3% L BB KIBRAR A BER R ORI R I F ik N4, &
I FHSMERBE IR NB I FARIR R T H G, MR RSRERE.
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.

(=) MSLEFAIRA T MR R IR ATBUE LG T T = B R AE AT .
The means and procedure of nomination for Independent Director shall be in compliance with
relevant provisions of laws, administrative regulations and department rules.

B—E—Tt% KARSiEEFR. WHRIIATRIN, RIEA TR E 8 AR MR, e
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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.

R BAR BRI I F

The cumulative voting system shall be operated as:
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(—) AnporER, M ES, WENIFRE, SRR
separate election and voting for Independent Director, non-independent Directors and Supervisors.

() EZMSTERN, B BT AU SR T H A BB SR HoRe DL A B A7 35 N
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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.

(=) AR ESR . WHEN, BALRARE BT R SRR T H A B R EoR DU A BLE R
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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.

() FEfxiE N Z T AR BRI E RINEUN, BRSSP (SRS FE o L R S7 36 AT S A N A
15 AR AR E S E S RS RE A N B, e SR A S AN e I R AR A AR
R TEEL BNNZEEF K.
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) AR RSHIMEEE N EN BN EAZR EIREDL, ARIE BBRE R A IE. AL
counting officers and scrutinizers of the shareholders’ general meeting shall carefully check the
aforesaid circumstances to guarantee fair and effective accumulative voting

F—H—T/N\FK REBEERS, BARRSKN A REHATBHELR, XfE—FHEAFRRER,
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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.

BB TIF MARSHUERRN, ALHRRET BN, BN, A RAE RS — TR %,
ABEFEARUUB R Koz 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—HIZ % R RRBURER I . W s At R T X i) —Ff . 7 — R B 3R B
B IRBERE R

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.

B—EH % BRARSUINSRRE T KBTS, BRAERRI AR 2 5 BEEE b 1T e 25 e B BN LG
FARHLE UAFRER T U R, BREAIE S EE M A e, SRR R AN RAER TR IRDLATECE A, 2
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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:
(—) SUESE

by the chairman of the meeting;

() EBOPIAAR RPN S A R RBIB A AR

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

(=) HFMEHESIFTEFAEZSW PRI D B2+ E GES2 ) B— D ik
R (BFERARABEN) .
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 T AR 2 W) P S i IR 2 A PR LA B SR e AR SR T sk, B RE 2300 Rt 5 A 4
&, B NI AR RE St DL R T UGk th, Sl BRI TR EE R, AR BGEE BN, JH#
AR EAE S VACT T, AR NRARIRIE, ToAUIE 1% 2 B0 1) HR U SCRFERE SO R S 25l L L 3]
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.

DA SR T QAR DR A SR AT DA 4 H 5 el
The demand for a poll may be withdrawn by the person who demanded the same.

F—H TR WRIESR DT R ST k2 320l k28, R 2 57 BT 5ER R,
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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.

B-EH_T=% EERSERI, AHESFNEND ERRIBNKAR (BFRAREN) , AREmaE
TRAL A B P P B SO 52

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.

F—EZ TN LSS REEAER, TR T fFEER My ALk, SWTEHANZH .
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.

FHZTRF BARRSMHREATRNET, BRI BORARS I RS . 8 IS BROR
ARERRN, MRBRSIREANAAGSINE.

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
interests in the matter to be discussed, the relevant shareholder and his proxy cannot participate in vote
counting or scrutinize the voting.
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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 ) % m A 7 AR SR ) BT A R BOR BN, AAGEE AN KRR R G AR H CREE 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.

BB K BRI LR AT W2 s Al 77 50, SR R 2 BAT R — R R R
HAMEEIR, JFRYER R REAMR R LG .

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.

FEIES A RIRGIRAT, ARSI W2 AR b g ey Bl aa. iHEA BEAL &
BURIR . W28 IS5 7 S5 AH S 45 T 0 R AR L3 41 A R B 5% 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—H % HERARSEE, FA9RAARRRERRUL TR —: FE. BT
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.

R, HHE, FITEEHRAMRIRE . R R R EEIIN R NG R PR, e B 2 ik 46
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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”.

LrTAR A I FH R R B A w5 BT A 5 BT BT R e A AT P 2R AR S A TR R TRA, B
HIAEAT AR R RE AR ZE A A (BRURORT) oS, G A3 Sop S bt s B BRI 1% 700, PS5 AR BRHAR
FAR TR EHAR I EEN .

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—EHZT\F W EF AR SRR B P R ATIREE, ] LU PR EEA SUR 5, Rl e
FEARTEAT R, R S BB ZR B B AR A A 2 W B AT G SR R W, AR B A R gt SR T
BDEESR A2, SRR LB G5 AR KSR T 52, RUERER P IE A WSS,
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
immediately. If votes are counted at a shareholder’s general meeting, the result of the count shall be
recorded in the minute books.
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Article 129 The minutes, shareholders’ attendance lists and proxy forms shall be kept at the Company's
place of residence.

FB—BE=1T% WA LLEA R Ip 0] G 28 25 ) 2 UOa FZ B AR 10 A = R EUE R WU R
SEE, Am RCEAAEN RS B S B H SR ETAIE

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—HET—%F RARST G LI A, At RAIHFE SRR (BREAEAN) N s
AR IBUR A BB 5 A R R EBUE A BB Fudr = BRI 5 1 2 e g SUNE I 1) & T ok
WRTTEL P 25

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.

IR B2 AL () A NA B KRS 97 T2 BRI B SO R I I A B (R N H
BUE R 2B R To BRSO RIS A BB (i) A R RS SERR T A5 4% 1E S Bt SR 803 70 794X
RIBH. TH, " FEHHEA S Pl AL 8 ROR AT SR T SO A R R SR BB R RN LA AR
Kz ERBHHIILMATH.

The announcement shall also include: (I) 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).

FB—EHETK RGN, s AR AR RS R R S R, SR BR R Rl A
HAERE RN .

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.

B—H=1T=% BARSESARESR, WFEPREN, PEEFR, WHRESWE R G T,
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—E=TNK BARSIEEA RIRIL R BB A AT AR E N, AT ERAR R WG 2 4
H N St BAATT %
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.

FLT FAIRERRBFAEF

Section 7 Special Procedures for Voting by Class Shareholders
F—EH=TH% FAAEFEROIRAR, IR,

Article 135 Those shareholders who hold different classes of shares are class shareholders.
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Class shareholders shall enjoy rights and assume obligations in accordance with law, administrative
regulation and the Company’s Articles of Association.

F—BA=ZTA%K AT AT B R BRI AR RCR], R 24248 11 2R K 2 DA 3l PR S0 I AN 282 52 52 i 1) S
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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.

FE=TEF TIMHIER AL 5 al IR R R R -
Article 137 The following circumstances shall be deemed to be variation or abrogation of the rights
attaching to a particular class of shares:

(—)  HEhnECE A Z IR O R, B G N B> 5 20 B A A R A B B AR L, D
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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;

() RE S B B A F sl A 7 4 A AR ), B 5 — 2R3 R J A ) 2 2 30 7 48 1 122 288
1 B R T2 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 G Z 0 BT B B O A R BOR 53 BB BB
to remove or reduce rights to accrued dividends or rights to cumulative dividends attached to
shares of that class;

(T9) 9k b B BT 12 50 BB 3 BT A D8 S A RO B0 A 2 w3 B I SE B I 7 73 B B BUR
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,;

() 30 HOH B I 1Z 280 A i B A B . AL, R, b, fUoGle &AL, B
1328 FHIEZF BIAUR] 5
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;

(73) BN B e 2Ry BT B R, DAARRE BF iSO 2w LA R IR AR
to remove or reduce rights to receive payment payable by the Company in particular currencies
attached to shares of that class;

(B) WALEIZION AR FAT RS BE 2 R 7 BB e H AR AR B 20 5
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;

\) X 1Z 0 A B Lk BT B LA BR ] = 16 12z 55 PR 1
to restrict the transfer or ownership of shares of that class or to increase the types of restrictions
attaching thereto;

(L) BATIZIR B 53— 2 I A D A B 2 P 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;

(F) HEAHCAR A B 6 R R

to increase the rights or privileges of shares of another class;
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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 AN T T RLE (K 26K

to vary or abrogate the provisions of this Chapter.

F—HET\F ZHREMNER, TRERERA RS ERBFRI, AW B A =1t% (=)
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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 K T A A 356 RIBAR 85 SR -

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

() FEA IR FRES = S HIPE 17 4 A B AR 4% R [R] EUAG) A H g o] S 24 B AEIE 5748 5 il il
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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;

() EAFHRBATERSE =+ FHHUEEIESRAZ 5 A L7 SR [ 5 S B LT, “HAIE R
R R 51V R BEAR
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;

(=) EARBEHTTZES, “GRE KRR fg AR T A0 HoAh B AR 1 F R HE TR IR R s 526
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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.

FBHETK KR SHIRG NGRS — 1 =)\ S ol R 20 B 2R 2 WU R AL = 73
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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—EN+F AR AIFENB AW, R THEERARRSHAITF - HAEWHET, RN ERRARSHIF+
AEMH BT H (U e AR R, R 2 B SR I LS T2 H A a5 5 R A 1% 28
ool A BIE B

Article 140 Notice of a class meeting shall be given to all shareholders who are registered as holders of
that class in the register of shareholders twenty (20) business days prior to the date of the annual
general meeting and ten (10) business days or fifteen (15) days (whichever is longer) prior to the date of
the extraordinary general 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.

F—ENU+—% KNBARSWANER RAUESGRAEZ 2 ERRMAR.
Article 141 Notice of class meetings need only be served on shareholders entitled to vote thereat.
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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—BENTF BRHEAMSENBRA ARSI, AR AR i oh 5 BRI AR A RIS .
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.

NINETEAE AR R R R R . () BB RS DR Bt iE, 2w & RIRE -+ AN H 5l
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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.

BEE RBILME
Chapter 7 The Party Committee
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Article 143 In accordance with the Party Constitution, the Company set up a committee of Zhengzhou
Coal Mining Machinery (Group) Co., Ltd. under the Communist Party of China (the “Party Committee”) to
engage in activities of the Party. The Party Committee shall play a core role in leadership and politics,
and shall carry out the works by providing direction, managing the overall situation and ensuring
implementation.

F—ENUHUF AR LK (hE NRILHE L) AT, FRLSES), 4P IR LaERa.
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Article 144 In accordance with the Trade Union Law of the People’s Republic of China, the employees
of the Company form a trade union for organization of union activities and protection of the legitimate
rights of the employees. The person(s) in charge of the trade union organization shall be recommended
by a superior Party organization and be elected and appointed in accordance with relevant requirements
including the Trade Union Law of the People’s Republic of China. The Company shall provide necessary
convenience for the trade union to organize activities.
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Article 145 The Party Committee of the Company shall have one secretary. Other members of the Party
Committee shall be appointed upon approval by a superior Party organization. Meanwhile, in
accordance with relevant requirements, the Company shall establish a disciplinary inspection committee
of Zhengzhou Coal Mining Machinery (Group) Co., Ltd. under the Communist Party of China (the
“Disciplinary Committee”). The respective secretaries to the Party Committee and the Disciplinary
Committee shall be elected or appointed in accordance with relevant requirements including the Party
Constitution.

BB NFIEHIWABE SN RN A 7 E I g, SCH 0 TAEL RN R HEL,
MAFIEE R HI .

Article 146 The establishment of Party organization and its staff arrangements shall become part of the
management structure and staff arrangements of the Company. The funding for such Party organization
shall be included in the Company’s budget and disbursed from the Company’s management costs.

F—ENTEF AT AL (o E 37 50 E A Gk 2 TR AT 501 Bk e kAT e fm ik 4 .
Article 147 The Party organization of the Company shall conduct regular re-election pursuant to the
requirements under the Interim Provisions for the Election of Primary-Level Organizations of the
Communist Party of China.
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Article 148 The Company adheres to and keeps enhancing the leadership system of “Dual Entry and
Cross Appointment”. Eligible members of the Party organization leadership may be appointed to the
Board of Directors, the Board of Supervisors and the management through legal procedures; eligible
Party members of the Board of Directors, the Board of Supervisors and the management may be
appointed to the leadership of the Party organization based on relevant regulations and procedures.

F—ENUTNFAFR RN ER S 2BZWEN [ =81 K] SFE RN @ B r e il whit
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Article 149 The Party Committee of the Company shall, in advance, consider major matters such as
those classified as “Three Importance and One Greatness” to be decided upon by the Board of Directors
and the management. After discussion and approval by the Party Committee, such matters can be
considered and decided upon by the Board of Directors or the management.

B—BHLTFRASHEAT ST N R HAEH . HREE . R P RAE%. WBETUE, KRES
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Article 150 The Party organization shall be responsible for evaluating and overseeing the selection and
appointment, training and development, as well as management and supervision of the members of the
leadership of the Company. It shall support the Board of Directors in selecting operating managers
according to the law, support the operating managers in exercising their right of staff deployment
according to the law, and adhere to preventing and rectifying wrongful behaviours in the selection and
deployment of staff.
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Article 151 The “Dual Duties” of anti-corruption and clean-handedness shall be strictly performed. The
Party Committee shall perform its principle responsibilities while the Disciplinary Committee shall
perform its duties of supervision. Education on Party regulations, education on rule of law and cautionary
education shall be strengthened to guide leaders of the Company at all levels in their adherence and
faithfulness to the ideals, in their implementation of the “Three Strictness plus Honesty, Practicality and
Pragmatism”, and in their rightful discharge of duties and exercise of power.
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Chapter 8 Board of Directors

B EF

Section 1 Directors
F—AHAT=% AFEFNERAN. EFHLTEFEATBKNL -

Article 152 Directors of the Company are natural persons. It is unnecessary for Directors to hold shares
of the Company.

AR E RS, BIREFH, 1Zik% . RIRSCE R ERAARIRYIE P = =+ B E
[, o~ FEfRER LIRSS

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 225 occurs during the term of office of a Director, the Company shall remove him.

FEHL =% HREHRARRSER TS, AR m AT B R SRR LIRS . B 3 4F,
AR il AR IEAT . A RIR A IR N B DL S ik N RS2 R A B s A, B 5%
AR R Sl N IR B IBOR K HIT-BR AT A Rk gr A w], Tzl A TR,

Article 153 Directors shall be elected or replaced at the shareholders’ general meeting and can be
removed from their office prior to the expiry of their term by the general meeting, with a term of three (3)
years. At the expiry of such term of office, the term is renewable upon re-election. 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.

HIAEIMNIEZ TR, A mEF AW mn vk, SR m AR L ok, fEduth fES
UARRT, JEEEEAI N SRR ATEOERL BRI E AR E, BATEEIRS.

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.

T AT DA 2 P A v R BN AT, (E A R 2 B A v g PN B HRSS  #  DL A i R
TAGRAE RS, Mot AR A m #9880 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.

ER PRI TR R AR TEE PR TAR KNS LR s HAb R 287 A 0 22 4
Employee representatives in the Board shall be elected or removed at employee representatives’
general meetings, employees’ general meetings or other democratic elections.

EHT IR AR E R AR ISR T
Directors who are not employee representatives in the Board shall be elected and engaged according to
the following procedures:

(—) FAERE B —TNKIHER AL EF RN
to nominate a candidate for Directorship subject to article 116 of the Company’s Articles of
Association;
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(=)

)

(1)

P FEHEBCR R 2 AT HT BAA T B 2 i 35 S e e N VELR DR, DRUE IR R AE BRI X fide N 2
2SS

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;

B I RIE N AR RS HITZAiE iR, SR04, AW AT IEE E SRk AR50
H, eI ORIE 2k Jo U S JEAT 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 — LR R E R S i N4 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

HRALE, AF5HBITEEER.
to enter into a contract of employment with the Director after his election.

F—EHA UK EHPCNEFEE, TBUEMMARER, MAF GG IS5
Article 154 Directors shall observe laws, administrative regulations and the Company’s Articles of
Association and shall assume the following duties of loyalty to the Company:

()

(=)

(=)

)

(B

U\

ANAGH BB 32 W i 3 FLABAR RN, AR 5 & FI I
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;

ANFHH A7) 55 4

not to misappropriate the funds of the Company;

AN 24w 537 Bl B < LA A A SOl HAb AN AN 44 SOTSEIK P A4

not to open accounts in his own or another individual's name for deposit of the Company’s assets
or funds;

AMFERABRRIE, RERARRSRERSFEZ, BA R TSNS LA R ™ it
NIRBEHLR;

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;

AMIERAFERRRME AR KNS FRE, SRR AT LA FSE AT S
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;

REBARREFE, AMEAAPSERN, NE s NERAN & T AR MR, BESEN
f N2E 5 A A A [FIZE AL 55+
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;

KA 155 738 5 M 40 9 ELA

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

ANGHE E P~ F R
not to disclose secrets of the Company without permission;
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(L) AEA I FH S OC R 40 F 2 7 H 7
not to take advantage of his connection with the Company to harm interests of the Company; and

(1) V=R ATBOERL. 1T SR B R e i HA D s 55 .
Other duties of loyalty as prescribed by laws, administrative regulations, department rules and the
Company’s Articles of Association.

HHERAFZIE RN, NBHAFPIA 48 v 1d B i, B 24 K 1 A2 51T
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—EHA TR FEHERCESEE. TBUAMAER, XAF G A8 5%
Article 155 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:

(—) ROEfE. NE. ST A mR T RN, PARIEA =] B RLAT R & B 0GR ATBUER LA
[ R 5 A B BUR IR, T 3 AN M SRR E oLk 551 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;

(Z) BEATRIERFTH A
to treat fair all shareholders;

(=) KBS TR A RNE S 48 B BRI
To timely become aware of the business and management situation of the Company;

(L) IV AR U K-S R Il VNS S

to sign written confirmation comments with respect to the regular reports of the Company;

(F1) B2 ansiin) s FH o R A I U BERL, A S7HG I 32 sl i AT AL
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

(N) EHE ATBGEML. AR SR SR E AR B i 55 .
Other duties of due diligence as prescribed by laws, administrative regulations, department rules
and the Company’s Articles of Association.

B-EHA A% EFELWICRAEERHE, UABEHMEFHEEFSW, WARREITIRH,
BB AR R 2 T DA .

Article 156 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—EHA B EFH 0 DAY ET R IR . S SRR ) #E S PR A T R AR
Article 157 A Director may resign before expiry of his term of office, subject to submission of a written
resignation report to the Board of Directors.

AN PR o () R R 3 A W) I TR E B IRNE RS0 HH R R AT, o AT I 2 A R A

ITBUEM BRI EM A BN E, BITHERIRS.

If the number of the Company’s Directors is less than the quorum as required by law due to a Director’s
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.
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BRATIT SIS AL, #E SRR E SRR S IR A FE N AR R ey i 2 DUIFURD 3 S 2 I N 25 Rl g o #
FRBWHNUETN L, ZFEFEF OGN S 2 2 UM ARAT N F AT LR B 3R AR H
EEATR N R ER L, I T A TR HilkE .

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.

F—ALT/N\FK EFEFHRAEEEAED mW, N EHES R AR T, HX o m F AR &R
LGS, FEARIISE AR FEAS /RS, AEA T RERUE & BYIRR A58 A 2L

Article 158 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.

F—HA T/ REREEMESEEF M EERN, EAEFEIFUNAL XRERAFREHH
75 HERUHAN AL SUTEN, BRI ZHERFERELAAREERIATHFNERT, %
TN G R A W AL A B

Article 159 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—EATF EFPUTARIRGI EOEE . ATBUER T E A BRI ME, 2524 FGE AR,
IV G El Y =g A

Article 160 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.

F—EAT—F BOrEF LIRS ATBUER G T 1A S E AT -
Article 161 Independent Directors shall perform in accordance with pertinent provisions set forth in laws,
administrative regulations and department rules.

BV EESR
Section 2 Board of Directors
F—EATZHK AnlREFS, NREKRSMI.
Article 162 The Company shall have a Board of Directors, which is accountable to the shareholders in
general meeting.

FEAT=Z4 E5 0 1L LEFHN, B 1M TARERESR, REFK 1L, BEFKLIL.
Article 163 The Board of Directors shall be composed of 11 Directors (including one (1) Director who
serves as an employee representative) and shall have one (1) chairman and one (1) vice chairman.

FE-BEATHE EHATHE IR

Article 164 The Board of Directors exercises the following functions and powers:

(—) HEBRARRE, FFRBARERSIRE LIE;
to convene the shareholders’ general meeting and to report on its work to the shareholders in
general meetings;

() PUATIAR R B PIL

to implement the resolutions adopted by the shareholders in general meetings;
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() PEAFRAETHRIABLT TR
to determine the Company’s business plans and investment proposals;
(V9) T )ROSR M S TR T R AT %
to formulate the Company’s preliminary and final annual financial budgets;
() #3722 =] RIANE 7 B )7 M aRAb 5 3507 5
to formulate the Company's profit distribution proposal and loss recovery proposal;
(8)  HIAT A RGN e M B A L R AT S B AR S S BT T R
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;

(&) ATAFEARWIE . BIBA A R IR G IF 050, R A R TR 7T %
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\) FERARSHEBGEEIN, RE QTR . OR8>, ST W AMBRF, R
KIRAE 5y S5 F 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 A RN HE BN I
to decide on the Company’s internal management structure;

(1) BAEEE R AR GAH ., ERESMT; RIESSMPRE, EISEHEA RS, %7
TTNERPE TN, I oRoE HAR S U 4K T
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—) HRT 2 ] A e A B
to formulate the Company’s basic management system;
(=) FTATERERBSOT %
to formulate proposals for any amendment of the Company’s Articles of Association;
(=) BB FE B
to manage the information disclosure of the Company;
(T PH) B 2R K £ $ 17 B B SE 46y 23 ) W TH I T g 55 P s
to propose to the shareholders’ general meeting for retaining or replacement of the accountancy
firm that does auditing for the Company;

(HTn) WA m S B TARIC R & S 2 B AR
to hear reporting from the Company’s general manager and inspect the performance of the
general manager; and

(F78) VERE ATBOEARL. H0 TR B B AR R T B AR AL .
to exercise any other powers conferred by the laws, administrative regulations, department rules
or the Company’s Articles of Association.

HHRSMEHIGRIUCEEDL B S (B (F2D BUREEE. ATBOEM AR B S RE ML 4th 2/3
PAEFESERRFEES, MR I, EREFERRFEE . B BAR RS RBGEE S, B3R5 )
RREHU

Other than the Board of Directors’ resolutions in respect of the matters specified in items (vi), (vii) and (xii)

57



G> TR G R A NS

o Zhengzhou Coal Mining Machinery Group Co., Ltd. Articles of Association

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.

FBEATRF HFESPEN ST 2 5] W 5545 15 1 E R AERR v o T A e B AR R AR e i
Article 165 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—EATAK EFHEEFWFERN, UHREFELRARS I, e TERE, ek
Article 166 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.

F—EATLE EFESPYHEIMEE . W BT B W AMEREDT, BRI ORHK
A R, N RE K BRI 7 : BRI B H B E R R Tk N BT, R
IRR AL

Article 167 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.

F—EHATNF AFFEFK., QIEFKHEFRUSEFER I LHOREE A2 5.
Article 168 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—BAATEK EFLAAEEE RN, b E B e B, 5kt B @ ariH W
AL R 1 HA [ g 537 T A5 2 AN AR R, I R AR R 2 sl o 3L B 7 A7 05T 3 T S s 110 [ B 7 (B F)
A2 =1=, WEESEREBARR AT AT AL B 8 [F A B W e 5.

Article 169 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.

AT R ] e B AL E, BRI B R G AT, (EASVELEE DALEDE B P SR AR ORI 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.

2 E) A B ] R TR AT B 5 B RO, AN A SR B KT B2 S T
The validity of a disposition by the Company shall not be affected by any breach of the first paragraph of
this Article.

F—HLTHK FHEKEAFTERRN, AT FHIRL:
Article 170 The chairman of the Board of Directors is the legal representative of the Company and shall
exercise the following powers:

(—) EFRBRERSMAL, EREFLIU

to preside over shareholders’ general meetings and to convene and preside over meetings of the
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Board of Directors;

(=) Be. RAFEFSRBUHIAT;
to urge and check on the implementation of resolutions passed by the Board of Directors at
Directors’ meetings;

(=) ZBFB AT RITHIES
to sign the securities certificates issued by the Company; and

(MU) FEHaHR TR HARERL
to exercise other powers conferred by the Board of Directors.

F—E LT —% AFRFEFKDDERKTIE, EHRKARBIIIRSHERNBITIEN, HEERKE
1THRSS: EIFE KB EATIR S B E A EATIRSS R, H Pl B ik R 2 — s AT HR S5 .
Article 171 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—EL & EHE0EFROAIT 4 S, HEFKALE, TUWHIT 14 B DA i 44
HAFMUEH,

Article 172 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.

HHEKARAE. TSN, HRIFEFKEE, FRERS.
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—EHL =% X V10 L ERFBUNIKZR . U3 DL EFEFBF HES . 1/2 DL RS E H U 2 H 52
i EHERYONDER, B0 EIEZ R E PG EORN, EF N A ITImA . BN 2 B4 BRI
HERIESR BRI 10 HY, ASEMERFFERHRS W

Article 173 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—HEL TN EFESAIFEFS MM SW BT AL NEE . W F A B IEE A, JEAIN R
NEWHIT S Hif.

Article 174 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.

BHLTRF HEHFRSUCEMEFEU N NA:

Article 175 A written notice on the meeting of the Board of Directors shall at least include:

(—) SULIIE], M
the time and place of the meeting;

() SWHIHITTT G
the method for holding the meeting;

(=) MEHHFI (RWERE);
the matters (proposals) to be deliberated;
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() W BEEAMEREA G 2RI R AT 52
the convener and the presider of the meeting, the proponent of the special meeting as well as the
written proposals;

(h) FEHEZRITLFTHUE

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

(73) HEHRSE E LR B A b T AU R 2 U K
the requirement that the Directors shall attend the meeting in person or by entrusting other
Directors; and

(£) BRARANMELER T

the contact person and contact information.

Sk 2 BGEEI D RARE FREE (). () K () BNAE, DRERESEFERRATFEHS RN &
WHITBLRA .

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

F—HLETA% HHRSSUWN I PR ES (OFEEATEENE, PNt hEFAIHFES
SWMES) HE 28T EFSAFHRN, DS SEERNEEAoEE, 8. ITBUEEAERE
FARE BRI

Article 176 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.

HRSRWBRR, ST~ N5 B EMBEREEMSER, EHRKANEZHR .
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.

B—EL % EHESEFLSLURBETIN KWV RBOCRT, AR ZBR TR RAL,
WA A T FAT AR A ZHEF W E B R REF A 247, B
VERWNA TR R RE I O8I . HFEF SO RIKEF AL 3 AN, BORZE IR AR
R RIBCHE SR E SCMIVE FEAR S 2 ) b 17 Ak 25 8 LA IR 3 58 5 Jn R AH SRR E 1 E

Article 177 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.

F—ALT/\K EHESRERR I AT LA REER .
Article 178 Resolutions to be adopted at the meeting of the Board of Directors shall be voted by raising
hands or by secret ballot.

HHF IR S WIERIEEF A RIAR WA T, fTUAAE 107 AT IR kil S S E S8 Y.
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.
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FE—EHLTIK EHSDUW NMEEFEANDN, EERECARLE, TRBmEEHMmERAHFE,
T MBI L4, ABLEI AT R RWIR, JFhRI AL . RO E
FR 26 S NI AE B A AT B AR . SR EEF W, IOREFEAR L ER, YOATBTTAE %
MWL HREERL

Article 179 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—EH/\ 5K EHSP WU e ke e s, B WEE SN e R BOR B
Article 180 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.

HEHXRVACFKIE A AR RRAE, RAAHIFR Y 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.

B—BH/N\T—% EHSSVOCREFELTAE:

Article 181 The records of meetings of the Board of Directors shall include:

(—) SWHIFRHEB a4

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

(Z) HEEFHRLES LS N SR H RN ) 4
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;

(=) SVOFE;
agenda;

(H) #FHEFES LRz EEFEHR D R 5 RS B RO =, WA);
essentials of speeches delivered by Directors (including any doubt raised by the Directors or
objection expressed by the Directors, if any);

(1) B FT R R T MG R ERIRGIR BRI SO s FE A )«
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—E/N\T % EFNAFEFSRN LTI ERSWRVORIETME, HEHRSRBGE L. B
BAFERE ARSI, BEAREZHAN, Z5RNE S A w8 AT . HEIEYITERR
I R R BOFCE T S BEE R, ZEF ] AR T

Article 182 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.
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B=T EFEMUB

Section 3 Secretary to the Board of Directors

F—ENT=% ARREFSME, NRAFKRARSMERSSWNES . U RED R AR R AT
R

Article 183 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.

HERMPRAFSPEHNR, MNAFRMEFLMATT, MESFER. TBIEM. SIS AARERNA
FIE 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—EH/)\TNU% A6 PN ERESBEATIRITRMER &M, FHFE. BE SREHANR ARG R
N GREECRE . o & s F o TR

Article 184 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.

TR ABATIRSTE BT #R AT W 55 MZEE DL, AT AR TN G K R AR DS BORL IS &
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—EN\TI% HEHOMBN YR SBATIRT LTRSS B, RS0 VAR, BA R
TR N a5, RIS BIIESR 28 5 UK ) 26 S 2 A B35 IS A% e+

Article 185 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.

BATIIERZ — BN EASEE D

Any of the following persons shall not serve as a secretary to the Board of Directors:

(—)  (AFEREY B—E ISR HE RAEAT— R G T
any circumstance as provided in article 146 of the Company Law;

() Bk =452 2 b EE R 2 R AT BRI
having been subject to the administrative punishment of China Securities Regulatory Commission
in the recent year years;

(=) BE=FRBTUEIFZ 5 AT E DT EE =R LA EIEIRALYE
Having been publicly censured or criticized by circulating a notice of criticism for more than three (3)
times by a stock exchange in the recent three years;

(V9) A ) AT

Currently serving as supervisor of the Company; or

(Tr) _BHREZRAE 5 TN E A E G 1T E S I HAR T TE -
Other circumstances which Shanghai Stock Exchange deems inappropriate to take the post of
secretary to the Board of Directors.
BB\ A% ERSARN Sy A w wE, AEA RS RE AN RE RERTUE, XA E U U
EAENRL L55, AR IO B S et NN IE 24 A 2t
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Article 186 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.

F—E/\T+L&k EHFESHARIRT
Article 187 The responsibilities of the secretary to the Board of Directors are to:

(—) ST AEME BRI A, WA FME BIERESS, ALUHE & PSSR 5 A, BRAR
HURH A5 B3 i 55 NI ST A5 BB R AH R E
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;

(Z) TSR BEERREH, WRAFSIEFRENN . BRFE . RSN BEAARSEZ 8] 15 B8
administer investor relations, coordinate the information communication among the Company and
the securities regulatory institution, investors, security service agencies and the medias;

() HABFERSSWUMBAREEW, SRR, EFSW. BFSSWGERERA
RSN, ATTEFSSUOER %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;

(U)ot A S R RS TAE, fERAITERG BHMEERN, S ) RS2 5 Bl o5 JF 95 s
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;

(T)  REGEARARE FF T RAUERIE R S, B w) HE g SN [m] S A i e 460
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) HARFES., WHEMEPE N RIATHIGEE ATBOEM . AN S A SSHUE 551, B AT
RN BT fES B AEAS BRI ER B
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;

(B) FEBEAFFERE. WHENEBEN QS RIEE. TBOEM. BIIE . HAREE SO AR

A i H AR R0 W] AR, Bl A m A BT BEAE H S A SR R SR, S 2 SR BEAH RN R
FH LRI b IEFUE S 58 5 BTl o

when becoming aware of that any Director, supervisor or senior officer of the Company violates
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\) MATTAFRBE RS, REAFER, WHE, SPEEANR, BREARALHLES. BHE. mRE
HANARAER XA RAT TR, AT A rEF . WH. RSN SRR,
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
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members, and disclose any change in shareholding by the Company’s Directors, supervisors and
senior management members;

(L) PRIEAEA e B H LTS 5%
ensure the Company safekeep complete organizational files and records;

(1) DR 2 T ARIEHE 2 A3 S A BT LAL) 25K R i 75 A SCA
ensure that the Company prepare and deliver, in accordance with law, the reports and documents
required by competent authorities;

() PRUEA A HBAR 4 W2 350057, PRI B 31 2 7] A RIC NSRBI A3 2 A8 s s
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

(=) (ARNE). W ERER 2 FEIESRAE 5 B 2R B AT I HARER Bt .
perform other duties as required by the Company Law, China Securities Regulatory Commission
and Shanghai Stock Exchange.

F—ANTN\K EFELRBREEKRY, KFERSPERE Y. E3EEFESREN, W17
N HES. EESMT D AELER, WZF TSR LA m EE2M AR ARG EIE S E .
Article 188 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.

F—H/N\TIF A ERSABN Y RA RS, A5 ICHCR HARES .
Article 189 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—EHMTKR EHSWBAUNERL W, ARNYEFLRAEZ HEE 1A H NS EE S
Article 190 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:

(—) &L 3ANHUEARBEATI:
failing to perform his duties for three (3) consecutive months or more;

(Z) AEPATIRS N LR KRR BN, 45 A Flis R K3 R
having gross errors or omissions in performing duties and causing heavy losses to the Company;
or

(=) BREZFEE. B HEMAFER, 44 FGERE K.
violating laws, regulations and rules of the State or the Company’s Articles of Association and thus
causing heavy losses to the Company.

F—ENLT—% AFPCYERATE RSB 5T RE D, ZRFREEARIU R LA BTG
FREJEAT RS L5 B BA A5 B vk, B3 LA wEEEINE B RS

Article 191 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.

ERSMEALA, MURRERS, HESPEEHE, EAFRFSMRE TRZARE. IE
FE 73 BB A 70 B ST
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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—BENT % AFERSMBEGE, EBESNYIEE A EFNEAEENARITEF AN
3T, AR WAHEFAEEFR LS EIE 34 HNIEAXBEE R 1.

Article 192 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—ANT=E% AnEFLE HMEmAEEN AT UMHEAFFEHRSAS. AREER TS
SAITAERAEA T LR

Article 193 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 m) RS B FEE AT, AT R B E R A m EREST D EL, Wz ESE LA
A H RS AT PLSCE S 3 EH .
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.

FNY EHEFXEFNRRS

Section 4 Special Committee of the Board of Directors

F—ENTI% AFEFSELRIE, T 184 FMEERSERIELS. TIIRRSM AN
HHAN, HhdiitRis, REERS. FMEERE RSP ESN 5 ZHOMHMEAEN, Hitx
REMHAELN AL FEHESATTHE T IR A TEMRRE, LR RSB E.

Article 194 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. The convener of the audit
committee shall be an accounting professional. The Board is responsible for formulating working rules,
to standardize the operation of of the special committees.

FBETRF MIEZR RS 3 BT A A A O R B R B S AT A T AR
Article 195 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—HNLTAK #IHERASNTEEIRTT .

Article 196 The primary responsibilities of the audit committee are to:

() PRVEIE SR B A AR AL 5

propose to retain or replace an external auditing office;

() BRBR A EI PN e v B R St 5

supervise the internal auditing system of the Company and its implementation;
(=) BTN TS AN v (R A I8

take charge of the communication between internal auditors and external auditors;

(U)o w5545 B S P ks

audit financial information of the Company and its disclosure;
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() oA E] YA I
audit the internal control system of the Company; and

(ON) HEHSEHHAMFEE .
perform other matters authorized by the Board of Directors.

FEMTEF REZASHTERTE:

Article 197 The primary responsibilities of the nomination committee are to:

(—) WHRES. DAL SR PR IR
work over the selection standards and procedures for Directors and general manager and table
proposals;

(Z) I AR ERENLS SN RN,
widely seek qualified candidates of Directors and that of the general manager;
(=) X EFGE NFE 2Nk A7 5 & 52
examine the candidate of Director and that of the general manager and make suggestions; and

(TU) HHRBEBUHA S

perform other matters authorized by the Board of Directors.

BB\ K HMEEEE RS EERTE:

Article 198 The primary responsibilities of the remuneration and assessment committees are to:

(—) MAREFRSLDEMNREZRbRME, AT HERIHR I E
work out the assessment standards for Directors and the general manager, make assessment and
table proposals;

(Z) BRRMEAEERE. SPEEANARHMEBCE ST %,
study and examine the remuneration policies and proposals for Directors and senior management
members; and

(=) HHRIBEBHAMEE.

perform other matters authorized by the Board of Directors.

FBBEATIF SENRRST UG DA PR L, A2 A w A&
Article 199 Each special committee may engage an intermediary to provide professional suggestions,
and expenses incurred thereby shall be borne by the Company.

BHEX SLIEARXWEERNAT, LI RARKREIIRCEFELFERE.
Article 200 Each special committee shall be accountable for the Board of Directors, and submit their
proposals to the Board of Directors for examination.

BLE BEBERHAMRZEEAR

Chapter 9 General Manager and Other Senior Management Members

F_HF % AFREAEH 14, HEFSIEMESE. AFREISREEE TS, WEAE 14, BA
LB A 2 H L U B -

Article 201 The Company shall have one (1) general manager, who shall be appointed or dismissed by
the Board of Directors. The Company shall have several 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.

AFRAEH, RIS, M5 ak. EESMBAARSBERA

<]

0
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The general manager, vice general manager, CFO and secretary to the Board of Directors shall serve as
senior management members of the Company.

FEF & EAFEBREAR . LhriEH N ERRE . W DN AR S A 5L, AN AT
IR E BN .

Article 202 Any person working in the controlling shareholder or actual controller of the Company other
than as a Director or supervisor shall not serve as a senior management member of the Company.

FEF=4 DAMSRAEN 3, B LLE.
Article 203 The term of office of the general manager shall be three (3) years, renewable upon
re-appointment.

FEFEN% DA EFSAIT, T IR
Article 204 The general manager shall be accountable to the Board of Directors and shall exercise the
following functions and powers:

(—) ERAFMAEREEH TR, HALMHEFS I, IFmFEF MG TR
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;

(=) AL A RFEERE T RIAR TR,
to organize the implementation of the Company’s annual business plan and investment proposals;
(=) AT A T NAE BN IR E T 5
to draft plans for the establishment of the Company’s internal management structure;
(VO)  HOT2 F B A PR
to draft the Company’s basic management system;
() ill5E 2w i HAR R &
to formulate specific rules and regulations for the Company;
(N) RIFHEFSIEEE MR A A B SAB, WSt

to propose the appointment or dismissal by the Board of Directors of the Company’s vice general
manager and CFO;

(&) Ve ST B AR B I o o AT B A I DA M) B D BN IR
to appoint or dismiss management personnel other than those required to be appointed or
dismissed by the Board of Directors;

O\) A EREEEF TR HARIREL.

other powers conferred by the Company’s Articles of Association or the Board of Directors.
MAEHY|EEESSW . FEFEHAFRRE W AR R
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-EFHEK DAHNHTASE TAEGN, REHF S .
Article 205 The general manager shall formulate working rules of the general manager, and shall be
implemented after being approved by the Board of Directors.

() REPSWHTTRIFAT. RS AR,
specifying conditions, procedure and participants of the general manager’s meeting;

() P R FAh G BN 7 % B R AR ER 93 S L
responsibilities and work allocation of the general manager and other senior management
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members of the Company,

(=) AFEe. B, FUTERGFEONER, DEm#ESS . ES ks,
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

(V) FEF N B oAt S0
other matters which the Board of Directors deems necessary.

FATAK AFZEATAIRIN, FEGRIEEE . ATBUEMMA R ERERE, BT WEFE
PE

Article 206 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.

FoHFLEX LS DIEAT R CART R R . G S S BRI AR 7 1 I M B 5 A F
Z A AT A TR AE

Article 207 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.

FZEHENK SGEMEARLSJE N QPAT ARSI B SOE A ATEOERL ST & BAR AR A
E, A TRGE AR, B AR DT

Article 208 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.

FHE RES
Chapter 10 Board of Supervisors

B BEFE
Section 1 Supervisors
BoHEFNEK HE. DA SZE RN AR AT S
Article 209 The Directors, general manager and other senior management members of the Company
shall not act concurrently as supervisors.

BoH TR NEN R ATBOERA TR, X w5 B S A E R 5%, AN FHERAL
e 52 ik g el A ARV IO, AR A R I 7

Article 210 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
accept any bribery or other illegal income by using his powers and position, or seize the assets of the
Company in any manner.

FEEH % WG 34, T, &k LUE(T.
Article 211 Each supervisor shall serve for a term of three (3) years, which term is renewable upon
reelection upon expiry.

BEH T2 WA E PR KN Bk, B AR R S BUR ORI TR E A, AR
S Y ) M AT AT, SR R S K R ATEUE A SRR HE, JEAT I FISS .

Article 212 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
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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.

FEH 2% WHERAREA R SR NGE B ESE. #f. B,
Article 213 A supervisor shall ensure that information disclosed by the Company is true, accurate and
complete.

FZE % BHEATDIIFEEF DU, FE0 RS R UCEIHRE o e @il
Article 214 Supervisors shall attend meetings of the Board of Directors and may raise queries or
proposals regarding matters discussed at such meetings.

FoH—THEF BEAERHERBCRIFEAFR G, HHAFIERIKN], YR T
Article 215 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.

FZEH—TAK WHEPATARIRS N ESIEHE. ATBOERL I TR B BRI AT, 45 A Rl IE R
(), R AR AE A DA

Article 216 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.

F_H—TE% WFESATATUBINEEEIM. A, POl THImEE L A TR A SR A
24 w7 E

Article 217 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.

BH WFEX
Section 2 Board of Supervisors

BoHE—TN\% AnlEs, WHaelh 7 AREHR, BFESRER 1A, BESFERIMTR, MY
=z VbR (F=0r ) WEepREREd. RFSFEEEMFEREFESSU BESFERA
REJEATHIA S BB AN EATIR S 1, P8 A B IR E s — A I H M BRI S

Article 218 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.

WS B AR AR AR AE 2 EE B ) A m IR TAGER, HAP I TACER A AT /3. H PRI T
RE AR LEE IR TR RS BT RS HoA AR 3 ke 2t = A F 2 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.

BE T WESARE RS AT ST T I
Article 219 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:
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(—)

(=)

(=)

)

(1)

)

()

V)

()

(+)

2 24 6] 2 1) PR 2 ) T S T AT AR R A 1 A
examine regular reports prepared by the Board of Directors and propose written examination
suggestions;

R 2w W 55
to review the Company’s financial position;

MPESH . EPE TN RPAT A FHRS AT AT I B, XhE SRR ATEBUEM ., AR B AR K
SRS m PN R 2 i

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;

BEHE ., SEEWANARAT I E AT AN, EORER, SPEHAR T UM 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;

P AT IR AR KRS, EEFRAEAT (AFNE) U A SN LR RS IR TN H A 3 ¢
AR K2

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;

A B AR R = P PR S

to submit proposals to shareholders’ general meetings;

REAF HSEFZWEKR (AFNE) BT 2&E, WEHR, SEEHEANRIERFL,
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;

RIWARGEEOE, U7, LN, "G THITEE ST, A5 s Ll bl
PRI, S A R,

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

BB SR AT BAR KW S5ty o B bk a5 MR 73 B 7 S 56 W 55 Bk, R BLBE R, AT LA
PN A SCRFBIEM vl Sholk e T Im RS B R

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

O8] FRERLE AR AL

such other functions and powers as provided by the Company’s Articles of association.

FEEITF NFESNHE TG RRE S UCERN, iR E S AR R, U R HES
) AR R B

Article 220 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.

FZEHZT—% WFERXF 6 NMAZRDIF W, UGB N U7X WA TT 10 H DART@E A A
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W HSTAT AT 2ol i O] LLME R B3R et Nikik S50 AT W H TR 5 Hid s 4
(UNIAE

Article 221 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.

BLEHIT & WFESSUCEMAALIT N
Article 222 Notice of the meeting of the Board of Supervisors shall include:
(—) ZATSWRE B, A BURR

the date, place and duration of the meeting
() F i

particulars of a matter and the matters to be discussed; and
(=) Kia@EEnr H .

the date when the notice is given.

=T RWESRW
Section 3 Resolution of the Board of Supervisors

BH-T=4% RISV HRFEARNGEA R, RHEEBAREA HER, T2t HMmREA
J, 2T N W AR TN PR
Article 223 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.

W HFSUWN PR BT T 26T, B HFEEE SRR WHEaMRill, MAaH=02
TR (FEa ) WEa R RYGE .

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.

BEZH% WHERSSVWRAESR, HESWMEEMCRAN, RYESBOLFR EEA . AR
KRBT X HAE S W ERR SR EM L. MFE SR VOCFKAE N A AR R b E 2 R .
WF 2 UACRRRE Y 10 4.

Article 224 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.

FH—F AFEZE. hE. SAEEANRREERN LS
Chapter 11 Qualifications and Duties of the Directors, Supervisors and
Senior Management Members of the Company

FZEZTRF A MBI, AMEEEARNES. HHE. DEMEEE HAb s R E AR
Article 225 No one shall be a Director, supervisor, general manager or other senior officer of the
Company if subject to any of the following circumstances:

(—) ERFAT RS IR RFATVEE
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being without civil capacity or having limited civil capacity;

() BOUA R M. 2 &S SRR P SR e R S R R RR P AR, BHIAR TR, AT B A d
A, B BUAR RSP BUA R, hAT T3 A6 15
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;

(=) HAENKLEEHEAZMERM AR MM EFET K &8, Ixhzan. s if
MANTHER, BiZATF . A E e 4 2 H AR E =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 A A E R AT A EEARE N, AN ATHUER, Bz, lkikm
BRI H AR =4
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;

(1) MNP CEEEOR B 5 55 2 RIS 2
being a debtor personally liable for a relatively large debt which has not been paid as it fell due;

(N)  BIfAUEA RENL R L S A, MRS -
having been subject to an investigation by judicial authorities for criminal offences, and such
investigation not having come to an end;

(‘B) R ATBUEIRLE AR ARL TS
being banned from being senior management of enterprises by laws and regulations;

VAVIE 3=F: VN

being a non-natural person;

(L) B ERE R 2 A DIIE SR T A5 ANAL ST, IR AT 1
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

(1) B RFEEVAEE S A FRUEFFERNE, HIE A IRVEEE AT, Biz#uE 2 Hild
K@ A
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
judgment;

BHZ A% AnlEE, SPREEN SRR AT R S NRA R, AEILEARIR, ks
B B LA AR ANE BT T 32 5

Article 226 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.

FE B BB ATBUEMEE AR R LT IUESR A S B B RO B SR LS54, A EE
W BB Ab S U8 BN AT A ST AT BN, 38 N 2 X AN AR T T 51 55
Article 227 In addition to the obligations imposed by laws, administrative regulations or the listing rules
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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:

(—) A F] R E M PRI E B L
not to cause the Company to exceed the scope of business stipulated in its business license;

(=) L E O LA 7] B KA 7 08 R AT 55

to act honestly and in the best interests of the Company;

(=) AFLUMEMTE AR A m >, AdE EHART) XA FG ML
not to expropriate the Company’s property in any way, including (without limitation) usurpation of
opportunities which benefit the Company;

(V0)  AEFRIFBARBADN ARG, B EART) 2R RRE, HEACFERYE A~ 7 SRR A AR K
E=pliBURIPACIBIE
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.

FTHH\K ARFEE. WHE. QAR S RE BN A SUEAEAT S ACR B B AT H S5
PA—ANE B RTE I A NAEAR A TE S B SR ISR . BRI RN LT RN AT N

Article 228 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.

FH_TK AFESR, WFE. SEEMH A S A S BATISTN, AU S AE RN, AR
HEACTHIRAE 5ARMMN LSRR A M RIS . RN EART) JB1T S X5
Article 229 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):

() FWO LA R A7 R AT H

to act honestly in the best interest of the Company;

(7)) FAEREBGEEANTER T, AL

to act within the scope of its powers and not to exceed such powers;

(=) REATHR TR B AT, A2 NERN: ARLER . ITBUEM AV SRR KT
KB HIE L T RIS, AR L AL BB 25 A AAT 1
to exercise his proportional decision power in person without being subject to the manipulations of
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;

(VU)X RIS B BB AR N 248, X AN RIS BB 2R L 24 24 F 5
to treat shareholders of the same class with equality, and different classes with fairness;

(1) B w) &R A HE B IR RSEME R OL N S RtHEsr, A5 ARSI EF. o
Z 1k
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
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)

()

V)

(u)

(+)

full knowledge at the general meeting;

RARARKSAERTERITEOL T FIE, A LUERDIE AR A2 5070y B 23R i ;
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;

ANFGH T ERBOH 52 I I 5 oAb AR MO, AFRMEMTERUR S AR W, A5 (EART) X
ACIEERAITEUL RS

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;

REBARRSAEFE B N FEE, AL S AR5/ KK E:
not to accept commissions relating to the transactions of the Company, without the approval of the
shareholders with full knowledge at the general meeting;

MF AT ERE, BSETING 4P AR, A FAEA B AL AEREC B SRR A
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;

RARRRSAERERIEI TR, NMFLMERIEAS AR 555
not to compete with the Company in any way unless approved by the shareholders with full
knowledge at the general meeting;

(=) A AR R EEE A7 R e TatN, AR AT 55 LA N4 s BLHAR A SOT AL

WA, AR RLA R B AR A A I AR B HoAt A N i 55 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;

(=) REBARK ARG HHIL N R, AR AAEEPIR POk 0w KA A R PGS bRk

A RREE N BB, IIAERAZEE: B2, TSR T, 7] LUk i HARBUT EE I
PR 15 B

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. EEAE:
as prescribed by law;
2. AAHFIZEAER;
as required for the purpose of public interest;
3. ZEHE. WNH. QBRI AN E BN RS R 2 K.
as required for the purpose of such Director’s, supervisor’s, general manager’s or other
senior management members’ own interests.

A P N DOE AR TR, N IH AR A .
The proceeds obtained by the Directors and senior management members in violation of this article shall
belong to the Company.

WA= TF AFEFR, WE, QMRS RE AR, AMHEM AN REEHU CHEXN E
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HEH, W DI A &P BN RABIERH

Article 230 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:

(—) AnFEHRH., WHE. SEENHANSJE A R EARECE R BEE T
spouses or underage children of Directors, supervisors, general manager or other senior
management members of the Company;

() AnEHRE, HHE. QRN ERE AN RRF AR () BPNANZREEA;
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;

() AnEFH, WH. SEHENHMEREENRBEARF (). (2 HPTR N RSN
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;

(V0) HAFEFEFE., WHE . DG mZE BN AR ERMERI AR, BE SR (). (D).
(=) U RN R EE AR HAES ., WF . SSEAH A & g BN AR F 5L LRGN A
Al

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), (ii) or (iii) of this Article or other Directors, supervisors, general manager or other senior
management members of the Company; and

(1) A% (U WiFrREdEHK AR KES . W, SRS ZOE B 5.
Directors, supervisors, general manager and other senior management members of the company
(companies) referred to by item (iv) of this Article

BoE=1—% AFEF. WHE. DS EAEAL SR B ST SIS LSS — g R AT A R 4
1b, FHOR 2w R ML AR R ) LSS AE HAT I G ARG 5 R HoAts SC55 RS2 AR 8 -7 1 B ok g
WO T R AR N 5 B AR TR TR AT, AR A ) IR RAE TR TR AN SR A R 2

Article 231 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.

BoES K AFER. WH . AR R A B R TR 5 T AT, T AR
AR R AEFAIE BB T kR, (ER AR TR N T TR T E B TR BR Ab

Article 232 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.

FEH=T=% AnEF, NFE, QRN SRE AR, HEREE RS A O L T
PHIGTE. 25, A EENERRN (AR 5EF. WH, DL &ZE A RIS R
A0, A REHEEFHL T EEREHRFSHAEFRR, SRR R 3 FH P 8 R F SRR
HIRESE .

Article 233 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
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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.

B A HE IR A BT LR I 2 7 AR PR 48 BRI O (0D 4b, A AT A N BT B R A
A F B R 1) & A B HF BT A U B S R UGHEAT IR RS AEE AN HE#E R
W, HARNIIAG REAEN .

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.

BRAIFAE M ER RN AT EF . WF DL BIH A S 2 PN AR AR5 — S R WS 2 1 P
HHERSAENGHII AL EAL, TPARSINE R SW B 7250, ARHREEZE R L5
Bk, (BAEN T RMNARESF. W, DA RIS BN GO R S AT A FITE S B A
NHITETE FERS

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.

AFER, WE, SN MEREHARRHERANSEER. 5. ZHFAENERRK, ARESF,
W, SRR H AR S g FN G RO A R R 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.

BE=TN% MRAFESR, WHE. QAN &IE N REA R BB BIT LA REGR. 225,
ZHRT ARl R sy, AUl TIEMAIR NS, AF HEERBER. 5. 25 HAMF
KR, WIFEEmE TR N, GREF. W, DSBS EA RN T A ST 4 FTIE 1)
Pk

Article 234 If, prior to the Company’s initial consideration of such contracts, transactions, or
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.

FEH=TH%K AFAAFUARM A HESR ., W, DRI AL SN RSB
Article 235 The Company shall not, in any manner, perform tax duties for its Directors, supervisors,
general manager and other senior management members.

BLH=TAK A AMFELESE R AAN ] ES . W BB BN SRR B
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PUFAROR: TR R AR G2 A G A SR BE DT B AE R

Article 236 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.

AT E A& T R A
The foregoing shall not apply to the following circumstances:

(—) AT A E SRR A R R A BTER LR
the provision by the Company of a loan or loan guarantee to its subsidiaries;

(Z) AFMRBELBRARSHENEEEFE, MARKER. W DA AL G ZE A SR AR
BUFAH R B At R, 2 SO N T A w B EE v 1B AT H A R RS R AR 2 H
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;

(=) WAFMIEF S GH AR SRR, AR RAmAKRES. . DM AR
EHN R R HA R NSRBEGT . SEAE LR, ERRAEDTR. SR ORI 25 1R I 2 02 1E 1 78 55 2% AF
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.

FZE=E% A AT FUE IRAE DTN, AR ISR R, WCBIERI N R 2 SR 4R
Article 237 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.

BoE=TN%K AFBERE A= PANKE SRR R DR 0, NS A R AT (HTS
TH LRS-

Article 238 A guarantee for the repayment of a loan which has been provided by the Company in breach
of the preceding Article 236 (i) shall not be enforceable against the Company, save in respect of the
following circumstances:

(—) FMARMES. BFE. SEBAHA S BN RTINS GERE, $RALER A RIS 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

() AFRERHERY C R IR IR GIEIE T8 B L 1
the collateral which has been provided by the Company has already been lawfully disposed of by
the lender to a bona fide purchaser.

FA=T/% ATEATRFRPFRALR, AR ORI A& ST B SR AU 7= DLRIE 55 NJBAT X5
BT A o

Article 239 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.

FEN% AvER, WH. S BN 5 S B S SO A TR S, BRIEER ATEOE
FURLE B FBUR] S ADRE AL, 2w A BURE LT $i it -

Article 240 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
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he owes to the Company, the Company shall be entitled:

(—) ZEORAREFE. WH. SEBAHAN S ZUE BN G T RIS A m G ik
to demand such Director, supervisor, general manager or other senior officer compensate for the
losses sustained by it as a result of such breach;

(Z) WOHEFTHAFRSEXR#ESR. WH. Qe SR EEN QT L& RBE L S, AR
HEZN CHBE= NP RMEE BN AEE AR MESR. HF. SN hmaE A& T
XF O F LA LSS AT SEIA TR S 2 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.

() ZORAREFE. WS, DB A S U8 BN G5 1 PR e 55 T R4S UL
to demand such Director, supervisor, general manager or other senior officer account for the profits
made as result of the breach of his duty;

(V0) BRMARESE. WF. S HAHAR S ZE BN SOCSZ AR Ry 23w BT SCBCR Rt s (EANRR
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

() ZERAREHE. WFH. DL HRHAR S ZE TN SR RIA RLAE T 24w BT ) . B AT g
T E R 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.

FZEN+—% AR N YR EIRS AR ER, WHEITVBHER, HERARRSFeME. fridik
T = L 4 -

Article 241 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:

(—) TENRARIRKESE., WHEEE &P E BN AR
emoluments in respect of his service as Director, supervisor or senior officer of the Company;

(Z) TEARAFITF Av RS e m s BN G A s
emoluments in respect of his service as Director, supervisor or senior officer of any subsidiary of
the Company;

(=) N R o w) B RS A H A IR 55 B R T
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;

(VU) 1% 3 B M 3 BRI R 26 B s AR AR PRk 22 3 00
payment by way of compensation for loss of office or as consideration for or in connection with his
retirement from office.

BRIcuiR &R Ah, EE ., WA BT A S I R SRR 25 17 23 7] 5 H VR
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.
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FEANT % AESARESE., WHITSZHA AR E I & R e RS g, A "R Ow R,
AT EE . MFEB R KSR IMAER AT T, A BT B 2 25 HRAT B 1R AR T SRAS R 2 B e A Tt
R PTAR A O e 4 R AR 2 —

Article 242 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 S A AR B S 2L

a tender offer made by any person to all the shareholders; or

() AN EY), BEMEY NBONEREAR . $ERRAR B E LS AR BRS8N %P i E X
*Hﬁo
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. WHAEFARZNE, HUBE AR, N2 V0L b T4 52 AR LY T A JL R H
BINFTE, 2T WS 2R H R B 0 ROz S sk U P A R B i 3 AN AZ SRt b 1B
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® WMFUHE. FEsEME T

Chapter 12 Financial and Accounting Systems,
Profit Distribution and Auditing

BT MEHEE

Section 1 Financial and Accounting System

FZANT=% AnKIEEEE. TEQEAEZAE GMITNRUE, #T AR KM S iHH . AR
FERE— S THEBELE T I HIEI 55415, IHKIEL HT A IRIIE.

Article 243 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.

F_EHNHU% AR -STHEESRZ HE 4 A H WA ELER S RESRAE 5 PR F M 5% 21t
i, fERE— S THERIHT 6 N H S5 HA& 2 A H A ) v EHIE S IR LR AIHIE 7528 5 T4 a2 44 BE W 55
Sk, RS THEERET 3 N HAIRT 9 A H AR HERHT 1A A ) o [EHIE 2 IR AL AIIE 758 5
FITARIEZE R 55 2 THR S

Article 244 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.

FIRIA 55 vk R AR IR A SRR ATBE R TR e HEAT S
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The aforementioned financial and accounting reports shall be prepared in accordance with laws,
administrative regulations and department rules.

F_ENTA% ARHEHFSNYEFRBARFES b, WRRESAH KGR ATBOEM. {7 BUN 3 E
P T IAGAT RIS P SO BT SE T2 ) Y 45 O U 554 7 o

Article 245 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.

FZEITA% AWMU SHRECYE A RARSFSM AU ES TALA, RRAEN. &
] BB AR AR A RS 2 A 5 op T3 S B 554 2 o

Article 246 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.

A BN AR AR R SFES AT =+ —H OUHSREAEAMN (B iy A FE 1 B
PR A RTIANE 4R E . E SR E R T R CRARIEBRUE AU 5T 5= AR R SO R
KRBTSR, B S EAR E,  DARE TR O R R B LA B R E ) H A 7 AR g RN A bl
SBEIRB AR s A DA 2GS Y, WAt Atk DA AR 440 B8 e ol g o

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.

BoENLEK AR HI SRR N 2 4% S ) B i b, 3 R 2 4% [ PR el s B A B
THAEM G o W PR 2 vHHE U G B AU 5 FR A N, S E I S5 R R B LAV E B . A RIEESy
HeA SR THERE IR G MR, LA I W9 0 95 3 oh B Ja i e b2 ot

Article 247 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.

AN\ A E] AT ECE R K M S 55 BORER 2 i b [ S v I SR g ], (R I f E
PR Bl a4 T 2 v A ) i 1

Article 248 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.

F_ENFIEK AFBREESTHRES, AT 2T RE. AR, AN AN B TF LK
JAFA o

Article 249 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.

BHATF BALRESEHE NI

Article 250 The capital common reserve fund includes the following items:

80



G> TR G R A N

o Zhengzhou Coal Mining Machinery Group Co., Ltd. Articles of Association

(—) SR AU AT BT AN K
any premium above the proceeds from share issuances at face value; and

() ESBEMBCEE AT TRUE SN BEA ARG AN .
any other income designated for the capital common reserve fund by regulation of the finance
regulatory department of the State Council.

F_HAT—%F AFSECYERUE FNEE S SERORE ) 10065 N A A E MRS .. ARNEEARE R
THEIA A J) M AR 50% LA L (1), AT IS B2 EL

Article 251 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.

2] BIEE ARG AN LLIRAN AR AF BE 5 45 ) 75 AR BT O 8 SR UL 8 A AR /i, 2 24 5 Y 4 E A 9%
EINCEE

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.

O3 F) B R SO E A AR AT LA A S 10% AT 2 AR A R
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] RAN T ISR B AR G 5 T AR R 42 MR F A Bt LB 23 S B A B AR E AN LL A5
BCHIBRAL 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 233 SRR S8 L 7E 2 ) R A D5 A SR B 58 A AR <6 I 1) J 2R 2 B AR £, 5 R e 200 35 S R 5 4
He B A IR IE A 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.

N AL B B ANS 5 73 A .
The shares of the Company held by the Company may not apply to profit distribution.

BoHRT % AFMARESH TIRAAFRZH. ¥ RAREFEERFH L AN AR TA, HE,
AW NN ARt L N S E R /A S U 8

Article 252 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 ARG H NGRS, P A7 HIZ I AR SR A D> TG T 2 FREM B AR 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.

FAERT=% AR R E A GRS T 8 IR 7 e 7 SRRl AR EHSAUER R
KRG 2 A H W 58 A 73 B 5550

Article 253 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.
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FEA % A A RANE S FBCRAUE S T SIRE -
Article 254 The profit distribution policies of the Company shall observe the following provisions:

(—) A FEHIANE R A B A B mR, AR B S BB S F ORI, N A BRI
B R JRARIE . BRI FNESEOR G . I BB D0 A5 R 3 ) 58 5 6 A ) T 8 R SRR
st BRI R 73 Be T S
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 DRI B sl 5207 sU B A, T DABEAT I 0 40 EBLER ARG T, NRE
N o AW N i 1
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.

(=) At ArSELIER], Hikwb LRI 7 A RIEIR AR &5, Rit ki
MIENIEAE, H TR A 5] 2R B M 554 & B o OR B W ks, A A USRI 4
T7 OB o o w) R BT A EE R, B R RS 27
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 AFREYBUE BGAN B E KB G5 2270, BEATRNE S EC, <87 LAE AR 73
We BT o B A8 i A1 B3k 21 80%;
if the Company is in a mature development stage without significant cash outlay arrangements, the
minimum percentage of cash dividend in profit distribution shall be 80%;

(2)  AFRENBUEBGAY BA BRGSO 22 HE i, AT RNE RO, B L AE A R 73
We BT o B A8 e A1 Ak 21 40%;
if the Company is in a mature development stage with significant cash outlay arrangements, the
minimum percentage of cash dividend in profit distribution shall be 40%;

(3 AFRENBUE K BA B ORBE G S 22 Hb i, BEATRNE RO, B2 L AE A R 73
B H BT o BB B AR B2 IE 3] 20%:
if the Company is in a growth stage with significant cash outlay arrangements, the minimum
percentage of cash dividend in profit distribution shall be 20% ;

A FVR Y B 5y X o384 R BT S 2 A, A DA IR BT TR E AL B . B R HR % B R4 5
4R ARARRAZA H WD AMETE . Wl B (85 i s FH AR B ) S e 45 S5 1 Bk S ik
Bl B I A ] f il — B U BT ) 10%.

If it is difficult to determine the Company’s stage of development while it has a significant capital
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
by the Company within the next twelve months, asset acquisition (including land use rights) or facilities
procurement with accumulated expenditure amounting to or exceeding 10% of the latest audited net
assets of the Company.

D RIBUBCEEBA B ARELER R, RIEBRAMBESEIERT, AR EES
WNRTBBEE AN R T A F R BOR BRI 2, AT DR BRI D S, LR Kaw
VOB 5 S s
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(1)

)

>

V)

Jw

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 ) BRE 73 BEANS R 2 =) 8] 0 BRI ) YE
The profits of the Company to be distributed shall not go beyond the scope of cumulative
distributable profits.

FEAEGAIRITEO T, AREIGERIEE ARG, Hil =4 D7 R8T i RIANE A>T i
M = A SRR 70 BE A ) 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.

AFVRATIUES . BRBEA . &I L8 KWW S B AR AR TE ), AR NS IESEE
PP EURAT NG . RS EAMRE . AR A R 5 B SO 4 15 15 b VR A R SR AR BURAT
A B A IR AR B S A W] I AE 7 CLBUR AR () 22 R T oonh Bk a0 i 1 B 4545 5
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;

TEFR > H BRI VISR 2 AR AR EERGEIAT ~, AR YFLIER], hEFR
RN SRR > RO NS, SRR KRR R AT N YL REA S AR RS S
AR KRR, FEE S ML FFIFT G — & AP BR PT BA ) 2 7 IR AR AE R AR R AR 22 AL
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.

O w A 73 TE R DR SRR e AT LA

Decision-making processes and mechanisms for profit distribution of the Company

. RFEEESEEAFBAIEN . 55487 KA AR BHRGE H G RS, 2%
FoH YOEN R A A m AR R 2 8 B HE 5 SE . a0 BRI - o7 2, BB HTEAT B
RFEFF o 24 m] A7 2 NG R 43 BC TSR AT HAZ IR R RS Wy 235 S n] DUAEAR /)
RARREI, R AIRE, HEHERCHEHRESHIL
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.
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2\

O\ ) S 2 AR AT AN B AR A IR 0 AL BSOS DA R 2R R 2 B LA R IR 4 03 41 B AR T %
T A B0 A B R A 08 I 4 70 2L R AT T B B AR T I, B 2405 2 AN B R A 1 2% A2
I VEMIIESE, JBATAHN KRR, A R AR R IR R B By 2/3 LA kil
ik PO EE B AR AR B S . e SRR, LR S S R R DA
SO BT AR EREME MR E R IR LN EN, HARMNAERR KRS EITAT 5N R
FOTVEIEAE R, FE R NIRRT R, B, P I  E HE R G IR
o

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.

2w R BRI AR SR (1D AR)RAETHEE DR T IR IEA SR (2)

HANE B BR R HITHERMAN AN, AR BRSEERE. BUF LB S &5 %%
MEt PEE RS UAMIILE (GHATER. SR EN GRS REIIA L LA I 4 K
Ay (3) FHIREEE D LBURPUT R S BUA B AR K BE F AR EORR i H . ERA
Gy TCENG R AL 5 T RN (4) FER A G BB e ARAE 12 I B E 2 ZLBUR BT R XS A4 7]
FREEZE BRI B BE A8 S o AN I 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 if 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 and profitability of the Company.

R AN AR A el

Mechanism for supervision and limiting on cash dividend

1\

s T IO S S NS PR R PAT 2 ) 3 21BN AR (Bl R Rl B0 15 100 R R SRR P 3R 4T M B
The board of supervisors shall supervise the implementation of dividend distribution policy by and
shareholders’ returns plan of the Board of Directors and the management, and the execution and
decision-making procedures thereof;

AR HEF R IR KA A 7 BB AT S SR IR AR N 24 78 70 2% e L s A o
NBEARBIE I e BRSSPl /3 2L LA DT SRIEAT o U, ROBI 2 A RIE (R EA R T
HIE. B 5. TR, fFrR. BEMSETT 0 T3 SRR R T NER ATV AN,
T W B NBEA YRR, I R 2 5= AR /N 2R 50 R ]

The Board and the general meeting of the Company shall, in the decision-making and
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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;

3. EAFBMMEN T, AFEFSARMHBINESFNES RN, NS 7E € RS ik o
LR R T 40 G AR A R R, ML HE S 25060 b A 3R TR ) A
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;

4y ATFIRCALEE B T EGE B R I A LLBUR B E RBAT DL, U RSB E A F HEAE W
FI T B I AR K2 TR EESR, 3 Z0AR RN LG 2 75 BRI AT T, A DG 1) TR SRR e AL i) 2
ek, MALHEFR GRS T NAKER, TR G 780 2k s AR K
HILes, H/NBOR SRS 2 B AR B A a5 5 o NIE A L BUR AT B B 1, b
TEVRLNUE T B B3R B SR A AR 2 5 S FUALE ] 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.

FBAL % AR RECARFG BN BTN BB B BRAR ZAESGRAEEN . BGRACER R A0 K i
PRS2 w552 b BT A58 F BB 3 70 P FA) RO R B JH A R4Sk )8R 0

Article 255 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.

P F) AR GIARER R 255 5 b T R B IR 25758 2 T A R IO HE K o 8 m) R JLAE A HE IR AT P R R
T RIS BT AN AR AT BICRAREEN, BE O IRIE I (ARG FENHEIEA A .

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.

FEZER A% A TEGIRGRET QST AR R R B FT A RS, MR Ry AN ToBUst Tl
AT 5 BRI B o

Article 256 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.

FERESY A SR R s BE SO IRTR T, W TR NN, 2 7 AT B s,
(EZBCR AT LRI Y (A S R Ja A AT A

On the premise that the pertinent laws, regulations, rules and normative documents of China are
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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.

A A AL VLR 3% 77 a5 4 T A BRI E R, R F] R R S BRE SR I OR T RIS T
AT IURCR] o an i 2 BT RS A R Bk ik S N TR B f5 2w BRI RTAT A8 I TR

The Company shall have the right to terminate the serving of dividend warrant to holders of the
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 F A RHZE E )\ & 2 17 2 B R BRI BB b BT S B I BRI e 4y, (B AT S BAR 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:

ANFE 12 FNEEERAD S DIRR T =S, T EZB OS2 &
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

WEE 12 FWIA e T A R RGBT B IR Em TS A, U AR i R,
SN S b T HUE S MR EA LA

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.

BW AEHEI
Section 2 Internal Auditing
BHATE% AFRSATHIE IR, B TR RS, XA RIS B R A AT P
%_;EEXD
Article 257 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.

BEATN%K AFAMETHRI BRI TE RIS, M SE RS S, RS AR EF S
sk s AR

Article 258 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.

BT SIMESTHEE

Section 3 Engagement of an Accountancy Firm

BEA TSR ARSI A A FHETR A S 55 B (2 TH IS 95 PIrdb AT 45 B 45 4l i S e
WA S5 AR B UL 1 BRI UE A A AR DG B W RS L % . I 1 4E, B A RIARRIRARES G RN R T
DA GRI 1k, WTRABEE . A R SRS TS 55 0l LA Q1S KSR IR SE ST, Za
TS5 B AR IAE 1 OB AR G RN 26 1E o BUSE R AT AT RIE HIHRBUR, 2 S AT A HRAL
Article 259 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
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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.

BZEATR 22BN ITEA NI
Article 260 The auditors engaged by the Company shall enjoy the following rights:

(—) BEREF AT RKE. DR FEIE, HFAMERAFES . QMo A mgUs B f st
A RTRA B 5
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;

() BERAFERECVIERE I, MWHT AR 1Z2THmE55 By B AT IS 1M 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;

(=) HERASW, FEUEMR ARG RIEI S U0E e 52U R HAME S, EAEMRAR S L
W LA AT THI RS RS .
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.

FBTEAT—% AnPAEREHRS RS MRS, RS EIE. S KE MESitiE
NS BRI, FREE . TRk

Article 261 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.

BEANTZEATISH . RIS EE A S TN S I R AR RS AR e, IR E S B 8L
AR

Article 262 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.

BEANT=R AR EE AN TSN, 257 30 RFESLIBMTHTHES T, AFKAK
SIS S v T 55 P b AT R IR, SO VF 2 T 55 IRk 2 00

Article 263 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.

STHITSE S5 PR R A, B m) AR R B A | TEA S 16T .
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.

ST P ITEE 4% T DA AR THE A0 B T A w ke bk 1 07 QR R LRSS . BAE L B T A A ke kb2
H B @ A N B R BGE ) B AR R 2@ R S B 4E T A PRI -

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. WONHFERE A RARAT R 7 24 7 AR BCE A ASAE DL = s B
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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. ARATRGSEARAE BRI -
representation regarding any issues to be explained.

AFWCEIHTR R BIHE AT 14 HA, RESEZ@E s 2 L e A R BN WRmmEa s —H
ANT IR R (2D BHRAMIBRE, AF NS IZFRRKEIARSE T AR, SRR, 2R T
TR MR EI A CAHR B CAT BB 1F 27 25 AN AU B A B W0 S5 R S R, 2tk Aol BB ZR I 440063
(b g v 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 265, 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.

U0 SR ISR 55 BT T B e A AT AR B 2 S ARAF L I BRI, S TH Mg 55 BT ] R EE i o H AR Imin i AR oK
%, WO I A G LA He B MR

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.

F_EATN% RS HNFHS IR IS, HEHRSERARRNSAIN, W RER TS A
AMZ B (HESBEFSEIE]), AR A HAMEAE R SR P, 5SS i al AT 5
Article 264 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.

BEATREZ BARRSEMNED TG FHE— FAEBUE R 2T 55 DU 2 TH T2 55 PR AL IR AF:
TR, BRI — 5 S R IR N SR 2 v T 55 P el A — AT IR i () 2 T I 55 P i)
VKSRl I

Article 265 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:

(—) A REAEERIS 5 BRI AR R S UCE R Z 1T, N 23R 45 AT B B AT B A %
UM AR TS5
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.

BAT AR . SIS ARAE .

For the purpose of this article, “leaving” includes leaving by removal, resignation and retirement.

() G SREDK AR IS B fE BT AROE,  JRER A BPRAZBRIR & RS, 2w BR AR Fi T Pk
RTINS DA Tt -
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:
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1. ERE I PR A B AN BB AR T HIM S S5 TRt 1 Rk
In any notice of the resolution given to shareholders, state the fact of the representations
having been made; and

2. KPR BN A Dy I R ) AR DRI E 1T AR B LA B BB Rl AN B BOR
Attach a copy of the representations to the notice and deliver it to the shareholders who are
entitled to receive the notice of shareholders’ general meeting in the manner stipulated in the
Company’s Articles of Association.

(=) AFWERARMGA KT RS IR RRZ AR (D BRER L, ARSI pra] 2Rz
RAER AR RS EE B, AT 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.

(H)  BEAERI IR 55 A B R BAR 213
An auditor which is leaving its post shall be entitled to attend the following shareholders’ general
meetings:

1. HARWIN BRI B AR K4
The general meeting at which its term of office would otherwise have expired,;

2. ONSE AR FLAR g HE T A SR ) AR R 2
The general meeting at which it is proposed to fill the vacancy caused by its removal; and

3. B ESFER AR AR KRS
The general meeting which convened as a result of its resignation,

BEAT A2 VH TSR 55 BT AU 2 A A 2 WU T A Tl AN B 5 2 B0 R ARG 8, FRERTIR 2 3 Bt S
YEN A AR IS T FE 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.

BZAANTAK ARTHTEES S A TSGR R W RLE , RAR K2 AT AR 2 1T 55
AR i, @ P e ¥z TS PRI . A OGS UH TS 55 BT WA TR AR A T 1) 2 W) R A2 AR
A, A RBH A B 11 32 520

Article 266 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.

FBZHEATEFK SIS BRI 1 e IR 7T N RAR RS e . B SR it IS5
JIT ERI R o 2 T E

Article 267 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.
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Chapter 13 Notices and Announcements
F—W @
Section 1 Notices
F_EATNF AR @Ml Rk

Article 268 Notices of the Company shall be sent by the following means:

(—) M= ANIEH
by hand;

(=) BAIRART5 3k
by mail;

(=) A I5 AT
by announcement; or

(M9) A FmRERLE Al

by other means prescribed by the Company’s Articles of Association.

LA FHZ . (R LT ZOR A BTG IRR AR SR A R GR A R B T N E, ERFS LT
EANER S BT RN A B AR RS T, KR E I A w R E B L/ B PRI A R vl i rL T U7 A
W A FRE TR R IR 2 B Ah B TTAN R IR

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.

R IR A B B GE SR, A 5] ks Tt AR SIATAT I8 Ah b T A1 B3 1 2R 2 R BoR AT 3 AT AT 32
fF, HhEREEAR T (D EFRE AT RERKH  ZEUTRE PR 555 24k (& il (2)
AR s A IR SRS (IERD: (3) S GEA: (4 BT (5) M (6) TR (&
RS BA A m By L i sg 5 B s A0 B - 1 2 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).

FEZEANTI AFIRE NG BRRIE R, S [ UE 7 B B e e 1) — R Sk T BT
N BAE AT, P W BOBZR BBy i B 55 A

Article 269 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.

F_HET% BRARERAAEMEI, AFIKGEIN BRI AR FE A BORETH A B, g4k
AN BRI M R s, B BAR I Ty A B A A BT AR RRR

Article 270 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
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Shares or be mailed to each holder of Overseas-Listed Foreign-Invested Shares.

N bWl Y /AR 75 Wi Bl o1 I /A T B O M n
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.

BLEET % AFEITRARSHSBEER, BLA ST T,
Article 271 The notice of shareholders’ general meeting to be convened shall be sent by
announcement.

F_BHLT& AnAFERS. BHRSMSUCEM, DB N mh. X, B 7.
Article 272 The notice of meetings of the Board of Directors or Board of Supervisors to be convened
shall be sent by hand, mail, facsimile or e-mail.

FHLT=% An@EMLE NEHE, Btk NEkk I B34 B 5), #akis ARSI Ry
KHH A AR Y, BASATHR R HARSE 3 AN TAEH ks Bl Ar@Es LA &7 s
), B —IRAE T H Jyikis H .

Article 273 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.

F_EETN% BRSNS A F A RS 208 RS 2 808 AN B 1% 8 N B U0E A, 2l
e WA H R R B A R TR L

Article 274 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.

F2H A%
Section 2 Announcements
BoEETHRF AFHRE CREEFR) . CHEUEFFRY LA R 2248 € 15 SR s 115 2
R H At 75 A AR S A
Article 275 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.

BEETA%K WRIEA R BN F BN ETAMRR AR R B A, WA E R SRS (s
FRY PRt g 807 A8

Article 276 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.

F+NUE A3 S0, BE. BE. BBABEE
Chapter 14 Merger, Division, Capital Increase and Decrease,
Dissolution and Liquidation

B HI. L. HBEAEE

Section 1 Merger, Division, Capital Increase and Decrease
F_HE &K A DMRET & IFECE /0L,

Article 277 The Company may be merged or divided according to law.

91



G> TR G R A N

o Zhengzhou Coal Mining Machinery Group Co., Ltd. Articles of Association

AE)E IR DR BRI & AT G AR 30 — Ao m] RSO A 2 B A& 5, Bl i 2 AR
PIAN LA EAE G IR — NI A TG I, &I &7 R

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.

FZHETN&K AREGHEE DL, NYHAREESRE TSR, AR EEMENRP @G, K%
IR TLE. R AT GIE LT RRBR, ARERA R 8 S A m &I 0307 ZRIBR
PAAFNAE ISy o A TG I 0 S N RS T 150, BERAR A B .

Article 278 In the event of the merger or division of the Company, a plan shall be presented by the
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.

XT84 AN BAR,  BTIR SO 2 DA A B AR 2 R i 0 HoAth 75 30k

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.

FEETAK ARSI, MAREIHETTRITE I, IR E AR AR . AFRE
EH A FH Rz Hiig 10 HEEIFN, HT 30 HINER RIRAEAE 2D =R, RN B #2185
T2 HiEZ 30 HN, KREFBAPHAAGZ HiE 45 HW, 1 LLESRA RS 05 45 8 P LA R R AR
Article 279 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.

BH/N\TK anlaIifn, SIS TG, 5155, HEIF RS A F BN A F Rk .
Article 280 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.

BE/)N—% AL, HIPAEARR 2 E

Article 281 Where there is a division of the Company, its assets shall be divided up accordingly.

WNFIISL, BT REAT o SEIG  FRGR ) B SRR AV B . A B A A LR H
i 10 HAIERIBUBUN, IFT 30 HAFETREE. e e B B 5 2 iRl B il 220 =0k
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.

BE/N\T% AR SLETRI6S R SRR A RREER DU ER, A RFESLHT S B 655
A B2 B A5 T PSS A 4 5E HIBR A1

Article 282 The debts of the Company prior to the division shall be assumed jointly and severally by the
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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.

BE/NT=% ART R TEN BUARE, 20 i BT SR S
Article 283 The Company must prepare a balance sheet and an inventory list of its assets when it
reduces its registered capital.

2] N2 A IR B A TR 2 H S 10 H WIEAFTAN, FFT 30 HNFE (LHRHIEZ4R) 1 (P ERE
i) EAEZRD=R. GINNBEREM T2 HE 30 HN, REZ@EAmBMEASZ IR 45 HA, A
R SR 2w 215 95 B S AHAH B2 A 4E 1R

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
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.

DN IRBE JE A B AR AMIC T2 58 B S (IR PR A

The Company’s registered capital must not, after the reduction in capital, be less than the minimum
amount required by law.

FAENTN% AR GIFEE AL, FILHIURAERER), BEGRIE R A 7 B pHAEEid, A
AREELIR, ROGHE P EA RS AL WAL AR, RS KEE IR B A R RS .

Article 284 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.

N EV N ECE RN A, N R R 2w ACHL R B AR T AT
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.

BT RENER

Section 2 Dissolution and Liquidation
BoEH/)\TR% A F N

Article 285 The Company may be dissolved in any of the following circumstances:

(—) ATEREHE AR A I
Where any reason for dissolution provided herein occurs;
() BAR RS RUUREL
Where the shareholders' general meeting has adopted a resolution for dissolution;

(=) HawEIFBE 7> L ZEAR AL

Where dissolution is required due to merger or division of the company;

(M9) BRI AN RET 22 231 65 95 ARVE B 2 BB ™
Where the Company is declared bankrupt in accordance with the law due to its inability to repay
the debts that are due;

() M A E AR 574 0 P Bl B ;

Where the business license of the Company is revoked, or the Company is ordered to close down;

(ON) wrRlZEEBE R EWAE, REAFEE B 2 2 B EABUL, Ed HARR AR R, R
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AN AR R YL 109% L ERIREAR, AL R A RO AR 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 Jei o
Where the term of operations expires.

FZBHN\TAK% AFAHE_H/\THKSE (— TUEER, vLhEd B w2 m AL,
Article 286 In the circumstance item (i) under Article 285, the Company may continue to exist by
amending the Articles of Association.

RMEHT R E B AR TR, I R IR 2 2 W BRZR TR AU 213 DA R

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.

FZENTEFZ AFEAEREE H/\PRESE (—) DL B (2D WL F (T L 3 O8N O 28
(B BHUETITREL, BOG7EMRCE il HiE 15 HAOLIEEH, TFHREH .

Article 287 Where the Company is dissolved in accordance with the items (i), (i), (v), (vi) and (vii) under
Article 285 hereof, a liquidation committee shall be established within 15 days upon occurrence of the
reason for dissolution to carry out liquidation.

T S 2H P R R O IROR R E N A R BN AL A AT B, BB AT BLER I N R B fa
EA RN A RTE FHIFATIER

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.

AFERATERSE A\ IR (WD BUEMEUY, mANRIZERIKEA EERRME, AHRR. AR
PR LA RN N A SLIE A, AT

Where the company is dissolved according to the item (iv) under Article 285 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.

AFIFAT (T BEUE BRI, BHAREEORHALSIRAR . A RN G RN R SSLERH, ##17
THE .

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.

FE/)\T/)\&K WMEFSVEATIITER (HAR S MG RSN, NSRRI AR K
SHERT, FRERFRSNAF PRI CLMH 7 Em i, JFANAR AT DESEITGE 12 M HN4E
RIS B A F 5 5

Article 288 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 R AT R BGEN 2 J5, A m #E S IRBOLRIZE
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.
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THE AR BB AR K2R, BERD B RS IR S —UOE FA RN S, A R 55 A5
FIHERE, JRAETH S ARN [ BRR KR i ik 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.

BB\ HEAEFEYIRATE SR
Article 289 During the liquidation period, the liquidation committee shall exercise the following functions
and powers;

(—) IEBEATIAS, 23 5l G ) B AR AN i
to sort out the Company’s assets and prepare a balance sheet and an inventory of assets
respectively;

(=) d@m. AEHGRN;

To notify the creditor(s) or to publish public announcements;

(=) AHEGHEEARBAFR T LN

to dispose of and liquidate any unfinished businesses of the Company;

(V) IEGI R LA S S R v e A B
to pay all outstanding taxes and taxes arising from the liquidation;

(1) THBGEA. 155
to settle claims and debts;

ON)  AEHEAFHR RS R RIFRAR

to deal with the surplus assets remaining after the Company’s debts have been repaid;

(t) RERLAFSE5RFIFRED.

to represent the Company in any civil proceedings.

FZENF EREARM AR Bl 10 HA@E G, 3T 60 HANEEE. 17BOEMEE FKES:
IE TR E R T B2 A S =0 GRS HEFEM B2 HEE 30 HY, AREREMBHEA S
ZHE 45 HW, [As A i AT

Article 290 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.

BN FRAGIAL, B BB B A R FHIT, ISR ERIR R 5 SN 20 AT BT
In claiming its rights, the creditor shall provide evidential material in respect thereof. The liquidation
committee shall register the creditor's rights.

FE IR GIBUNE, IEEHAF RN ATIH
In the course of claiming of creditors’ rights, the liquidation committee shall not make any repayment to
creditors.

BB WERAEEEA M GBS AR P S, RESEETEETR, JHRER
R ali# NRIEBE A .

Article 291 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.
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AT PRIy WSATEE A LR T8 ARG AR EAMES, BN KRB, EEAF
5155 5 ORI, 2w $ BRIBAR B BB 6y B 451 73 TE
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, AFAES:, HARITR SIEELRNAEE D). Af WP ERIEETHE R, A2
AR

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
shareholders prior to repaying debts in accordance with the foregoing provision.

FBLENT K HEAEE AT gl 7 AR R RS, ORI mI A A S5
7 2 1) N BV e S B B

Article 292 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.

AFG NRIEREEGE B 5™ 5, AN S RIE R 55788 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.

BLENTE% AFiEESRE, THE AR HVERS SRS UL SN FBCR R 55K, 2
M THIRAE S, IR K s A R EEHLRIIA .

Article 293 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.

TERAN Y H B AR REEEAREEN RN HE 30 HN, Rk SOk A = Eiehoe, HigEes
AFEIL, Afanik.

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.

FENATE EEARCR N S TR, KIREATIER 5.

Article 294 Members of the liquidation committee shall faithfully perform their duties and carry out their
liquidation obligations in accordance with the law.

A AL R 5L AN RSS2 I i w2 FLAt AR, ANFR S 2 w7
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 AL RS 5% TR B B KT 2k 4 o ) B (BN A A HY) - 2 AR E I £ DA T
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.

FETRF ARKEE S, KA A PR S IR
Article 295 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.
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BTHhE BUERE

Chapter 15 Amendment of the Articles of Association
BHITAK A NS, AR AYESRER:

Article 296 In any of the following circumstances, the Company shall amend the Articles of Association:

() (AFNE) B RER. TBUEIBEUG, AFREIERFISBEUE AR, 1TBUER L E M
Eih9
The Articles of Association is contradictory to any provision of the amended version of the
Company Law or other applicable laws or administrative regulations;

() AFBIERRAER,, SATERICEHNFIA—L
There is any change to the Company’s situation and is inconsistent with any matter recorded in the
Articles of Association;

(5) BARRZRECIATRR.

A shareholders’ general meeting adopts a resolution for amendment of the Articles of Association.

FTETEF RARRSRUCET A BRSSO UM 4 EHLOH AL, TR R AL E NI
W RN F L FIU, KA AR .

Article 297 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.

BEMT/\F EHSAKIRBEAR RSB BER R RV K EEPLR I #H R B SR .

Article 298 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.

FBZEMATIK ERMESEDUR TRE. EEREENE R, ol TUA S
Article 299 If amendments to the Articles of Association need to be disclosed pursuant to laws and
regulations, they shall be disclosed accordingly.

BTANE FUURR
Chapter 16 Dispute Resolution

F=EF AFBEN RS UURRAI -

Article 300 The Company shall abide by the following principles of dispute resolution:

(—) MES BRI S AR (6], Hsb BT s AR S AnESR, WH. SPEHN A,
A BTN BRSNS IR 2], FET AR TR (Arik) MHARA RIER . AT BUEM T
SE HIBUR L5 K AL 5 2 B 55 A RIS W B BRI F25K, A 9% 2 3 AN 20 1 e 4 i 2 R 2
TR IR A 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.

97



G> TR G R A AR

o Zhengzhou Coal Mining Machinery Group Co., Ltd. Articles of Association

(BN 2g Y B S St Uik =7 N A= P o o 19 Nl S 9 - a2 N T S 2 e = R RPN N1
B P WEBH F KRR T ELS 50N, RS D NAF AR RAR, FHH., . SRERAL,
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.

A RBIRIE . ARSI AT A s Ui o
Dispute in respect of the definition of shareholders and dispute in relation to the register of shareholders
need not be resolved by arbitration.

() HRIRE i AT DAk v [ [ PR 5 52 2 A e DR 42 LA B U R A7 b 8, ] DAk 3 7 s [ B o
B O AR SR B BEAT A F S A B R 4 B BUR 5K AR A AT H S5, R 7 I Z5HE F i
L FE P A BEAT A3
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.

D F A B 08 1 A S [ A e rpo o EAT i e, DUMART— 7 T LA 4 e T ] oo o o 80 S0 7 A 80 ) ) K
FE R IZMPEAETRIIBEAT o

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,

(=) DU Nk B A SR () TR Gl s AR 5k, & I rp e N RILRIE ik, (HikA . AT
BUEFL A L E BIBR A 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.

(9) LR R R 2 R, RS T B R AR

The award of an arbitral body shall be final and conclusive and binding on all parties.

B=EF % FMSEE=AXITRIIFU, 495N AT DUESE LR Al 7 s o
Article 301 For any dispute not mentioned in Article 300, the parties may resolve it through either
litigation or arbitration.

SHtE KRN
Chapter 17 Supplementary Provisions
BE=HFE %X BY
Article 302 Definition
(—) BB, RIRHFEA IR 5 A A SET 50% L FIR AR FEA R I BAAA E 50%, {H
IRILFFA I3 B A B R AL 2 DO 2R K 2 ™= A B R s I IR

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
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in the shares who holds is enough to have great influence on a resolution of a shareholders’
general meeting.

() SEbrizEdN, RIFRARAR MR, HEdREICR EEE Fft 2, fel SR A 4T
NHIN-
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.

() REKR, RIBAFEKAR. Lt EH, WH. SREHA RS BB 6 1
Az R &R, DL ATRE S BUA AR st e A I HAR ¢ &R .
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.

(H) xpaMEfR, Rfe AR ASEERELR, B A FRHER T AR R A E AR EeT A m R Ak

RSP, SRR EIE A m T A A HEORTE A B2 w0 AR B GRSV S 2 m $ I 2 m) AME R
WA,
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.

BEEF=F EHSWKEERNME, BT ERRN . SR A TR R E A .

Article 303 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.

B=EFN% AFRRUPCHEE, HAMAEFEMEONERRA K TR S AR SR ECU, DA L
1T BUE PR il — O L A T SRR R

Article 304 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.

BE=EFAK AFRARCLE" LAY BUR, S ARG AN BN KT 2 TR AL

Article 305 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.

BEEHFAK AER B A EFES AR,
Article 306 The Company’s Board of Directors shall have the power to interpret the Company’s Articles
of Association.

F=EFT LK AFERMRFERER AR RS U 35 52U RN A S 23R

Article 307 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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