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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND RELEVANT RULES OF PROCEDURE

The twenty-eight meeting of the eighth session of the board of directors (the “Board”) of Yankuang Energy Group
Company Limited* (the “Company”) considered and approved the Resolution in Relation to the Amendments to
the Articles of Association and Relevant Rules of Procedure (the “Proposed Amendments”). The Board agreed
to submit the same to the 2022 annual general meeting and the 2023 first class meeting of the holders of A shares
and H shares of the Company for discussion and consideration.

On 31 March 2023, the Trial Administrative Measures of Overseas Securities Offering and Listing by Domestic
Companies and relevant guidelines issued by the China Securities Regulatory Commission came into effect,
and the Notice on the Implementation of the Mandatory Provisions for the Articles of Association of the
Company Listing Overseas was repealed at the same time. According to the above changes on regulations and
in conjunction with the core shareholder protection standards set out in Appendix III of the Rules Governing
the Listing of Securities on the Stock Exchange of Hong Kong Limited and the actual operational needs of the
Company, it is proposed to amend the corresponding provisions of the Articles of Association of the Company
(the “Articles of Association”), the Rules of Procedure for Shareholders’ General Meeting of the Company (the
“Rules of Procedure for Shareholders’ General Meeting”), the Rules of Procedure of the Board of Directors
of the Company (the “Rules of Procedure of the Board”), as well as the Rules of Procedure of the Supervisory
Committee of the Company (the “Rules of Procedure of the Supervisory Committee”). Details on the Proposed
Amendments are set out as follows:



I.

AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original

Amendments

CHAPTER 1 GENERAL PROVISIONS
(total 10 articles)

CHAPTER 1 GENERAL PROVISIONS

(total 9 articles)

Article 1 These Articles of Association are
drawn up 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” (“Securities Law”);-

with the aims of protecting the legitimate interests
of Yankuang Energy Group Company Limited (the
“Company”) and its shareholders and creditors,
and regulating the organization and conducts of the
Company.

Article 1 These Articles of Association are
drawn up 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” (“Securities Law”) and other

relevant laws and regulations with the aims of

protecting the legitimate interests of Yankuang
Energy Group Company Limited (the “Company”)
and its shareholders and creditors, and regulating

the organization and conducts of the Company.

Article 4 The Company’s address: 949 South
Fushan Road, Zoucheng, Shandong Province,
China

Telephone number: 0537-5383310

Facsimile number: 0537-5383311

Postal code: 273500

Article 4 The Company’s address: 949
South Fushan Road, Zoucheng, Shandong
Province, China, with registered capital of
RMB4,948,703,640.

Telephone number: 0537-5383310
Facsimile number: 0537-5383311

Postal code: 273500




Article 7 The-€Company’sArticlesof Assoctation
shat-takeeffect fromthe-date-of-incorporation—of-
the-Company-

From the date on which these Articles of
Association come into effect, this Articles of
Association shall 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.

Article 7 From the date on which these Articles
of Association come into effect, this Articles of
Association shall 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 a legally binding

document for the Company, shareholders,

directors, supervisors, senior management.

Pursuant to the Articles of Association,

shareholders may sue the shareholders,

directors, supervisors, managers and other senior

management of the Company, shareholders may

sue the Company, and the Company may sue the

shareholders, directors, supervisors, managers and

other senior management.

Article 9 All assets of the Company are divided
into shares of equal value. The shareholders are
liable for the Company up to the amount of shares
they subscribed and all the Company’s assets are
made liable for its debts.
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Article 8 All assets of the Company are divided
into shares of equal value. The shareholders are
liable for the Company up to the amount of shares
they subscribed and all the Company’s assets are
made liable for its debts.




CHAPTER 3 SHARES ANDREGISTERED-
CAPITAL
(total 16 articles)

CHAPTER 3 SHARES
(total 10 articles)

Delete.

Article 16 The shares issued by the Company
shall each-haveapar-value-of Renminbi-one—yuan—
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Article 14 The shares issued by the Company
shall be denominated in Renminbi.

Delete.

Delete these 5 articles.







Add this article.

Article 21 The Company and subsidiaries of

the Company (including the affiliates enterprises

of the Company) do not provide any assistance

to a person who is acquiring or is proposing to

acquire shares of the Company by way of gift,

advancement, guarantee, indemnity or loans or

other means.

CHAPTER 4 REDUCTION-OF-CAPITAL
ANDREPUREHASE-OF-SHARES
(total 7 articles)

CHAPTER 4 CHANGES AND
REPURCHASE OF SHARES
(total 6 articles)

Add this article.

Article 22 Based on its operating and

development needs, the Company may, pursuant

to the laws and regulations and with the approval

by seperate resolutions at the shareholders’ general

meeting, increase its capital in the following ways:

1) by public share offering;

2) by non-public share offering;

3) by allotting bonus shares to its existing

shareholders;

4) by converting capital reserves into share capital;

5) by any other means permitted by laws and

administrative regulations as well as upon the
approval of the CSRC.

Article 30 The Company must prepare a balance
sheet and an inventory of assets when it reduces its
registered capital.

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 atteastthree-
3)tmmes 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 a creditor who does
not receive such notice, within forty-five (45)
days of the date of the first public announcement,
to require the Company to repay its debts or to
provide a corresponding guarantee for-stchdebt.

Article 24 The Company must prepare a balance
sheet and an inventory of assets when it reduces its
registered capital.

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 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 a
creditor who does not receive such notice, within
forty-five (45) days of the date of the public
announcement, to require the Company to repay its
debts or to provide a corresponding guarantee.




Article 32 TFhe-Company may repurchaseshares-
) Ethetfollow; _with-d Lot

If the Company acquires the Company’s shares
due to the circumstances specified in Artrete-31+(1)
(ii1), (v) and (vi) of these Articles of Association,
the acquisition shall be made through public
centralized trading.

Article 26 The Company purchase its shares,

by open on-market centralized transactions, or by
other means authorized by the relevant laws and
administrative regulations and CSRC.

If the Company acquires the Company’s shares
due to the circumstances specified in Article 25(1)
(1i1), (v) and (vi) of these Articles of Association,
the acquisition shall be made through public
centralized trading.

Delete.

Article 34 The Company must obtain the prior
approval of the shareholders in a general meeting
before it can repurchase shares pursuant to the
reasons set out in these Articles of Association
3t (1) to (2). The Company must obtain the—prior-
Lof 23 ofdi o L of
directors—meeting before it can repurchase shares

pursuant to the reasons set out in these Articles of
Association 3t (3), (5), (6).

Article 27 The Company must obtain the prior
approval of the shareholders in a general meeting
before it can repurchase shares pursuant to the
reasons set out in these Articles of Association
25 (1) to (2). The Company may obtain the prior
approval of over 2/3 of directors in a board

of directors’ meeting in accordance with the

provisions of the Articles of Association or the

authorization of the general meeting before it can

repurchase shares pursuant to the reasons set out
in these Articles of Association 25 (3), (5), (6).




Delete.




Delete the entire Chapter 5
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Delete the entire Chapter 6
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EHAPTER7 SHAREHOLDERS’ RIGHTS
AND OBLIGATIONS
(total 14 articles)

CHAPTER 5 SHAREHOLDERS’ RIGHTS
AND OBLIGATIONS
(total 13 articles)

Article 52 A-shareholderof-the Companyisa-
personwhotawfully holds—sharesinthe Company-

- e i thereeisterof
sharehotders:

A shareholder shall enjoy rights and assume
obligations according to the class and amount of
shares held by him; shareholders who hold shares
of the same class shall enjoy the same rights and
assume the same obligations.

Article 28 The Company shall, according to the

vouchers provided by the securities registration

authority, prepare a register of shareholders, which

serves as sufficient evidence for the Company’s
shares held by the shareholders.
A shareholder shall enjoy rights and assume

obligations according to the class and amount of
shares held by him; shareholders who hold shares
of the same class shall enjoy the same rights and

assume the same obligations.

Add this article.

Article 29

convene a general meeting of shareholders,

When the Company intends to

distribute dividends, enter into liquidation or

engage in other activities that involve confirmation

of the identity of a shareholder, the convenor of

the Board of Directors or general meeting shall

determine a specific day for confirmation of

shareholding. Shareholders named in the register

of members after the trading session on the date

of confirmation of shareholding shall be the

shareholders who are entitled to relevant rights and

interests.
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Article 53 The-ordinary-shareholders of the
Company shall enjoy the following rights:

(1) the right to receive dividends and other
distributions in proportion to the number of shares
held;

(2) the right to attend or appoint a proxy to attend
shareholders’ meeting and to vote thereat;

(5) the right to obtain relevant information in
accordance with these Articles of Association,
including:

(i) the right to obtain a copy of these Articles of
Association, subject to payment of costs;

(i1) the right to inspect and copy, subject to
payment of a reasonable fee:

(a) all parts of the register of shareholders;

Article 30 The-ordinmary-shareholders of the
Company shall enjoy the following rights:

(1) the right to receive dividends and other
distributions in proportion to the number of shares
held;

(2) the right to attend or appoint a proxy to attend
shareholders’ meeting and to speak and vote
thereat;

(5) the right to obtain relevant information in
accordance with these Articles of Association,
including:

(i) the right to obtain a copy of these Articles of
Association, subject to payment of costs;

(i1) the right to inspect, and the right to copy,

subject to payment of a reasonable fee:
(a) all parts of the register of shareholders (the
branch register of shareholders in Hong Kong

shall be open for inspection by shareholders but

the issuer may be permitted to close the register

on terms equivalent to section 632 (Chapter 622

of the Laws of Hong Kong) of the Companies

Ordinance;
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Article 58 The ordinary shareholders of the
Company shall assume the following obligations:
(1) to comply with these Articles of Association;
(2) to pay subscription monies according to the
number of shares subscribed and the method of
subscription;
(3) no return of capital is allowed apart from those
as provided in the laws and regulations;
(4) The right of the shareholder shall not be
abused to infringe the interests of the Company
or other shareholders. The independent status of
corporate legal person and the limited liabilities of
the shareholder shall not be abused to infringe the
interests of the Company’s creditors;
(5) other obligations imposed by laws,
administrative regulations and these Articles of
Association.
Where a shareholder of a company causes losses
to the company or other shareholders by abusing
his rights, he shall be liable for compensation
according to law.
Where the shareholders of a company abuse the
independent status of the Company as a legal
person and the limited liability of the shareholders
to evade debts and seriously damage the interests
of the creditors of the Company, they shall be
jointly and severally liable for the debts of the
Company.
Sharehotders—are nottrabte-to-make-any-farther-
i ] hict bvt]
bseril - ] ] heti c
bseription.

Article 35 The ordinary shareholders of the
Company shall assume the following obligations:
(1) to comply with these Articles of Association;
(2) to pay subscription monies according to the
number of shares subscribed and the method of
subscription;

(3) no return of capital is allowed apart from those
as provided in the laws and regulations;

(4) The right of the shareholder shall not be
abused to infringe the interests of the Company

or other shareholders. The independent status of
corporate legal person and the limited liabilities of
the shareholder shall not be abused to infringe the
interests of the Company’s creditors;

(5) other obligations imposed by laws,
administrative regulations and these Articles of
Association.

Where a shareholder of a company causes losses
to the company or other shareholders by abusing
his rights, he shall be liable for compensation
according to law.

Where the shareholders of a company abuse the
independent status of the Company as a legal
person and the limited liability of the shareholders
to evade debts and seriously damage the interests
of the creditors of the Company, they shall be
jointly and severally liable for the debts of the
Company.

19




Delete these 2 articles.
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CHAPTER 8 SHAREHOLDERS’ GENERAL
MEETINGS
(total 73 articles)

CHAPTER 6 SHAREHOLDERS’ GENERAL
MEETINGS
(total 60 articles)

Section 1  General Rules for
Shareholders’ General Meetings

(8 articles)

Section 1  General Rules for
Shareholders’ General Meetings

(7 articles)

Article 66 The shareholders’ general meeting is
the organ of authority of the Company and shall
exercise-itsfunctionsand-powers in accordance
with law.

+ cle-67—TFheshareholders: ] .
shall have the following functions and powers:
(1) to decide on the Company’s operational
policies and investment plans;
(2) to elect and replace directors who are not staff

representatives and to decide on matters relating to

the remuneration of directors;

Article 41 The shareholders’ general meeting
is the organ of authority of the Company and
shall have the following functions and powers in
accordance with law:

(1) to decide on the Company’s operational
policies and investment plans;

(2) to elect and replace directors and supervisors

who are not staff representatives and to decide on
matters relating to the remuneration of directors_

and supervisors;

21




Article 70 Shareholders’ general meetings
are divided into annual general meetings and
extraordinary general meetings. Annual general
meetings are held once every year and within six
months from the end of the preceding financial
year.
The Company shall convene an extraordinary
general meeting within two (2) months of the
occurrence of any one of the following events:
(1) where the number of directors is less than the
number stipulated in the Company Law or two-
thirds of the number specified in the Company’s
Articles of Association or is less than eight (8);
(2) where the unrecovered losses of the Company
amount to one-third of the total amount of its paid-
up share capital;
(3) where shareholder(s) singly or jointly holding
more than 10% of the Company’s issued and
outstanding voting shares request(s) in writing for
the convening of an extraordinary general meeting;
(4) whenever the board of directors deems
necessary or the supervisory committee so
requests;
(5) other cases as provided in laws, administrative
regulations and these Articles of Association.
More-thanhalf-of-the-independentdirectors—shat-
| be pied bt L of-di

] i ] o

Article 44 Shareholders’ general meetings

are divided into annual general meetings and
extraordinary general meetings. Annual general
meetings are held once every year and within six
months from the end of the preceding financial
year.

The Company shall convene an extraordinary
general meeting within two (2) months of the
occurrence of any one of the following events:

(1) where the number of directors is less than the
number stipulated in the Company Law or two-
thirds of the number specified in the Company’s
Articles of Association or is less than eight (8);
(2) where the unrecovered losses of the Company
amount to one-third of the total amount of its paid-
up share capital;

(3) where shareholder(s) singly or jointly holding
more than 10% of the Company’s issued and
outstanding voting shares request(s) in writing for
the convening of an extraordinary general meeting;
(4) whenever the board of directors deems
necessary or the supervisory committee so
requests;

(5) other cases as provided in laws, administrative

regulations and these Articles of Association.

Article 71 The shareholders’ general meeting
will be held at a location for meeting with the
presence of those who are entitled to attend.

The location where the Company convenes

its shareholders’ general meeting will be the
registered address of the Company or other places

as set out in the notice convening the meeting.

Article 45 The shareholders’ general meeting
will be held at a location for meeting with the
presence of those who are entitled to attend.

The location where the Company convenes

its shareholders’ general meeting will be the
registered address of the Company or other places
as set out in the notice convening the meeting.

Online voting shall be provided for its shareholders

by the Company to conveniently participate in

the shareholders’ general meetings. Shareholders

participating in the shareholders’ general meetings

by any aforesaid means shall be deemed as having

attended the meetings.
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Article 72 At a shareholders’ general meeting,
the Company shall retain legal advisers and obtain

legal advice in relation to the following issues

Article 46 At a shareholders’ general meeting,
the Company shall retain legal advisers and obtain
legal advice in relation to the following issues
which shall be disclosed with the announcement of

shareholders’ resolutions:

Section 2 Calling for
Shareholders’ General Meetings
(7 articles)

Section 2 Calling for
Shareholders” General Meetings
(6 articles)

Article 75 Pursuant to the stipulation under

the laws, administrative rules and these Articles
of Association, the board of directors shall give

a written feedback on whether to approve or
disapprove of the convening of the extraordinary
general meeting within 10 days after the receipt of

the independent directors’ proposal.

Article 49
entitled to propose to the Board to convene an

Independent shareholders are

extraordinary general meeting. Pursuant to the

stipulation under the laws, administrative rules
and these Articles of Association, the board of
directors shall give a written feedback on whether
to approve or disapprove of the convening of the
extraordinary general meeting within 10 days after

the receipt of the independent directors’ proposal.

Article 76 Thesupervisorycommittee-may-
ptopose to the board of directors in writing for-
Pursuant to the stipulation under the laws,
administrative regulations and these Articles of
Association, the board of directors shall give

a written feedback on whether to approve or
disapprove of the convening of the extraordinary
general meeting within 10 days after the receipt of

the supervisory committee’s proposal.

Article 50 The supervisory committee is

entitled to propose to the board of directors in

writing for convening the extraordinary general

meeting. Pursuant to the stipulation under the
laws, administrative regulations and these Articles
of Association, the board of directors shall give

a written feedback on whether to approve or
disapprove of the convening of the extraordinary
general meeting within 10 days after the receipt of

the supervisory committee’s proposal.
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Article 78 Shareholders who request for of an
extraordinary general meeting or-a—ctassmeeting
shall comply with the following procedures:
(1) Shareholders who individually or together

Within 10 days of receiving such proposal, the

board of directors shall provide its written decision
as to whether it agrees to convene such general
meeting or-ctassmeeting in accordance with the
laws, administrative regulations and the Articles of
Association.

(2) If the board of directors agrees to convene an
extraordinary general meeting or-a—ctassmeeting,
it shall issue a notice of meeting within 5 days of
its decision, and any changes to the proposal shall
be made only with the consent of the proposing
shareholders.

(3) If the board of directors decides against
convening the proposed extraordinary general
meeting or-etass-meeting, or if it fails to provide
its written decision within 10 days of receipt of the
proposal, shareholders individually or in aggregate
holding 10% or more of the shares of the Company
are entitled to propose to convene general meeting
to the supervisory committee in writing.

(4) If the Supervisory Committee agrees to
convene the proposed extraordinary meeting ot-
classmeeting, it shall issue the notice of meeting
within 5 days of receipt of the proposal, and any
changes to the original proposal shall be made only

with the consent of the shareholders.

Article 51 Shareholders who request for of an
extraordinary general meeting shall comply with
the following procedures:

(1) Shareholders who individually or together

hold 10% or more of the shares entitled to propose

to convene an extraordinary general meeting

to the board of directors in writing. Within 10

days of receiving such proposal, the board of
directors shall provide its written decision as to
whether it agrees to convene such general meeting
in accordance with the laws, administrative
regulations and the Articles of Association.

(2) If the board of directors agrees to convene

an extraordinary general meeting, it shall issue a
notice of meeting within 5 days of its decision, and
any changes to the proposal shall be made only
with the consent of the proposing shareholders.
(3) If the board of directors decides against
convening the proposed extraordinary general
meeting, or if it fails to provide its written
decision within 10 days of receipt of the proposal,
shareholders individually or in aggregate holding
10% or more of the shares of the Company are
entitled to propose to convene general meeting to
the supervisory committee in writing.

(4) If the Supervisory Committee agrees to
convene the proposed extraordinary meeting, it
shall issue the notice of meeting within 5 days

of receipt of the proposal, and any changes to

the original proposal shall be made only with the
consent of the shareholders.
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(5) If the Supervisory Committee fails to issue

a notice of meeting within the prescribed period,
the supervisory committee shall be deemed not

to convene and chair the meeting. Shareholders
individually or in aggregate holding 10% or more
of the shares of the Company for 90 consecutive
days may convene and chair the meeting on their
OWn.

All reasonable expenses incurred for such meeting
convened by the Supervisory Committee or
shareholders as a result of the failure of the board
of directors to convene a meeting as required

by the above request(s) shall be borne by the
Company.

(5) If the Supervisory Committee fails to issue a
notice of meeting within the prescribed period,
the supervisory committee shall be deemed not

to convene and chair the meeting. Shareholders
individually or in aggregate holding 10% or more
of the shares of the Company for 90 consecutive
days may convene and chair the meeting on their
own.

All reasonable expenses incurred for such meeting
convened by the Supervisory Committee or
shareholders as a result of the failure of the board
of directors to convene a meeting as required

by the above request(s) shall be borne by the
Company.

Section 3 Proposing Resolutions for and Notices
of Shareholders’ General Meetings
(10 articles)

Section 3 Proposing Resolutions for and Notices
of Shareholders’ General Meetings
(9 articles)

Article 83 At the annual shareholders’ general
meeting, the board of directors and the supervisory
committee shall report on their work for the

previous year.

Article 56 At the annual shareholders’ general
meeting, the board of directors and the supervisory
committee shall report on their work for the

previous year. Each independent director shall

submit his or her work report.
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Article 86 Unless otherwise provided by the
relevant laws and regulations, the listing rules
issued at the listing place of the Company and the
Articles of Association in respect of the means

of receipt of corporate communication, when the
Company convenes a shareholders’ annual general
meeting, written—notree-of the-meetingshat-be-
gtven twenty (20) business days before the date
of the meeting. When the Company convenes

a shareholders’ extraordinary general meeting,
written notice of the meeting shall be given ten
(10) business days or fifteen (15) days (whichever
is longer) before the date of the meeting.(When
calculating the days’ period, the dates on which
the notice of the meeting is given and the meeting
is held shall not be included) tonotify—atof-the-

date-and-ptace-of the-meeting. A shareholder

who intends to attend the meeting shall deliver
to the Company his written reply concerning his
attendance within the dates limit specified in the
notice.

Article 59 Unless otherwise provided by the
relevant laws and regulations, the listing rules
issued at the listing place of the Company and the
Articles of Association in respect of the means

of receipt of corporate communication, when the
Company convenes a shareholders’ annual general

meeting, notice by way of announcement shall be

given to shareholders twenty (20) business days

before the date of the meeting. When the Company
convenes a shareholders’ extraordinary general

meeting, written notice and announcement of the

meeting shall be given ten (10) business days or
fifteen (15) days (whichever is longer) before

the date of the meeting.(When calculating the
days’ period, the dates on which the notice of the
meeting is given and the meeting is held shall not
be included) A shareholder who intends to attend
the meeting shall deliver to the Company his
written reply concerning his attendance within the

dates limit specified in the notice.
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Article 87 A notice of a meeting of the
shareholders of the Company shall satisfy the
following criterion:

(1) Unless otherwise provided by the relevant
laws and regulations, the listing rules issued at

the listing place of the Company and the Articles
of Association in respect of the means of receipt
of corporate communication, a notice should be
provided in written form;

(2) specify the place, date and time of the meeting;

(3) state the matters to be discussed at the meeting;

Article 60 A notice of a meeting of the
shareholders of the Company shall satisfy the
following criterion:

(1) Unless otherwise provided by the relevant
laws and regulations, the listing rules issued at
the listing place of the Company and the Articles
of Association in respect of the means of receipt
of corporate communication, a notice should be
provided in written form;

(2) specify the place, date and time of the meeting;
(3) state the matters and proposals to be discussed
at the meeting;

(4) contain a conspicuous statement that all

shareholders of ordinary shares entitled to attend at

such meeting, and may appoint proxies in writing

to attend and vote at such meeting and that a proxy

need not be a shareholder;
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(7) contain a conspicuous statement that a-
sharcholder-entitledtoattend-and-vote-atsuch-
.. ded )

. L and ] . b
behalf-and-that a proxy need not be a shareholder;

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

(9) state the registration date of the shares of
shareholders who are entitled to attend the general
meeting;

(10) State the name and telephone number of the
contact person for the meeting;

(I1) Voting time and voting procedures via
internet or other means. In the event the opinion
of independent directors is required for the issues
to be discussed, such opinion and the reasons for
such opinion shall be disclosed in the notice or
supplementary notice of the general meeting being

issued.

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

(6) state the registration date of the shares of
shareholders who are entitled to attend the general
meeting;

(7) State the name and telephone number of the
contact person for the meeting;

(8) Voting time and voting procedures via internet
or other means. In the event the opinion of
independent directors is required for the issues

to be discussed, such opinion and the reasons for
such opinion shall be disclosed in the notice or
supplementary notice of the general meeting being

issued.
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Delete.
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Article 89

directors and supervisors are proposed to be

If matters relating to election of

discussed at a shareholders’ general meeting,
detailed information concerning the candidates
shall be fully disclosed in the notice of the general
meeting, which shall at least include the following:
(1) Personal information relating to the candidates,
including educational background, work
experience and all other positions undertaken on a
part-time basis;

(2) Whether the candidates are connected with the
Company, its controlling shareholders or de facto
controllers;

(3) The candidates’ shareholding in the Company;
(4) Whether the candidates have been subject

to any punishment by the competent securities
authorities under the State Council or other
relevant department or to any sanction by any

stock exchange.

Article 61 If matters relating to election of
directors and supervisors are proposed to be
discussed at a shareholders’ general meeting,
detailed information concerning the candidates
shall be fully disclosed in the notice of the general
meeting, which shall at least include the following:
(1) Personal information relating to the candidates,
including educational background, work
experience and all other positions undertaken on a
part-time basis;

(2) Whether the candidates are connected with the
Company, its controlling shareholders or de facto
controllers;

(3) The candidates’ shareholding in the Company;
(4) Whether the candidates have been subject

to any punishment by the competent securities
authorities under the State Council or other
relevant department or to any sanction by any
stock exchange.

In addition to the adoption of the cumulative

voting mechanism to elect directors and

supervisors, each candidate for directors or

supervisors shall be proposed in a separate motion.

Section 4 Qualifications of Shareholders
Attending Shareholders’ General Meeting
(9 articles)

Section 4 Qualifications of Shareholders
Attending Shareholders’ General Meeting
(5 articles)

Article 91 All shareholders or their proxies
who are named in the shareholders’ register on
the record date shall have the right to attend
the shareholders’ general meeting, and exercise
their voting rights in accordance with the laws,
regulations and these Articles of Association.

Article 63 All shareholders (include Hong
Kong Securities Clearing Company Limited) or

their proxies who are named in the shareholders’
register on the record date shall have the right

to attend the shareholders’ general meeting, and
exercise their voting rights in accordance with the
laws, regulations and these Articles of Association.

The shareholders may attend general shareholders’

meetings in person, and may appoint a proxy (need

not to be a shareholder) to attend and exercise

corresponding rights to speak and vote.
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Delete these 2 articles.

Article 97 The instrument appointing a voting
proxy and, if such instrument is signed by a person
under a power of attorney or other authority on
behalf of the appointor, a notarially certified copy
of that power of attorney or other authority shall
be deposited at the residence of the Company or
at such other place as is specified for that purpose
in the notice convening the meeting; nottess-
thantwenty-four(24)-hoturs-before-the-timefor-
holdinetl . hrichtl

heti  tedfortl . -
tes@luti@ﬁ.
If the appointor is a legal person, its legal
representative or such person as is authorised
by resolution of its board of directors or other
governing body may attend any meeting of
shareholders of the Company as a representative of

the appointor.

Article 67 The instrument appointing a voting

proxy and, if such instrument is signed by a person
under a power of attorney or other authority on
behalf of the appointor, a notarially certified copy
of that power of attorney or other authority shall
be deposited at the residence of the Company or at
such other place as is specified for that purpose in
the notice convening the meeting.

If the appointor is a legal person, its legal
representative or such person as is authorised

by resolution of its board of directors or other
governing body may attend any meeting of
shareholders of the Company as a representative of

the appointor.
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Delete these 2 articles.

Section 5 Convening Shareholders’ Section 5 Convening Shareholders’
General Meetings General Meetings
(7 articles) (7 articles)
Article 103 When convening shareholders’ Article 71 When convening shareholders’
general meeting, all directors, supervisors and- general meeting, all directors, supervisors and_
sentor-management-should-attend-the-meeting. secretary of the board of directors shall attend

the meeting, and the manager and other senior

management shall attend the meeting as non-voting

attendees.
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Article 104 The chairman of the board of
directors shattchairevery sharcholders™general-
o TF the-chai . b o

board-of-directors—shaltchatrthe-meeting—If the
vice-chairman of the board of directors is unable

or fail to perform his duty, then a director may be

nominated by more than half of all the directors
(o chairt] o o . . ]
brairt] ie—sharehotd hall

The chairman of the Supervisory Committee

shall chair shareholders’ general meeting being
convened by the Supervisory Committee and act
as the chairman of the meeting. If the chairman of
the Supervisory Committee is unable to attend the
meeting for any reason, the vice-chairman of the
Supervisory Committee shall chair the meeting. If
the vice-chairman of the Supervisory Committee
is unable or fail to perform his duty, then a
Supervisor may be nominated by more than half of
all Supervisors to chair the meeting.

The convenor of a shareholders’ general meeting
being convened by the shareholders shall nominate
a representative to chair the meeting.

During the shareholders’ general meeting is being
held, in the event the—chatrman-of the meeting
violates the proceedings of the meeting such

that the shareholders’ general meeting is unable
to proceed, the shareholders’ general meeting
may nominate one person which is agreed by

the shareholders attending the meeting and
carrying more than half of the voting rights in the
shareholders’ general meeting to be-the—chatrman

and proceed to transact business in the meeting.

Article 72 The chairman of the board of

directors shall be presided over the shareholders’

general meeting. If the chairman of the board of

directors is unable or fail to perform his duty, then

the vice-chairman shall presided over. If the vice-

chairman of the board of directors is unable or

fail to perform his duty, then a director may be
nominated by more than half of all the directors to
presided over.

The chairman of the Supervisory Committee

shall chair shareholders’ general meeting being
convened by the Supervisory Committee and act
as the chairman of the meeting. If the chairman of
the Supervisory Committee is unable to attend the
meeting for any reason, the vice-chairman of the
Supervisory Committee shall chair the meeting. If
the vice-chairman of the Supervisory Committee

is unable or fail to perform his duty, then a
Supervisor may be nominated by more than half of
all Supervisors to chair the meeting.

The convenor of a shareholders’ general meeting
being convened by the shareholders shall nominate
a representative to chair the meeting.

During the shareholders’ general meeting is being
held, in the event the host of the meeting violates
the proceedings of the meeting such that the
shareholders’ general meeting is unable to proceed,
the shareholders’ general meeting may nominate
one person which is agreed by the shareholders
attending the meeting and carrying more than half
of the voting rights in the shareholders’ general
meeting to be the host and proceed to transact

business in the meeting.
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Section 6 Voting and Resolutions of
Shareholders’ General Meeting
(29 articles)

Section 6 Voting and Resolutions of
Shareholders’ General Meeting
(24 articles)

Article 107 Resolutions of shareholders’ general
meetings shall be divided into ordinary resolutions
and special resolutions.

An ordinary resolution must be passed by votes
representing more-thanone-hatf-of the voting
rights represented by the shareholders (including
proxies) present at the meeting.

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.

Article 75 Resolutions of shareholders’ general
meetings shall be divided into ordinary resolutions
and special resolutions.

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.

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.

Delete these 3 articles.
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Add this article.

Article 82 Voting on resolution(s) at a general
meeting shall be conducted by registered poll.

Delete.

Article 125 A shareholders’ general meeting
shall not be declared closed for shareholders who
attend in person at a time earlier than for those
shareholders who attend via Internet or other
permitted means. The chairman of the meeting
shall announce at the meeting the voting details
and results of each motion and shall declare
whether or not a motion is adopted on the basis of
relevant voting results.

The Company, persons responsible for counting
the votes, persons responsible for supervising the
counting process, Internet service providers and
other relevant parties shall have the obligation to

keep matters related to voting confidential.

Article 90 A shareholders’ general meeting
shall not be declared closed for shareholders who
attend in person at a time earlier than for those
shareholders who attend via Internet or other
permitted means. The chairman of the meeting
shall announce at the meeting the voting details
and results of each motion and shall declare
whether or not a motion is adopted on the basis of
relevant voting results.

Prior to announcement of the voting results, the

Company, persons responsible for counting the
votes, persons responsible for supervising the
counting process, Internet service providers and

other relevant parties involved in the general

meeting, whether on-site, via internet or other

ways, shall have the obligation to keep matters

related to voting confidential.
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Article 126 If the ehairman of the meeting has
any doubt as to the result of a resolution which
has been put to vote at a shareholders’ meeting, he
may have the votes counted. If the ehairman 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 ehatrman of
the meeting may, immediately after the declaration
of the result, demand that the votes be counted and
the ehatrmran-of the meeting shall have the votes
counted immediately.

Article 91

doubt as to the result of a resolution which has

If the host of the meeting has any

been put to vote at a shareholders’ meeting, he
may have the votes counted. If the host 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 host of the
meeting may, immediately after the declaration

of the result, demand that the votes be counted

and the host of the meeting shall have the votes

counted immediately.

Delete.

Article 129 Resolutions of the shareholders’
general meeting shall be announced timely. The
announcement shall state-thenumber-of-the-

Article 93 Resolutions of the shareholders’
general meeting shall be announced timely. The

announcement shall include the time, place and

way of convening the meeting, the convener, the

number of shareholders (proxies) attending the

meeting, the number of shares held (proxies) and

the proportion of the total number of voting shares

of the listed company, the voting method of each

proposal, the voting result of each proposal, the

concluding opinion of the legal opinion, etc.

When the shareholders’ general meeting considers

material matters affecting the interests of small and

medium-sized investors, the votes of shareholders

except the directors, supervisors and senior

management of the Company and shareholders

who individually or collectively hold more than

5% of the shares of the Company shall be counted

and disclosed separately.

36




Delete.

Section 7 Voting Platform through Internet Section 7 Voting Platform through Internet

(3 articles) (1 article)

Delete these 2 articles.
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Delete the entire Chapter 9
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CHAPTER 10 BOARD OF DIRECTORS
(total 37 articles)

CHAPTER 7 BOARD OF DIRECTORS
(total 35 articles)

Section 1 Directors

(7 articles)

Section 1 Directors

(6 articles)
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Article 147 Directors who are not staff
representative shall be elected or removed at the
shareholders’ general meeting.

The staff directors shall be elected by the staff in
the staff representative meeting or by other ways
democratically.

Directors shall be elected for a term of three years.
At the expiry of the term, it shall be renewable
upon re-election. A director may not be removed
by the shareholders in a general meeting without
any reason before his term of office expires.

The Chairman and Vice-chairman shall be elected
and removed by more than one-half of all members
of the board of directors. The term of office of the
Chairman and Vice-chairman shall be three (3)
years respectively, which is renewable upon re-
election.
The-directors—shaltnot-berequired-to-holtd-

If a director fails to attend the two consecutive
board meetings in person or by another director
appointed as his representative (an independent
director shall comply with the provisions in
“Section II Independent Directors™), he shall be
deemed to be in default of performing his duty.
The board of directors should recommend his

removal to a shareholders’ general meeting.

Article 100 Directors who are not staff
representative shall be elected or removed at the
shareholders’ general meeting.

The staff directors shall be elected by the staff in
the staff representative meeting or by other ways
democratically.

Directors shall be elected for a term of three years.
At the expiry of the term, it shall be renewable
upon re-election. A director may not be removed
by the shareholders in a general meeting without
any reason before his term of office expires.

The Chairman and Vice-chairman shall be elected
and removed by more than one-half of all members
of the board of directors. The term of office of the
Chairman and Vice-chairman shall be three (3)
years respectively, which is renewable upon re-
election.

If a director fails to attend the two consecutive
board meetings in person or by another director
appointed as his representative (an independent
director shall comply with the provisions in
“Section II Independent Directors”), he shall be
deemed to be in default of performing his duty.
The board of directors should recommend his

removal to a shareholders’ general meeting.
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Delete.
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Section 2 Independent Directors

(13 articles)

Section 2 Independent Directors
(13 articles)

Article 156 An independent director should be
independent. The following persons shall not act as
independent directors:

(1) persons working in the Company or its

subsidiaries, as well as their spouses;parents;-

’ ’ ’

(2) natural person shareholders who directly

or indirectly hold more than 1% of the issued
shares of the Company or who rank in the top
ten shareholders of the Company, as well as their
spouses, parents and children;

(3) persons who work in entities being
shareholders who directly or indirectly hold more
than 5% of the issued shares of the Company who
rank in the top five shareholders of the Company,
as well as their spouses, parents and children;

(4) persons who fell within the above three
categories within the past year;

(5) persons who provide financial, legal and
consulting services to the Company or its
subsidiaries or persons who work in the relevant
organisations;

(6) other people specified in these Articles of
Association;

(7) other people specified by the China Securities
Regulatory Commission;

(8) other persons who are determined not to

be independent according to the regulatory

requirements of the Company’s listing place.

Article 108 An independent director should be
independent. The following persons shall not act as
independent directors:

(1) persons working in the Company or its

subsidiaries, as well as their immediate family

members and major social relationships

(immediate family members refer to spouse,

parents, children, etc.; major social relationships

refer to siblings, parents of spouse, spouse of

children, spouse of siblings, siblings of spouse,

ete) >

(2) natural person shareholders who directly

or indirectly hold more than 1% of the issued
shares of the Company or who rank in the top

ten shareholders of the Company, as well as their
spouses, parents and children;

(3) persons who work in entities being
shareholders who directly or indirectly hold more
than 5% of the issued shares of the Company who
rank in the top five shareholders of the Company,
as well as their spouses, parents and children;

(4) persons who fell within the above three
categories within the past year;

(5) persons who provide financial, legal and
consulting services to the Company or its
subsidiaries or persons who work in the relevant
organisations;

(6) other people specified in laws, administrative

regulations, departmental rules and other

regulations;
(7) other people specified in these Articles of

Association;

(8) other people specified by the China Securities
Regulatory Commission;

(9) other persons who are determined not to

be independent according to the regulatory
requirements of the Company’s listing place.
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Article 159 Apart from the powers granted to
directors by the Company Law and other relevant
laws, regulations and these Articles of Association,
the independent directors shall have the following
special powers:

(1) Substantial connected transactions (determined
in accordance with the standard promulgated from
time to time by the regulatory organizations of

the place where the Company’s shares are listed),
and engaging or ceasing to engage an accounting
firm, shall be agreed by more than one-half of

the independent directors before submitting to the
board of directors for discussion.

(2) The independent directors may request the
board of directors to convene an extraordinary
general meeting, and suggest the convening of a
board meeting, and publicly collect voting rights
from the shareholders before the shareholders’
general meeting, which shall all be agreed by more
than one-half of the independent directors.

(3) With the consent of more than half of the
members of the independent directors, the
independent directors may engage external

audit institutions or consultative institutions
independently to provide audit and consultation for
specific matters of the Company, the relevant costs
of which shall be undertaken by the Company.

If the above recommendation are not accepted or
the above powers can not be exercised ordinarily,
the Company shall disclose the circumstances

accordingly.

Article 111 Apart from the powers granted to
directors by the Company Law and other relevant
laws, regulations and these Articles of Association,
the independent directors shall have the following
special powers:

(1) Substantial connected transactions (determined
in accordance with the standard promulgated from
time to time by the regulatory organizations of the
place where the Company’s shares are listed) shall
be subject to prior approval by the independent

directors; before making a judgement, an

independent director may appoint an intermediary

institution to issue an independent financial

advisory report as the basis for such judgment;

(2) Propose of engaging or ceasing to engage an

accounting firm;

(3) Request the board of directors to convene an
extraordinary general meeting;

(4) Suggest the convening of a board meeting;

(5) Publicly collect voting rights from the
shareholders before the shareholders’ general
meeting; independent directors shall seek

the consent of more than one-half of all the
independent directors before exercising the powers
under (1) to (5) above.

The matters under (1) and (2) shall be submitted
to the board of directors for discussion after the
approval of more than one-half of the independent
directors.

With the consent of more than half of the members
of the independent directors, the independent
directors may engage external audit institutions or
consultative institutions independently to provide
audit and consultation for specific matters of the
Company, the relevant costs of which shall be
undertaken by the Company.

If the above recommendation are not accepted or
the above powers can not be exercised ordinarily,
the Company shall disclose the circumstances

accordingly.
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Article 161

the meetings of the board of directors on time,

Independent directors shall attend

understand the production business and operation
of the Company, and initiate investigation to gain
information required for making decision.
Independent directors shall submit an annual
report for at the annual general meeting of the
Company providing explanation in respect of the
performance of their duties.

Article 113

the meetings of the board of directors on time,

Independent directors shall attend

understand the production business and operation
of the Company, and initiate investigation to gain
information required for making decision.
Independent directors shall submit an annual
working report for at the annual general meeting
of the Company providing explanation in respect
of the performance of their duties.

Section 3 The Board of Directors
(17 articles)

Section 3 The Board of Directors
(16 articles)

Delete.

Article 180
shall be held only if more than half of the directors

Meetings of the board of directors

(including any alternate director appointed
pursuant to Artiete+8+ of the Company’s Articles
of Association) are present.

Each director shall have one (1) vote. A resolution
of the board of directors must be passed by more
than half of all of the directors of the Company.

Article 131 Meetings of the board of directors
shall be held only if more than half of the directors
(including any alternate director appointed
pursuant to Article 132 of the Company’s Articles
of Association) are present.

Each director shall have one (1) vote. A resolution
of the board of directors must be passed by more
than half of all of the directors of the Company.

47




CHAPTER 11 SECRETARY OF
THE BOARD OF DIRECTORS
(total 3 articles)

CHAPTER 8 SECRETARY OF
THE BOARD OF DIRECTORS
(total 2 articles)

Delete.

CHAPTER 12 GENERAL MANAGER AND
SENIOR MANAGEMENT
(total 12 articles)

CHAPTER 9 GENERAL MANAGER AND
SENIOR MANAGEMENT
(total 11 articles)

Delete.

CHAPTER 13 SUPERVISORY COMMITTEE
(total 12 articles)

CHAPTER 10 SUPERVISORY COMMITTEE
(total 11 articles)

Article 200 The supervisory committee shall
have one chairman and-one—vicechatrman.

The election or removal of the chairman-and-vice-
chairman of the supervisory committee shall be
determined by two-thirds or more of the members
of the supervisory committee.

The chairman and-viee—<chatrman shall serve for a
term of three (3) years, which term is renewable

upon re-election and re-appointment.

Article 149 The supervisory committee shall
have one chairman.

The election or removal of the chairman of the
supervisory committee shall be determined by two-
thirds or more of the members of the supervisory
committee.

The chairman shall serve for a term of three (3)
years, which term is renewable upon re-election
and re-appointment.
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Article 203 The Supervisory Committee is to

be comprised of six members. Members of the
Supervisory Committee should be comprised of
shareholder representative supervisors and an
appropriate proportion of employee representative
supervisors. The number of employee
representative supervisors should not be less than
one-third of the total number of the members

of the Supervisory Committee. Shareholders
representative supervisors are elected and removed
by general meetings and employee representative
supervisors are elected and removed by democratic
elections of the employees.

Article 152 The Supervisory Committee is to

be comprised of three members. Members of the
Supervisory Committee should be comprised of
shareholder representative supervisors and an
appropriate proportion of employee representative
supervisors. The number of employee
representative supervisors should not be less than
one-third of the total number of the members

of the Supervisory Committee. Shareholders
representative supervisors are elected and removed
by general meetings and employee representative
supervisors are elected and removed by democratic
elections of the employees.

Article 206 Meetings of the supervisory
committee shall be held at least once every six
months, and shall be convened by the chairman of
the supervisory committee. The supervisors may
propose to convene the extraordinary meeting of
the supervisory committee.

Where the chairman of the supervisory committee
is unable to or does not perform the duty, the-

e chai ”» . . ball
e t] o W hrevicechai :

] . . : b1 ]

petform-the-duty;—a supervisor nominated by more

than one-half of the supervisors shall perform the
duty.

If a supervisor fails to attend two consecutive
meetings of supervisory committee, he shall be
deemed to have failed to discharge his duties.
The shareholders’ general meeting or staff

representatives’ meeting shall replace him.

Article 155 Meetings of the supervisory
committee shall be held at least once every six
months, and shall be convened by the chairman of
the supervisory committee. The supervisors may
propose to convene the extraordinary meeting of
the supervisory committee.

Meetings of the supervisory committee shall be

convened and presided over by the chairman of

the supervisory committee. Where the chairman of

the supervisory committee is unable to or does not
perform the duty, a supervisor nominated by more
than one-half of the supervisors shall perform the
duty.

If a supervisor fails to attend two consecutive
meetings of supervisory committee, he shall be
deemed to have failed to discharge his duties.

The shareholders’ general meeting or staff

representatives’ meeting shall replace him.
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Article 207 The supervisory committee shall

be accountable to the shareholders in a general
meeting and shall exercise the following functions
and powers in accordance with law:

(1) to review the regular reports of the Company
prepared by the board of directors and give its
opinion of review;

(2) to inspect the Company’s financial position;
(3) to supervise the directors and senior
management and to propose removal of a director
or a senior officer who has contravened any

law, administrative regulation, these Articles of
Association or resolutions passed at a shareholders’
general meeting;

(4) to demand any director or senior officer

who acts in a manner which is harmful to the
Company’s interest to rectify such behaviour;

(5) to check the financial information such as the
financial report, business report and plans for
distribution of profits to be submitted by the board
of directors to the shareholders’ general meetings
and to authorise, in the Company’s name, publicly
certified and practising accountants to assist in the
re-examination of such information should any
doubt arise in respect thereof;

(6) to propose to convene a shareholders’
extraordinary general meeting and an extraordinary
board meeting. Where the board of directors

fails to convene or hold the general meeting of
shareholders in accordance with the provisions

of the Company Law, to convene and hold the
shareholders’ general meeting;

(7) to propose resolutions to the shareholders’
general meeting;

(8) to initiate proceedings against the directors and
senior management in accordance with the relevant
provisions of the Company Law;

(9) to conduct investigation into any identified
irregularities in the Company’s operations;

(10) other functions and powers specified in these
Articles of Association.

Supervisors shall attend meetings of the board of
directors, and make queries or recommendations to
the matters resolved by the board of directors.

Article 156 The supervisory committee shall

be accountable to the shareholders in a general
meeting and shall exercise the following functions
and powers in accordance with law:

(1) to review the regular reports of the Company
prepared by the board of directors and give its
opinion of review;

(2) to inspect the Company’s financial position;
(3) to supervise the directors and senior
management and to propose removal of a director
or a senior officer who has contravened any

law, administrative regulation, these Articles

of Association or resolutions passed at a
shareholders’ general meeting;

(4) to demand any director or senior officer

who acts in a manner which is harmful to the
Company’s interest to rectify such behaviour;

(5) to check the financial information such as the
financial report, business report and plans for
distribution of profits to be submitted by the board
of directors to the shareholders’ general meetings
and to authorise, in the Company’s name, publicly
certified and practising accountants to assist in the
re-examination of such information should any
doubt arise in respect thereof;

(6) to propose to convene a shareholders’
extraordinary general meeting and an extraordinary
board meeting. Where the board of directors

fails to convene or hold the general meeting of
shareholders in accordance with the provisions

of the Company Law, to convene and hold the
shareholders’ general meeting;

(7) to propose resolutions to the shareholders’
general meeting;

(8) to initiate proceedings against the directors and
senior management in accordance with the relevant
provisions of the Company Law;

(9) to conduct investigation into any identified
irregularities in the Company’s operations, and if
necessary, to engage an accounting firm, law firm

or other professionals to assist in their work at the

expenses of the Company;

(10) other functions and powers specified in these
Articles of Association.

Supervisors shall attend meetings of the board of
directors, and make queries or recommendations to
the matters resolved by the board of directors.

50




Article 208 Notices of meetings and
extraordinary meetings of the supervisory
committee shall be delivered in person, by
facsimile, by express delivery service, by
registered mail or by other means of electronic
communication. The time limits for the delivery
of such notices are: for a supervisory meeting, at
least five (5) days before the meeting; and for an
extraordinary supervisory meeting, at least two (2)
days before the meeting.

Resolutions of the supervisory committee shall be
passed by the affirmative vote of more than twe-
thirds of all of its members. Resolutions may be
passed by a show of hands or by poll.

Article 157 Notices of meetings and
extraordinary meetings of the supervisory
committee shall be delivered in person, by
facsimile, by express delivery service, by
registered mail or by other means of electronic
communication. The time limits for the delivery

of such notices are: for a supervisory meeting, at
least five (5) days before the meeting; and for an
extraordinary supervisory meeting, at least two (2)
days before the meeting.

Resolutions of the supervisory committee shall be
passed by the affirmative vote of more than half of
all of its members. Resolutions may be passed by a
show of hands or by poll.

CHAPTER 14 THE QUALIFICATIONS AND
DUTIES OF THE DIRECTORS, SUPERVISORS
AND SENIOR MANAGEMENT OF THE
COMPANY
(total 24 articles)

CHAPTER 11 THE QUALIFICATIONS AND
DUTIES OF THE DIRECTORS, SUPERVISORS
AND SENIOR MANAGEMENT OF THE
COMPANY
(total 8 articles)
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Article 211 A person may not serve as a director,
supervisor or senior officer of the Company if any

of the following circumstances apply:

Article 159

supervisor or senior officer of the Company if any

A person may not serve as a director,

of the following circumstances apply:

(6) the person is currently being prohibited from

participating in securities market by the CSRC and

such barring period has not elapsed;

(7) other circumstances specified by the laws,

administrative regulations and rules.

For any election, appointment or employment of

a director, supervisor or senior management in

contravention of the provisions prescribed by this

Article, such election, appointment or employment

shall be void and null. Where a director, supervisor

or senior management fall into any of the aforesaid

circumstances in his term of office, the director,

supervisor or senior management shall be removed

from office.
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Delete these 4 articles.
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Article 216 The fiduciary duties to be discharged
by directors in complying with the laws,
administrative regulations and these Articles are as
follows:

(1) not to misappropriate the Company’s funds;
(2) not to use the Company’s assets or funds to set
up deposit accounts in his or her own name or in
the any other name;

(3) not to violate the provisions of these Articles
and lend the Company’s funds or to use the
Company’s assets to guarantee the debts of others
with the approval of the shareholders’ general
meeting or the board of directors;

(4) not to abuse his or her positions to obtain
business opportunities for himself or others which
should belong to the Company, to engage in same
business of the Company by himself or for others;
(5) not to hamper the Company’s interests through
its connected relationships;

(6) to perform other fiduciary duties as required by
the laws, administrative regulations, departmental
rules and these Articles of Association.

The income derived by the directors in violating
this Article shall belong to the Company. Any loss
incurred by the Company as a result of violating
this Article shall be indemnified by the directors.

Article 160 The fiduciary duties to be discharged
by directors in complying with the laws,
administrative regulations and these Articles are as
follows:

(1) not to abuse his or her position to accept bribes

or other illegal income or misappropriate the

properties of the Company;

(2) not to misappropriate the Company’s funds;
(3)not to use the Company’s assets or funds to set
up deposit accounts in his or her own name or in
the any other name;

(4) not to violate the provisions of these Articles
and lend the Company’s funds or to use the
Company’s assets to guarantee the debts of others
with the approval of the shareholders’ general
meeting or the board of directors;

(5) not to enter into contracts or carry out

transactions with the Company in contravention of

the provisions of these Articles of Association or

without the consent of the shareholders’ general

meeting;
(6) not to abuse his or her positions to obtain

business opportunities for himself or others which
should belong to the Company, to engage in same
business of the Company by himself or for others;

(7) not to misappropriate commissions derived

from transactions entered into by the Company;

(8) not to disclose confidential information of the

Company without permission;

(9) not to hamper the Company’s interests through
its connected relationships;

(10) to perform other fiduciary duties as

required by the laws, administrative regulations,
departmental rules and these Articles of
Association.

The income derived by the directors in violating
this Article shall belong to the Company. Any loss
incurred by the Company as a result of violating

this Article shall be indemnified by the directors.
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Delete.
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Delete these 11 articles.
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CHAPTER 15 FINANCIAL AND
ACCOUNTING SYSTEMS, PROFIT
DISTRIBUTION AND INTERNAL AUDIT
(total 22 articles)

CHAPTER 12 FINANCIAL AND
ACCOUNTING SYSTEMS, PROFIT
DISTRIBUTION AND INTERNAL AUDIT
(total 16 articles)

Article 235 The Company shall establish its
financial and accounting systems in accordance
with laws, administrative regulations and PRE€-

Article 167 The Company shall establish its
financial and accounting systems in accordance
with laws, administrative regulations and the

requirements of the competent authorities of PRC.

Delete these 5 articles.
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Delete.

CHAPTER 16 APPOINTMENT OF AUDITORS
(total 9 articles)

CHAPTER 13 APPOINTMENT OF AUDITORS
(total 6 articles)

Article 257 The Company shall appoint an

independent firm of accountants in compliance
with the Securities Law to—auditthe-Company’s-

Article 183 The Company shall appoint an
independent firm of accountants in compliance
with the Securities Law to audit its financial

statements, verify its net assets and other relevant

consultancy services and other businesses.
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Delete.

Add this article. Article 185 The appointment of the accounting

firm of the Company shall be decided at a
shareholders’ general meeting, and the board of
directors shall not appoint the accounting firm
prior to obtaining approval at the shareholders’
general meeting.

Delete these 2 articles.
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Article 263 The remuneration of an Article 186 The audit fee of an accountancy
accountancy firm or-the-mannerin-whichsuch- firm shall be determined by the shareholders in a
firm-is-to-beremunerated shall be determined general meeting.

by the shareholders in a general meeting. Fhe-

Delete.
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Article 265 Priornoticeshould-begivento-
the—accountaney-firm if the Company decides to

remove such accountancy firm or not to renew
the appointment thereof. Such accountancy

firm shall be entitled to make representations at
the shareholders’ general meeting. Where the
accountancy firm resigns

from its position as the Company’s auditors, it
shall make clear to the shareholders in a general

meeting whether there has been any impropriety on

the part of the Company.

Article 188

such accountancy firm or not to renew the

If the Company decides to remove

appointment thereof, the accountancy firm shall

be notified seven (7) days prior. Such accountancy

firm shall be entitled to make representations at
the shareholders’ general meeting. Where the
accountancy firm resigns from its position as
the Company’s auditors, it shall make clear to
the shareholders in a general meeting whether
there has been any impropriety on the part of the
Company.
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CHAPTER 20 MERGER AND DIVISION
OF THE COMPANY
CHAPTER 21 DISSOLUTION
AND LIQUIDATION
(total 14 articles)

CHAPTER 17 MERGER, DIVISION,
CAPITAL REDUCTION, DISSOLUTION AND
LIQUIDATION
(total 13 articles)

Delete.
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Article 278 The merger of the Company may
take the form of either merger by absorption or
merger by the establishment of a new company.
A company that absorbs other company is known
as merger by absorption whereby the company
being absorbed shall be dissolved. The merger

of two or more companies by the establishment
of a new company is known as merger by the
establishment of a new company, whereby the
merged companies shall be dissolved.

In the event of a merger, the merging parties 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 merger resolution and
shall publish a public notice manewspaper-at-
teastthree(3)times within thirty (30) days of the
date of the Company’s merger resolution. Within
thirty days the creditors receive the notice, or
within forty-five days the notice is announced, the
creditors may demand the Company to settle its
debts or to provide corresponding guarantee.

At the time of merger, rights in relation to debtors

Article 200 The merger of the Company may
take the form of either merger by absorption or
merger by the establishment of a new company.
A company that absorbs other company is known
as merger by absorption whereby the company
being absorbed shall be dissolved. The merger

of two or more companies by the establishment
of a new company is known as merger by the
establishment of a new company, whereby the
merged companies shall be dissolved.

In the event of a merger, the merging parties 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 merger resolution and
shall publish a public notice in China Securities
Journal within thirty (30) days of the date of the

Company’s merger resolution.

Within thirty days the creditors receive the notice,
or within forty-five days the notice is announced,
the creditors may demand the Company to settle
its debts or to provide corresponding guarantee.

At the time of merger, rights in relation to debtors

and indebtedness of each of the merged parties

shall be assumed by the company which survives

and indebtedness of each of the merged parties

shall be assumed by the company which survives

the merger or the newly established company.

the merger or the newly established company.

Article 279
the Company, its assets shall be divided up

Where there is a division of

accordingly.

In the event of division of the Company, the-
. b divisi ball L

agreementand 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 division resolution and shall publish
a public notice m—anewspaper-atieastthree{(3)
times within thirty (30) days of the date of the
Company’s division resolution.

Debts of the Company prior to division shall be
assumed incidentally by the companies which exist
after the division, except those debts that have
otherwise separately agreed by the Company with
the creditors in writing for the settlement of the

debts before the division.

Article 201 Where there is a division of
the Company, its assets shall be divided up
accordingly.

In the event of division, the Company shall

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 division
resolution and shall publish a public notice in_
China Securities Journal within thirty (30) days of

the date of the Company’s division resolution.
Debts of the Company prior to division shall be
assumed incidentally by the companies which exist
after the division, except those debts that have
otherwise separately agreed by the Company with
the creditors in writing for the settlement of the
debts before the division.
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Article 281 The Company shat-be-dissolved-
| Liauidated ] : -
foowingevents:
(1) a resolution for dissolution is passed by
shareholders at a general meeting;
(2) dissolution is necessary due to a merger or
division of the Company;
3 theC < teoatlv-declaredinsol 1
e fai] ol b ] Jres
and
(4) the Company is ordered to close down
because of its violation of laws and administrative
regulations.
(5) shareholders holding at least 10% of the shares
of the Company may apply to the People’s Court to
dissolve the Company if the Company experiences
extreme difficulties in respect of its operation and
management, which cannot otherwise be resolved,
such that if the Company continues to operate, its
shareholders will suffer significant losses.
Sub-paragraphs(Hand(2)-of the-aboveshal
be-approved-by-therelevantforeigntradeand-
. horiti E theS - 4

Article 203 The Company shall be dissolved due

to any of the following reasons:

(1) the term of operation expires, or any

dissolution events as stipulated in these Articles of

Association occur;

(2) a resolution for dissolution is passed by
shareholders at a general meeting;

(3) dissolution is necessary due to a merger or
division of the Company;

(4) the Company revokes its business license, is

ordered to close down or is closed down because

of its violation of laws and administrative
regulations;

(5) shareholders holding at least 10% of the shares
of the Company may apply to the People’s Court to
dissolve the Company if the Company experiences
extreme difficulties in respect of its operation and
management, which cannot otherwise be resolved,
such that if the Company continues to operate, its

shareholders will suffer significant losses.

Add this article.

Article 204 Upon the occurrence of the situation
described in sub-paragraph (1) of Article 203, the
Company may continue to exist by amending the

Articles of Association.

It shall be approved by over two-third of voting

powers held by shareholders present at the

shareholders’ general meeting to modify the

Articles of Association according to the provisions

of the preceding paragraph.
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Article 282
set up within fifteen (15) days of the Company

being dissolved pursuant to sub-paragraph(H-

of the preceding Article, and the composition

A liquidation committee shall be

of the liquidation committee of the Company

shall be determined by an ordinary resolution of
shareholders in a general meeting. If a liquidation
committee is not set up within the specified time
limit, the creditors of the Company may apply to
the people’s court to appoint designated persons to

carry out the liquidation.

Article 205 A liquidation committee shall be

set up and start the liquidation process within

fifteen (15) days from the date of occurrence of

such dissolution of the Company being dissolved

pursuant to sub-paragraphs (1), (2), (4) and (5) of
Article 203. The composition of the liquidation

committee shall be determined by directors or the

shareholders’ general meeting. The composition

of the liquidation committee of the Company

shall be determined by an ordinary resolution of
shareholders in a general meeting. If a liquidation
committee is not set up within the specified time
limit, the creditors of the Company may apply to
the people’s court to appoint designated persons to

carry out the liquidation.

Article 284 The liquidation committee shall,
within ten (10) days of its establishment, send
notices to creditors and shall, within sixty (60)
days of its establishment, publish a public
announcement in anewspaper-atteastthree(3)-
times.

A creditor shall, within thirty (30) days of

receipt of the notice, or for creditors who have
not personatty received such notice, within forty
five (45) days of the date of the first public
announcement, report its rights to the liquidation
committee. When reporting his rights, the creditor
shall provide an explanation of matters which

are relevant thereto and shall provide evidential
material in respect thereof. The liquidation
committee shall register the creditor’s rights.

No repayment shall be made by the liquidation
committee during the period of reporting creditors’
rights.

Article 207 The liquidation committee shall,
within ten (10) days of its establishment, send
notices to creditors and shall, within sixty (60)
days of its establishment, publish a public

announcement in China Securities Journal.

A creditor shall, within thirty (30) days of receipt
of the notice, or for creditors who have not
received such notice, within forty five (45) days
of the date of the public announcement, report

its rights to the liquidation committee. When
reporting his rights, the creditor shall provide an
explanation of matters which are relevant thereto
and shall provide evidential material in respect
thereof. The liquidation committee shall register
the creditor’s rights.

No repayment shall be made by the liquidation
committee during the period of reporting creditors’

rights.
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Article 286 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 relevant governing authority or
the people’s court for confirmation.

theprovistonsof-the precedingparagraph shall
be distributed to its shareholders according to the
class of shares and the proportion of shares held.
During the liquidation period, the Company
subsists but shall not commence any business
activities not related to liquidation. Prior to

the repayment in accordance of the previous
paragraphs, the Company’s assets shall not be
distributed to the shareholders.

Article 209  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 relevant governing authority or
the people’s court for confirmation.

The residual property after the respective

settlement of the liquidation expenses, staff

wages, social insurance expenses and statutory

compensation, the payment of taxes in arrears and

the discharge of the Company’s liabilities shall

be distributed to its shareholders according to the
class of shares and the proportion of shares held.
During the liquidation period, the Company
subsists but shall not commence any business
activities not related to liquidation. Prior to

the repayment in accordance of the previous
paragraphs, the Company’s assets shall not be
distributed to the shareholders.

Article 288 Following the completion of the
liquidation, the liquidation committee shall prepare
a liquidation report;-astatement-ofincome-and-

Article 211 Following the completion of the
liquidation, the liquidation committee shall prepare
a liquidation report, submit to the shareholders’

general meeting or the relevant governing

authority or the people’s court for confirmation,

and submit the same to the registration authority of

the Company for application for the cancellation of

the Company’s registration and for making public

announcement in connection with the termination

of the Company.

The members of the liquidation committee shall
act fiducially and perform the obligations of

liquidation pursuant to the law.
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Article 289 The members of the liquidation
committee shall act fiducially and perform the
obligations of liquidation pursuant to the law.

The members of the liquidation committee shall
not take advantage of his office power, taking
bribes or other illegal income or illegally taking
possession of the assets of the Company.

The members of the liquidation committee shall
indemnify the loss incurred by the Company or the
creditors as a result of his willful act or serious

misconduct.

The members of the liquidation committee shall
not take advantage of his office power, taking
bribes or other illegal income or illegally taking
possession of the assets of the Company.

The members of the liquidation committee shall
indemnify the loss incurred by the Company or the
creditors as a result of his willful act or serious

misconduct.

CHAPTER 22 PROCEDURES FOR
AMENDMENT OF THE COMPANY’S
ARTICLES OF ASSOCIATION
(total 5 articles)

CHAPTER 18 AMENDMENT OF THE
ARTICLES OF ASSOCIATION
(total 5 articles)

Article 293 Amendmentof-the-Company’s-
" : SUPSUNTIRTE fect;

departmentauthorised-by-the-State-Cotneth: If

there is any change relating to the registered
particulars of the Company, application shall be
made for change in registration in accordance with

law.

Article 215 Any amendment to the Articles of

Association passed by a resolution at a general

meeting shall be filed with the authorities for

approval if it is so required. If there is any

change relating to the registered particulars of the
Company, application shall be made for change in

registration in accordance with law.
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Delete the entire Chapter 23
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CHAPTER 24 SUPPLEMENTARY
(total 9 articles)

CHAPTER 19 SUPPLEMENTARY
(total 9 articles)

Article 297 Definitions:

(1) De facto controller means a party that is not a
shareholder of the company, but shall be capable to
control the act of the Company through investment
relationship, agreement or other arrangements.

(2) Connected relationship means the relationship
between the controlling shareholder of the
Company, its de facto controller, directors,
supervisors, senior management and enterprises
directly or indirectly controlled by it, as well as
other relationships that may result in the transfer
of the Company’s interests. However, state-owned
enterprises do not have connected relationship

solely as a result of being controlled by the State.

Article 218 Definitions:
(1) Controlling shareholder means the shareholder

whose ordinary shareholdings represent over 50%

the total share capital of the Company; if short of

50%, whose entitlement to voting rights attached

to its ordinary shares is sufficient to materially

affect the resolutions proposed at the shareholders’

general meeting of the Company.

(2) De facto controller means a party that is not a
shareholder of the company, but shall be capable to
control the act of the Company through investment
relationship, agreement or other arrangements.

(3) Connected relationship means the relationship
between the controlling shareholder of the
Company, its de facto controller, directors,
supervisors, senior management and enterprises
directly or indirectly controlled by it, as well as
other relationships that may result in the transfer
of the Company’s interests. However, state-owned
enterprises do not have connected relationship
solely as a result of being controlled by the State.

The Proposed Amendments are finally subject to the change of registration by the municipal registration

authority of Jining City, Shandong Province, and the other terms of the Articles of Association remain

unchanged except the amendments above.
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II. AMENDMENTS TO RULES OF PROCEDURE OF THE SHAREHOLDERS’ GENERAL MEETING

In accordance with the Proposed Amendments, the relevant contents of the Rules of Procedure of the
Shareholders’ General Meeting shall be amended accordingly.

III. AMENDMENTS TO RULES OF PROCEDURE OF THE BOARD

In accordance with the Proposed Amendments, the relevant contents of the Rules of Procedure of the Board
shall be amended accordingly.

IV. AMENDMENTS TO RULES OF PROCEDURE OF THE SUPERVISORY COMMITTEE

In accordance with the Proposed Amendments, the relevant contents of the Rules of Procedure of the
Supervisory Committee shall be amended accordingly.

By order of the Board
Yankuang Energy Group Company Limited*
Li Wei

Chairman

Zoucheng, Shandong Province, the PRC
24 April 2023

As at the date of this announcement, the Directors of the Company are Mr. Li Wei, Mr. Liu Jian, Mr. Xiao

Yaomeng, Mr. Zhu Qingrui, Mr. Zhao Qingchun and Mr. Huang Xiaolong, and the independent non-executive
Directors of the Company are Mr. Tian Hui, Mr. Zhu Limin, Mr. Cai Chang, and Mr. Poon Chiu Kwok.

*  For identification purpose only
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