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If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult a
stockbroker or other registered dealer in securities, a bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your shares in WuXi AppTec Co., Ltd.* (85 4% B FE 7507 26 BA 2 L0 A FR A
), you should at once hand this circular, together with the enclosed Form of Proxy, to the purchaser or transferee
or to the bank, stockbroker or other agent through whom the sale or transfer was effected for transmission to the
purchaser or transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility
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any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
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(1) PROPOSED CANCELLATION OF SUPERVISORY COMMITTEE,
PROPOSED CHANGE OF REGISTERED CAPITAL AND
PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION;

(2) PROPOSED AMENDMENTS TO CERTAIN CORPORATE GOVERNANCE
POLICIES OF THE COMPANY;

(3) PROPOSED AUTHORIZATION TO THE INVESTMENT DEPARTMENT OF
THE COMPANY TO DISPOSE TRADING SHARES OF LISTED COMPANIES
HELD BY THE COMPANY;

AND
(4) NOTICE OF EGM

The notice convening the EGM to be held at Renaissance Shanghai Pudong Hotel, 719 Yingchun Road, Pudong
New Area, Shanghai, China on Tuesday, September 23, 2025 at 2:30 p.m. are set out on pages EGM-1 to EGM-3 in
this circular.

Whether or not you are able to attend the EGM, please complete and sign the enclosed Form of Proxy for use at
the EGM in accordance with the instructions printed thereon and return them to the H Share Registrar, Tricor
Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible but
in any event not less than 24 hours before the time appointed for the EGM (i.e. not later than 2:30 p.m. on
Monday, September 22, 2025 (Hong Kong time)) or the adjourned meeting (as the case may be). Completion and
return of the Form of Proxy will not preclude Shareholders from attending and voting in person at the EGM if they
so wish.

This circular together with the Form of Proxy are also published on the websites of the Hong Kong Stock
Exchange (www.hkexnews.hk) and the Company (www.wuxiapptec.com).

References to time and dates in this circular are to Hong Kong time and dates.
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DEFINITIONS

“A Share(s)”

“A Shareholder(s)”

“Articles of Association”

“associate”

“Audit Committee”

“Board” or “Board of Directors”

“Bonds”

“Bondholder(s)”

“Company”

“connected person(s)”

“Connected Transactions

Management Policy”

“CSRC”

“Director(s)”

ordinary share(s) of the Company with nominal value of
RMB1.00 each listed on the Shanghai Stock Exchange

the holder(s) of A Shares

the articles of association of the Company currently in

force

shall have the meaning as set out in the Listing Rules

the audit committee of the Board

the board of Directors of the Company

US$500 million zero coupon guaranteed convertible bonds
due 2025 issued by a wholly-owned subsidiary of the
Company and guaranteed by the Company, convertible at
the option of the holder thereof into fully paid ordinary H
Shares of the Company of par value of RMB1.00 each at
the initial conversion price of HK$80.02 per H Share,
adjusted to the conversion price of HK$78.28 per H Share
holder(s) of the Bonds

WuXi AppTec Co., Ltd.* (8§58 B J52 125 45 i 4% 11 4 A R
/v ¥l), a joint stock limited company incorporated under the
laws of the PRC

shall have the meaning as set out in the Listing Rules

the connected transactions management policy of the

Company
the China Securities Regulatory Commission

the director(s) of the Company



DEFINITIONS

“EGM”

“External Guarantees and Provision
of Financial Assistance

Management Policy”

“External Investment Management

Policy”

“Form of Proxy”

“Group”

“H Share(s)”

“H Shareholder(s)”

“H Share Registrar”

“HK$”

“Hong Kong”

“Hong Kong Stock Exchange” and
“Stock Exchange”

the extraordinary general meeting of the Company to be
held at Renaissance Shanghai Pudong Hotel, 719 Yingchun
Road, Pudong New Area, Shanghai, China on Tuesday,
September 23, 2025 at 2:30 p.m. (or any adjournment
thereof), to and, if

resolutions contained in the notice of the EGM which is set

consider appropriate, approve

out on page EGM-1 to EGM-3 of this circular, or any

adjournment thereof

the external guarantees and provision of financial assistance

management policy of the Company

the external investment management policy of the Company

the form of proxy of the Company in respect of the

resolutions set out in the notice of the EGM

the Company and its subsidiaries from time to time, and the

expression member of the Group shall be construed

accordingly

the overseas-listed foreign share(s) in the share capital of
the Company with a nominal value of RMBI1.00 each,
which are listed on the Hong Kong Stock Exchange

the holder(s) of H Shares

Tricor Investor Services Limited, the H Share registrar of

the Company

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC

The Stock Exchange of Hong Kong Limited



DEFINITIONS

“Investment Department”

“Issuer”

“Listing Rules”

“Management Measures on Raised
Funds”

“Nomination Committee”

“Placing Agents”

“PRC”

“RMB ”

“Rules for the Implementation of

Cumulative Voting”

“Rules of Procedure for Board

Meetings”

“Rules of Procedure for

Shareholders’ Meetings”

“SFC”

“Shanghai Stock Exchange”

“Share(s)”

the investment department of the Company

WuXi AppTec (HongKong) Limited

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited, as amended from time to

time

the management measures on raised funds of the Company

the nomination committee of the Board

Morgan Stanley Asia Limited, Citigroup Global Markets
Limited, Goldman Sachs (Asia) L.L.C. and The Hongkong
and Shanghai Banking Corporation Limited

the People’s Republic of China which, for the purpose of
this circular, excludes Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan

Renminbi, the lawful currency of the PRC

the rules for the implementation of cumulative voting of

the Company

the rules of procedure of Board meetings of the Company
the rules of procedure for Shareholders’ meetings of the
Company

the Securities and Futures Commission of Hong Kong
Shanghai Stock Exchange (_F i #5%5%28 %) r)

share(s) in the share capital of the Company, with a

nominal value of RMB1.00 each, including both A Share(s)
and H Share(s)



DEFINITIONS

“Shareholder(s)” holder(s) of Share(s)

“Supervisor(s)” member(s) of the Supervisory Committee

“Supervisory Committee” the supervisory committee of the Company

“treasury shares” shall have the meaning as set out in the Listing Rules as

amended from time to time

“U.S.$” United States dollars, the lawful currency of the United

States of America

“Work Policies of the Independent the work policies of the independent Directors of the
Directors” Company
“%” per cent

In this circular, unless the context otherwise requires, any reference to the singular includes
the plural and vice versa and any reference to a gender includes a reference to the other gender
and the neuter. Further, certain amounts and percentage figures included in this circular have been
subject to rounding adjustments. Accordingly, figures shown as totals in certain paragraphs and

tables in this circular may not be an arithmetic aggregation of the figures preceding them.

*  For identification purpose only



LETTER FROM THE BOARD

12%%@%

WukKi AppTec

WUXI APPTEC CO., LTD."
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(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 2359)

Executive Directors: Registered Office:

Dr. Ge Li (Chairman and chief executive officer) Mashan No. 5 Bridge

Dr. Minzhang Chen (Co-chief executive officer) Binhu District, WuXi

Dr. Steve Qing Yang (Co-chief executive officer) Jiangsu Province

Mr. Zhaohui Zhang PRC

Non-executive Directors: Headquarters and Principal Place of

Mr. Xiaomeng Tong Business in the PRC:

Dr. Yibing Wu 288 Fute Zhong Road
Waigaoqiao Free Trade Zone

Independent Non-executive Directors: Shanghai

Ms. Christine Shaohua Lu-Wong PRC

Dr. Wei Yu

Dr. Xin Zhang Principal Place of Business in

Ms. Zhiling Zhan Hong Kong:

Mr. Xuesong Leng Room 1910, 19/F

Lee Garden One, 33 Hysan Avenue
Causeway Bay
Hong Kong

September 3, 2025

To the Shareholders

Dear Sir/Madam,

(1) PROPOSED CANCELLATION OF SUPERVISORY COMMITTEE,
PROPOSED CHANGE OF REGISTERED CAPITAL AND
PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION;

(2) PROPOSED AMENDMENTS TO CERTAIN CORPORATE GOVERNANCE
POLICIES OF THE COMPANY;

(3) PROPOSED AUTHORIZATION TO THE INVESTMENT DEPARTMENT OF
THE COMPANY TO DISPOSE TRADING SHARES OF LISTED COMPANIES
HELD BY THE COMPANY;

AND
(4) NOTICE OF EGM

*  For identification purpose only



LETTER FROM THE BOARD

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of
certain resolutions to be proposed at the EGM to be held on Tuesday, September 23, 2025, and to
enable you to make an informed decision on whether to vote for or against the proposed
resolutions at the EGM. For the details of the proposed resolutions at the EGM, please also refer

to the notice of the EGM and the appendices enclosed with this circular.

2. PROPOSED CANCELLATION OF SUPERVISORY COMMITTEE, PROPOSED
CHANGE OF REGISTERED CAPITAL AND PROPOSED AMENDMENTS TO THE
ARTICLES OF ASSOCIATION

Reference is made to the relevant announcement of the Company dated September 2, 2025 in
relation to, among other things, the proposed cancellation of the Supervisory Committee, the
proposed change of registered capital of the Company and the proposed amendments to the

Articles of Association.
Proposed Cancellation of the Supervisory Committee

To further improve the Company’s corporate governance structure and implement the relevant
requirements of the CSRC regarding adjustments to internal supervisory bodies of listed
companies, and in accordance with the Company Law of the People’s Republic of China ({13 A
RILFNE A 7]3E)), the Guidelines for the Articles of Association of Listed Companies (2025
Revision) ({2 rRFEFEFET(20254F-%%]))) published by the CSRC, and other applicable
provisions, taking into account the actual circumstances of the Company, the Company proposed to
cancel the Supervisory Committee, with the Audit Committee assuming the functions and powers
of the Supervisory Committee. At the same time, the rules of procedure of the Supervisory

Committee of the Company shall be abolished accordingly.
Proposed change of registered capital of the Company

On June 24, 2025, the Company has completed the cancellation of 15,775,377 A Shares
repurchased during the second share repurchase through bidding in 2025.

On August 7, 2025, an aggregate of 73,800,000 new H Shares have been successfully placed
by the Placing Agents to no less than six independent placees pursuant to the terms and conditions
of the placing agreement entered into among the Company and the Placing Agents on July 31,
2025.
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From August 8, 2025 to August 23, 2025, the Company issued an aggregate of 17,350,340 H
Shares due to conversion of certain of the U.S.$500 million zero coupon guaranteed convertible

bonds due 2025 issued by the Issuer and the Company as guarantor.

On August 28, 2025, the Company has completed the cancellation of 11,860,809 A Shares
repurchased during the first share repurchase through bidding in 2025.

As a result of the abovementioned changes, the Board proposes to change the Company’s
registered capital from RMB2,887,992,582 divided into 2,887,992,582 Shares to
RMB2,951,506,736 divided into 2,951,506,736 Shares.

Proposed amendments to the Articles of Association

In view of the abovementioned proposed cancellation of the Supervisory Committee and the
abovementioned proposed change of the Company’s registered capital, and in light of the latest
revisions to relevant laws, regulations, and normative documents, the Board proposes to make
relevant amendments to the Articles of Association (the “Proposed Amendments to the Articles

of Association”).

The Company proposed that the Board be authorized to further authorize the Chairman or
other persons as further authorized by him to handle relevant filing and registration procedures in
relation to the proposed change of registered capital of the Company and the Proposed

Amendments to the Articles of Association.

A special resolution will be proposed at the EGM for the Shareholders to consider and
approve the proposed cancellation of Supervisory Committee, the proposed change of registered
capital of the Company and the Proposed Amendments to the Articles of Association and the
relevant authorization as aforementioned. Details of the Proposed Amendments to the Articles of

Association are set out in Appendix I to this circular.

3. PROPOSED AMENDMENTS TO CERTAIN CORPORATE GOVERNANCE POLICIES
OF THE COMPANY

To further promote the Company’s standardized operations and implement the relevant
requirements of the CSRC regarding adjustments to internal supervisory bodies of listed
companies, and pursuant to the Company Law ({2 Fli#%)), the CSRC’s Guidelines for the Articles
of Association of Listed Companies (2025 Revision) (£ LA RIFEREETI(2025F1EF]))),
Corporate Governance Code for Listed Companies (2025 Revision) ({712 @36 ##EHI (20254
f&3%7))), Rules of Shareholders’ Meetings of Listed Companies (2025 Revision) ({2 @l B H
R AI(2025%15%]))), Measures for the Administration of Information Disclosure of Listed
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Companies (2025 Revision) (< Fi2 A5 B4 # & L (20254E18%T7))), the Shanghai Stock
Exchange Rules for the Listing of Stocks (April 2025 Revision) ({_EifaE55758 5 Fr ik 58 i B
H(20254F4 H1&%]))), the Shanghai Stock Exchange Self-Regulatory Guidelines for Listed
Companies No. 1 — Standardized Operations (May 2025 Revision) ( L& 7235 it E /Al B
REE RS 198 — B EQ0254F5 HIEFT))), as well as relevant provisions in the Articles of
Association, taking into account the actual circumstances of Company, the Board proposes to make

relevant amendments to certain corporate governance policies as further particularized below.

3.1 PROPOSED AMENDMENTS TO THE RULES OF PROCEDURE FOR
SHAREHOLDERS’ MEETINGS

A special resolution will be proposed at the EGM for the Shareholders to consider and
approve the proposed amendments to the Rules of Procedure for Shareholders’ Meetings, details of

which are set out in Appendix II to this circular.

3.2 PROPOSED AMENDMENTS TO THE RULES OF PROCEDURE FOR BOARD
MEETINGS

A special resolution will be proposed at the EGM for the Shareholders to consider and
approve the proposed amendments to the Rules of Procedure for Board Meetings, details of which

are set out in Appendix III to this circular.

3.3 PROPOSED AMENDMENTS TO THE WORK POLICIES OF THE INDEPENDENT
DIRECTORS

An ordinary resolution will be proposed at the EGM for the Shareholders to consider and
approve the proposed amendments to the Work Policies of the Independent Directors, details of

which are set out in Appendix IV to this circular.

3.4 PROPOSED AMENDMENTS TO THE RULES FOR THE IMPLEMENTATION OF
CUMULATIVE VOTING

An ordinary resolution will be proposed at the EGM for the Shareholders to consider and
approve the proposed amendments to the Rules for the Implementation of Cumulative Voting,

details of which are set out in Appendix V to this circular.
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3.5 PROPOSED AMENDMENTS TO THE MANAGEMENT MEASURES ON RAISED
FUNDS

An ordinary resolution will be proposed at the EGM for the Shareholders to consider and
approve the proposed amendments to the amendments to the Management Measures on Raised

Funds, details of which are set out in Appendix VI to this circular.

3.6 PROPOSED AMENDMENTS TO THE CONNECTED TRANSACTIONS
MANAGEMENT POLICY

An ordinary resolution will be proposed at the EGM for the Shareholders to consider and
approve the proposed amendments to the Connected Transactions Management Policy, details of

which are set out in Appendix VII to this circular.

3.7 PROPOSED AMENDMENTS TO THE EXTERNAL GUARANTEES AND PROVISION
OF FINANCIAL ASSISTANCE MANAGEMENT POLICY

An ordinary resolution will be proposed at the EGM for the Shareholders to consider and
approve the proposed amendments to the External Guarantees and Provision of Financial

Assistance Management Policy, details of which are set out in Appendix VIII to this circular.

3.8 PROPOSED AMENDMENTS TO THE EXTERNAL INVESTMENT MANAGEMENT
POLICY

An ordinary resolution will be proposed at the EGM to consider and approve the proposed
amendments to the External Investment Management Policy, details of which are set out in

Appendix IX to this circular.

4. PROPOSED AUTHORIZATION TO THE INVESTMENT DEPARTMENT OF THE
COMPANY TO DISPOSE TRADING SHARES OF LISTED COMPANIES HELD BY
THE COMPANY

On March 17, 2025, the Company held the seventeenth meeting of the third session of the
Board and the 2024 annual Board meeting, considered and approved the Resolution on the
Authorization to the Investment Department of the Company to Dispose Trading Shares of Listed
Companies held by the Company, pursuant to which the Investment Department is authorized to, in
light of circumstances of the securities market, dispose of listed and trading shares of onshore and
offshore listed companies at appropriate timing. The aggregate transaction amount of the
abovementioned disposals shall not exceed 15% of the audited net assets attributable to the owners

of the Company for the most recent financial year. Such proposed authorization shall be valid for
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12 months from the date of authorization at the Board meeting, or until the date on which the 2025
annual Board meeting or the 2025 annual general meeting of the Company (depending on the
approval authority at that time) approves the proposal to dispose trading shares of listed companies
held by the Company (whichever is earlier) (the “Share Disposal Authorization”).

Currently, the Company has already disposed of part of these listed shares pursuant to the
Share Disposal Authorization, with the transaction amount involved accounting for 3.99% of the
audited net assets attributable to the owners of the Company for the most recent financial year.
Given the unpredictable fluctuations in recent stock market prices, it is currently not possible to
estimate the specific impact of disposing of such assets on the Company’s performance within a
continuous 12-month period. In accordance with the principle of prudence, the Board hereby
proposes the authorization for the disposal of shares at the EGM for the Shareholders to consider,
and proposes that authorization be given to the Board, and approves the Board to further authorize
the Investment Department to, subject to the abovementioned cap, determine the particulars of the
disposal plan (including but not limited to the shares to be disposed of, the disposal price, the
number of shares to be disposed of and the mode of disposal). The above authorization will be
valid from the date of approval of this resolution at the EGM until the expiration of the Share

Disposal Authorization.

An ordinary resolution will be proposed at the EGM for the Shareholders to consider and, if
thought fit, approve the abovementioned proposed authorization to the Investment Department to

dispose trading shares of listed companies held by the Company.

5. THE EGM

The EGM will be held at Renaissance Shanghai Pudong Hotel, 719 Yingchun Road, Pudong
New Area, Shanghai, China on Tuesday, September 23, 2025 at 2:30 p.m., for the Shareholders to
consider and, if thought fit, approve the abovementioned resolutions, which will be proposed by
way of ordinary and special resolutions. The voting in relation to such resolutions will be

conducted by way of poll.
Pursuant to the Listing Rules, any vote of Shareholders at a general meeting must be taken by
poll except where the chairman decides to allow a resolution relating to a procedural or

administrative matter to be voted on by a show of hands.

The notice of the EGM is set out on pages EGM-1 to EGM-3.

- 10 -
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To the best of the Directors’ knowledge, information and belief, having made all reasonable
enquiries, none of the Shareholders has a material interest in the resolutions to be proposed at the
EGM, and is required to abstain from voting at the EGM for such resolutions. Separately, holders
of treasury shares (if any) shall abstain from voting on matters that require shareholders’ approval
at the Company’s general meetings.

An announcement on the poll results will be published by the Company after the EGM in the
manner prescribed under the Listing Rules.

The Form of Proxy for use at the EGM is enclosed with this circular and such Form of Proxy
is also published on the websites of the Hong Kong Stock Exchange (www.hkexnews.hk) and the
Company (www.wuxiapptec.com). To be valid, the Form of Proxy must be completed and signed
in accordance with the instructions printed thereon and deposited, together with the power of
attorney or other authority (if any) under which it is signed or a certified copy of that power of
attorney or authority at the Company’s H Share Registrar, Tricor Investor Services Limited, at
17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible but in any event
not less than 24 hours before the time appointed for the EGM (i.e. not later than 2:30 p.m. on
Monday, September 22, 2025 (Hong Kong time)) or the adjourned meeting (as the case may be).
Completion and delivery of the Form of Proxy will not preclude you from attending and voting at
the EGM if you so wish.

The register of members of H Shares of the Company will be closed from Thursday,
September 18, 2025 to Tuesday, September 23, 2025 (both days inclusive), during which no
transfer of H shares will be effected for determining the entitlements of Shareholders to attend and
vote at the EGM. In order to qualify as Shareholders to attend and vote at the EGM, holders of H
Shares who are not registered must lodge all transfers of shares accompanied by the relevant share
certificates with the Company’s H Share Registrar, Tricor Investor Services Limited, at 17/F, Far
East Finance Centre, 16 Harcourt Road, Hong Kong for registration no later than 4:30 p.m. on
Wednesday, September 17, 2025. H Shareholders whose names appear on the register of members
of the Company on Thursday, September 18, 2025 will be entitled to attend and vote at the EGM.

6. RECOMMENDATION

The Directors consider that all of the resolutions mentioned above are in the interests of the
Company and the Shareholders as a whole. Accordingly, the Directors recommend the
Shareholders to vote in favor of the relevant resolutions at the EGM.

Yours faithfully,
For and on behalf of the Board
Dr. Ge Li

Chairman

— 11 -



APPENDIX I PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The following is the full text of the Articles of Association, and the Proposed Amendments to

the Articles of Association are indicated by underlined and strikethrough text for easy reference.

The full text of the Proposed Amendments to the Articles of Association were prepared in the
Chinese language. In the event of any discrepancy between the English translation and the Chinese

version, the Chinese version shall prevail.

WUXI APPTEC CO., LTD.
ARTICLES OF ASSOCIATION

Chapter 1 General Provisions

Article 1 To protect the legal rights and interests of the Company, shareholders, employees
and creditors, and regulate the organization and behavior of WuXi AppTec Co., Ltd. (hereinafter
referred to as “the Company”), these Articles of Association are formulated in accordance with
the Company Law of the People’s Republic of China (hereinafter referred to as “the Company
Law”), the Securities Law of the People’s Republic of China (hereinafter referred to as “the
Securities Law”), Trial Measures for the Administration of Overseas Securities Offering and
Listing by Domestic Enterprises, the Guidelines for the Articles of Association of Listed
Companies, the Rules Governing the Listing of Stocks on Shanghai Stock Exchange (hereinafter
referred to as “Listing Rules of SSE”), the Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited (hereinafter referred to as “Hong Kong Listing Rules”) and

other relevant regulations.

Article 2 The Company is a joint stock company established in accordance with the

Company Law and other laws, regulations and normative documents in the territory of China.

The Company was incorporated by means of sponsorship through overall restructuring and
change of WuXi AppTec Ltd. It was registered in the Wuxi Administration for Industry and
Commerce and received a business license (unified social credit code: 91320200724183068U) on
March 01, 2017.

Article 3 On April 13, 2018, the Company was approved by the China Securities
Regulatory Commission (hereinafter referred to as the “CSRC”) to issue 104,198,556 shares of
RMB ordinary shares to the public for the first time. On May 8, 2018, the Company was listed on
the Shanghai Stock Exchange.

N
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On November 6, 2018, the Company was approved by CSRC to issue 116,474,200 H-shares
in Hong Kong under the Global Offering for the first time and over-allotted 5,321,200 H-shares.
The abovementioned H-shares were listed on The Stock Exchange of Hong Kong Limited
(hereinafter referred to as “HKEX”) on December 13, 2018 and January 9, 2019, respectively.

Article 4 Registered name of the Company

Chinese name: 55 4 W] B 12 85 BH 5% 1 1 A IR )

English name: WuXi AppTec Co., Ltd.

Article 5 The Company’s address is Mashan No. 5 Bridge, Binhu District, Wuxi City,
Jiangsu Province, with a postal code of 214092.

Article 6 The registered capital of the Company is RMB2;887992,5822,951,506,736.
Article 7 The Company is a permanently existing joint stock company.

Article 8 The chairman of the Company is the legal representative of the Company,

representing the Company in executing company affairs.

If the director who serves as the legal representative resigns, he/she shall be deemed to have

resigned as the legal representative at the same time. If the legal representative resigns, the

Company shall appoint a new legal representative within 30 days from the date of resignation of

the legal representative.

Civil activities carried out by the legal representative in the name of the Company, the legal

consequences of which shall be borne by the Company. Restrictions on the functions and powers

of the legal representative set forth in the Articles of Association or by the general meeting shall

not prevail against bona fide third parties. If the legal representative causes damage to others in

the performance of his/her duties, the Company shall bear civil liability. After the Company bears

civil liability, it may seek recourse against the legal representative who is at fault in accordance

with the provisions of laws or the Articles of Association.

Article 9 All-assets—ef-the-Company—shall-be-divided—inte—equal-shares—The shareholders’

liabilities to the Company are limited to the shares they subscribe. The liabilities of the Company

shall only be limited to all its assetsproperties.

N
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Article 10 The Articles of Association shall come into effect on the date of consideration
and approval at the general meeting of the Company. From the effective date of the Articles of

Association, the former articles of association of the Company shall automatically go out of effect.

The Articles of Association shall be a legally binding document governing the organization
and conduct of the Company, and the rights and obligations between the Company and its

shareholders and among shareholders since the effective date.

The Articles of Association shall be legally binding on the Company, shareholders, directors,
supervisers—and senior management officers. The foregoing personnel all may raise claims for

rights relevant with the matters of the Company according to the Articles of Association.

According to the Articles of Association, shareholders can sue shareholders, shareholders can

sue directors, supervisers;—manager—{(president—and—CEO)—and—other—senior management of the

Company, shareholders can sue the Company, and the Company can sue shareholders, directors,

supervisors,manager{(prestdent-and-CEO)-and-other-senior management.

The suing stated in the preceding paragraph includes filing a lawsuit to a court or applying

for arbitration to an arbitration organization.

Article 11 Other—sSenior management officers referred to in the Articles of Association

refer to the Company’s manager (president and CEO), joint CEO, vice president, chief financial

officer, and secretary to the Board.

Article 12 The Company is an enterprise legal person established in the PRC in accordance
with the PRC law and is subject to the jurisdiction and protection of the PRC law. In conducting
business activities, the Company must abide by PRC laws, regulations and relevant requirements,
observe social morality and business ethics, be honest and trustworthy, accept the supervision of

the government and the public, and assume social responsibility.

Article 13 The Company may invest in other limited liability companies and joint stock
companies and is liable to the invested companies to the extent of the amount of investment.
Unless otherwise specified in law, the Company may not become a capital contributor assuming
joint and several liability for the debts of the invested enterprises.

Chapter 2 Objects and Scope of Business

Article 14 Business objects of the Company

B
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(a) to discover prodrugs, produce and sell small molecule compounds and compound
libraries by using the Company’s proprietary cutting-edge combination technology, to meet the
needs of pharmaceutical companies and pharmaceutical research institutions to discover prodrugs

and new drugs;

(b) to provide technical platforms, consulting services and HTS efficient screening
technology services of new drug development for pharmaceutical production, development and

research organizations;

(c) to conduct technology cooperation with the pharmaceutical industry to jointly develop
new drugs, assist Chinese pharmaceutical companies to break through the bottleneck of developing
innovative drugs, reduce the cost of developing new drugs, shorten the cycle of new drugs release,

and enhance the new drug development to the world’s standard;

(d) to protect the economic interests of shareholders, try to maintain or increase the value of
the Company’s assets so that shareholders can obtain satisfactory economic returns from the

Company.

Article 15 The Company’s business scope registered according to law: development,
research and approval of new drugs, and research and development of pharmaceutical
intermediates and refined chemical products (excluding hazardous chemicals); technology
development, transfer, services and consultation of pharmaceutical technology, biotechnology,
combinatorial chemistry, organic chemistry, medical technology, detection technology and
computer technology; wholesale of medical devices and drugs of Class I and sales of machinery
and spare parts; import and export business of various commodities and technologies of its own
and on agency basis (other than commodities and technologies which are restricted for business
operation or prohibited for import or export by the PRC); corporate management consultation,
medicine information consultation and health consultation (excluding medical treatment activities
or psychological counselling); house leasing; conference and exhibition services; outward
investment with own funds. (Projects subject to approval according to law may only commence

operation after approval by relevant departments).

Chapter 3 Shares

Section 1 Share Issuance

Article 16  The shares of the Company shall be in the form of stocks.
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Article 17 The issuance of shares of the Company shall be subject to the open, fair and just

principles, and each share of the same class shall have the same rights.

For the same class of shares issued at the same time, the issuance conditions and prices of
each share shall be the same; the shares subscribed by any unit-er—individualsubscriber shall be

paid the same price per share.

Article 18 The par value shares issued by the Company shall be denominated in Renminbi

with a par value of RMB1 per share.

Article 19 The Company may issue stocks to domestic investors or overseas investors based
on the procedures specified in applicable laws of the place where the stocks of the Company are
listed.

Article 20 The domestic shares or A-shares stated in the Articles of Association refer to
ordinary shares issued by the Company which are listed on the Shanghai Stock Exchange and

traded in Renminbi.

The overseas listed foreign shares or H-shares stated in the Articles of Association refer to

the stocks issued by the Company which are listed and traded on HKEX.

The shareholders of domestic shares and shareholders of foreign shares are both shareholders

of ordinary shares, enjoy the same rights and assume the same obligations.

Article 21 The A-shares issued by the Company shall be deposited in Shanghai Branch of
China Securities Depository and Clearing Co., Ltd. in a centralized way. The H-shares issued by
the Company are mainly deposited in the trusted companies subordinate to Hong Kong Securities

Clearing Company Ltd.

Article 22 The name of the Company’s sponsors, the—number—of—shares—subseribed;—the
shareholdingratio;-the mode of capital contribution and the time of capital contribution are set out

in the following table:

Number-of
shares | Shareholding | Mode of capital Time of capital
No. |Name of sponsor subseribed ratie | contribution contribution
fshares)
1 G&C V Limited 41390100 4:4137% | Net assets converting | January 31, 2017
into shares
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Number-of
shares | Sharehelding | Mode of capital Time of capital
No. |Name of sponsor subseribed ie | contribution contribution
fsheres)

2 G&C VI Limited 8§+606,000 Net assets converting |January 31, 2017
into shares

3 G&C VII Limited 21:435,000 Net assets converting | January 31, 2017
into shares

4 Jiaxing Houyi Investment 4,664,700 Net assets converting |January 31, 2017
Partnership (Limited Partnership) into shares

5 Jiaxing Houyu Investment 4,664,700 Net assets converting | January 31, 2017
Partnership (Limited Partnership) into shares

6 Jiaxing Houzi Investment 8465000 Net assets converting |January 31, 2017
Partnership (Limited Partnership) into shares

7 Jiaxing Houjin Investment 8465000 Net assets converting | January 31, 2017
Partnership (Limited Partnership) into shares

8 Shanghai Houshen Investment 19445250 Net assets converting | January 31, 2017
Center (Limited Partnership) into shares

9 Shanghai Houyue Investment 604500 Net assets converting | January 31, 2017
Center (Limited Partnership) into shares

10 Shanghai Houyuan Investment 603:000 Net assets converting |January 31, 2017
Center (Limited Partnership) into shares

11 Shanghai Houyong Investment 80750 Net assets converting | January 31, 2017
Center (Limited Partnership) into shares

12 Shanghai Houzhen Investment 618750 Net assets converting |January 31, 2017
Center (Limited Partnership) into shares

13 Shanghai Houyao Investment 586,500 Net assets converting | January 31, 2017
Center (Limited Partnership) into shares

14 Shanghai Housong Investment 534756 Net assets converting |January 31, 2017
Center (Limited Partnership) into shares

15 Shanghai Houling Investment 376,500 Net assets converting | January 31, 2017
Center (Limited Partnership) into shares

16 G&C IV Hong Kong Limited 59234460 Net assets converting |January 31, 2017
into shares

17 WuXi AppTec (BVI) Inc. §1.000.000 Net assets converting | January 31, 2017
into shares
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Number-of
shares | Sharehelding | Mode of capital Time of capital
No. |Name of sponsor subseribed ie | contribution contribution
fsheres)
18 ABG-WX Holding (HK) Limited F4,643;000 Net assets converting |January 31, 2017
into shares
19 Glorious Moonlight Limited B sl Net assets converting | January 31, 2017
into shares
20 HCFII WX (HK) Holdings Limited | 62725;500 Net assets converting |January 31, 2017
into shares
21 SUMMER BLOOM 81447300 Net assets converting | January 31, 2017
INVESTMENTS (I) PTE. LTD. into shares
22 Yunfeng [T WX Limited 12;340:800 Net assets converting |January 31, 2017
into shares
23 SCC Growth III Holdco B, Ltd. 22k Net assets converting | January 31, 2017
into shares
24 L & C Investment Limited 4191300 Net assets converting |January 31, 2017
into shares
25 Eastern Star Asia Investment 521473 Net assets converting | January 31, 2017
Limited into shares
26 Fertile Harvest Investment Limited 16,4646 Net assets converting |January 31, 2017
into shares
27 Pearl WX HK Limited 14:808;600 Net assets converting | January 31, 2017
into shares
28 Shanghai Jinyao Investment 49:362:300 Net assets converting | January 31, 2017
Management Co., Ltd. into shares
29 Jiaxing Yumin Investment 12,339,906 Net assets converting | January 31, 2017
Partnership (Limited Partnership) into shares
30 Jiaxing Yuxiang Investment 37624506 Net assets converting |January 31, 2017
Partnership (Limited Partnership) into shares
31 Jiashi Kangheng (Tianjin) 892,000 Net assets converting | January 31, 2017
Investment Partnership (Limited into shares
Partnership)
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Number-of
shares | Sharehelding | Mode of capital Time of capital
No. |Name of sponsor subseribed ratie | contribution contribution
fsheres)
32 Shanghai Jiehuan Investment 12:340;800 +3159% | Net assets converting |January 31, 2017
Center (Limited Partnership) into shares
33 Shanghai Yingyi Investment Center |  10;478;700 +H74% | Net assets converting | January 31, 2017
(Limited Partnership) into shares
34 Guoshou Chengda (Shanghai) 12:506,000 +3329% | Net assets converting |January 31, 2017
Health Industry Equity Investment into shares
Center (Limited Partnership)
35 Taikang Insurance Group Co., Ltd. 12,500,000 +3329% | Net assets converting |January 31, 2017
into shares
36 Tangshan Jingji Health Industry 3,756,000 0-3999% | Net assets converting |January 31, 2017
Fund Partnership (Limited into shares
Partnership)
37 Shenzhen Pingan Real Estate 5,600,000 0:5332% | Net assets converting |January 31, 2017
Investment Co., Ltd. into shares
38 LCH Investment Limited 530865 0:547% | Net assets converting |January 31, 2017
into shares
39 Brilliant Rich Global limited 5:643;952 0-6018% | Net assets converting |January 31, 2017
into shares
40 Ningbo Meishan Baoshuigangqu 2;506,060 0:2666% | Net assets converting |January 31, 2017
Yunlong Investment Management into shares
Co., Ltd.
41 Shanghai Yunfeng Hengyuan 3,756,600 0:3999% | Net assets converting | January 31, 2017
Investment Center (Limited into shares
Partnership)
42 Ningbo Hongqi Equity Investment 2,500,600 0:2666% | Net assets converting | January 31, 2017
Partnership (Limited Partnership) into shares
Total: 937,787;000 |  100:0000% | — —

Article 23

After establishment, the Company issued for the first time 104,198,556 A-shares
upon approval of CSRC. After the abovementioned issuance, the total number of shares of the
Company is 1,041,985,556, all being Renminbi ordinary shares.

The Company issued 121,795,400 H-shares in 2018 for the first time upon approval of CSRC.

After the abovementioned issuance, the total number of shares of the Company is 1,170,062,286,
all being ordinary shares.
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The shareholding of the Company is: 2;887%992;5822,951,506,736 ordinary shares, including
2;500;91654322,473,280,246 shares held by A-share shareholders; 387076:450478,226,490 shares
held by H-share shareholders.

Section 2 Changes in and Repurchase of Shares
Article 24 Based on the needs of operation and development, the Company may increase

capital by the following means in accordance with the provisions of laws and regulations upon
resolution of the shareholders’ meeting:

(I) public-offering-of-sharesissue of shares to unspecified counterparties;

(I) nen-public-offering—ofsharesissue of shares to specified counterparties;

(III) placing shares to existing shareholders;
(IV) distributing bonus shares to existing shareholders;
(V) conversion of provident fund into share capital;

(VD) other methods apprevedprescribed by laws, administrative regulations and the
securities regulatory authority of the State Council.

After the Company’s capital increase to issue new shares is approved according to the
provisions of the Articles of Association, it shall be handled according to the relevant laws,
administrative regulations, departmental rules and normative documents of the place where the
stocks of the Company are listed, and the procedures specified in the listing rules of the stock
exchange.

Article 25 The Company may reduce the registered capital. The Company’s reduction of
registered capital shall be handled in accordance with the Company Law, other relevant regulations
and the procedures stipulated in the Articles of Association.

Artiele27Article 26 The Company may acquire shares of the Company in accordance with
the laws, administrative regulations, departmental rules, normative documents and the listing rules
of the stock exchange in the place where the stocks of the Company are listed and the Articles of
Association in the following circumstances:
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(I) to decrease the registered capital of the Company;

(IT) to merge with another company holding shares of the Company;

(IIT)  to issue shares under employee stock ownership plan or as share incentives;

(IV) It is requested by any shareholder to purchase his shares because this shareholder
raises objection to the company’s resolution on merger or split-up made at a general meeting of

shareholders;

(V) to satisfy the conversion of those corporate bonds convertible into shares issued by the
Company with shares;

(VI) to safeguard corporate value and the interests of the shareholders as the Company
deems necessary;

(VII) Other circumstances permitted in laws, administrative regulations, and the relevant
provisions of CSRC and the stock exchange where the stocks of the Company are listed.

The conditions imposed in item (VI) above shall be determined in accordance with applicable
laws, administrative regulations and the relevant provisions of CSRC and the stock exchange
where the stocks of the Company are listed.

Except for the above, the Company shall not acquire any shares of the Company.

Artiele 28Article 27 The Company may choose one of the following ways to acquire the
shares of the Company:

(I) through open centralized trading;

(IT)  through issuing an offer;

(ITT)  through entering into agreements outside stock exchange according to the laws and
regulations of the place where the stocks of the Company are listed and the listing rules of the

stock exchange;

(IV) other methods specified in laws and administrative regulations and accepted by the
securities regulatory authority of the State Council and other regulatory bodies.

If the Company acquires its corporate shares in accordance with Artiele27-Article 26 (I11I),
(V) and (VI) of the Articles of Association, it shall be conducted through open centralized trading.
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Artiele—29Article 28 When formulating a repurchase plan with clear and detailed
arrangements for the repurchase process according to the applicable laws and regulations and the
relevant provisions of CSRC and the stock exchange where the stocks of the Company are listed,
the Board shall comprehensively consider the financial situation, production and operation
conditions, the stock price of the Company and the interests of its shareholders and other factors.

If the Company acquires its corporate shares as described in Artiele27-Article 26 (I), (II) of
the Articles of Association, it shall be subject to the resolution of the general meeting of
shareholders. If the Company acquired its cooperate shares as described in Artiele27-Article 26
(III), (V) and (VI) of the Articles of Association, it can be resolved and approved by more than
two-thirds of the directors present at a board meeting.

After the Company acquires its corporate shares in accordance with the provisions of Artiele
27—Article 26 of the Articles of Association, the shares acquired under the circumstances of
paragraph (I) shall be cancelled within ten days from the date of acquisition; the shares acquired
under circumstances of paragraphs (II) and (IV) shall be transferred or cancelled within six
months. After the Company acquires its corporate shares as described in Article 27 (III), (V) and
(VI), the total number of corporate shares held by the Company shall not exceed 10% of the total
issued shares of the Company. All corporate shares so acquired shall be transferred or cancelled
within three years.

Where the Company cancels corporate shares for reason of repurchase of the shares, it shall
apply for registration of change of registered capital to the original company registration authority
according to law. The total par value of the cancelled shares shall be verified and reduced from the
registered capital of the Company.

Section 3 Transfer of Shares

Artiele 30Article 29 Unless otherwise specified in the laws, administrative regulations,
departmental rules, normative documents and the listing rules of the stock exchange in the place
where the stocks of the Company are listed, the shares of the Company are freely transferrable and
are not subject to any lien.

The transfer of H-shares shall be registered in the local stock registration institution in Hong
Kong authorized by the Company.

Artiele 3+Article 30 All the H-shares with paid-up share capital may be freely transferred
in accordance with the Articles of Association; but unless the following conditions are met, the
Board may refuse to admit any transfer document without stating any reason:

(I) any transfer document and other documents that are relevant with the ownership of
H-shares or will influence the ownership of H-shares must be registered. A fee for the registration
must be paid to the Company according to a charge standard specified in Hong Kong Listing

Rules. The fee shall not exceed the maximum rate specified in Hong Kong Listing Rules;

(IT) the instrument of transfer involves H-shares only;
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(III) the stamp duty payable by the laws of Hong Kong on the instrument of transfer has
been paid;

(IV) the relevant share certificates and evidence reasonably required by the Board and
proving that the transferer has the right to transfer shares shall be provided;

(V) if the shares are to be transferred to joint shareholders, the number of jointly registered
shareholders shall not exceed four;

(VI) the Company does not have any lien over the shares.

If the Board refuses to register share transfer, the Company shall issue a notice of refusal of
share transfer to the transferer and transferees within two months from the official filing date of
transfer application.

Artiele 32Article 31 All the transfers of H-shares shall adopt written transfer instruments in
a general or ordinary format or any other format accepted by the Board (including standard
transfer format or ownership transfer form specified by HKEX from time to time); such transfer
instruments may only adopt manual signing or be affixed with a valid seal of the Company (if the
transferer or transferee is a company). If the transferer or transferee is a recognized clearing house
defined in relevant regulations that are validated from time to time in accordance with Hong Kong
law (hereinafter referred to as “recognized clearing house”) or its agent, the transfer instruments
may be signed in form of manual signing or machine printing.

All the transfer instruments shall be kept at the legal address of the Company or an address
designated by the Board from time to time.

Artiele 33Article 32 The Company does not accept the shares of the Company as the
subject of pledge rights.

A:r—twle%4Art1cle 33 ¥he—sha¥es—ef—fhe—€empaﬂ-y—he}d—by—ehe—speﬂsefs—shaH—net—be

anry—The shares issued

before the Company S pubhc offering of shares shall not be transferred within one year from the
date of the Company’s shares listing on the stock exchange.

The directors, supervisers—and senior management of the Company shall report to the
Company the corporate shares they held and the changes thereof, and the shares transferred each
year during the term of office determined at the time of taking office shall not exceed 25% of the

total number of shares of the same class they held in the Company; the shares they held shall not
be transferred within one year from the date of the listing of the Company’s shares. The
above-mentioned personnel shall not transfer the shares of the Company they held within half a
year after leaving the Company.

Artiele-35Article 34 If the directors, supervisors;—senior management of the Company and

shareholders holding more than 5% of the Company’s shares sell the shares of the Company or
other securities with an equity nature they held within six months after the purchase, or purchase
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again within six months after sale, the proceeds thereon shall be owned by the Company and the
Board of the Company will recover the proceeds. However, if a securities company holds more
than 5% of the shares after purchasing the remaining shares upon underwriting and other
circumstances stipulated by the China Securities Regulatory Commission shall be excluded.

The shares or other securities with an equity nature held by the directors, supervisers;—senior
management and natural shareholders mentioned in the preceding paragraph include the shares or
other securities with an equity nature held by their spouses, parents and children and held under
accounts of other parties.

If the Company’s Board does not comply with the provisions of the first paragraph, the
shareholders shall have the right to request the Board to execute within thirty days. If the
Company’s Board fails to execute within the above-mentioned time limit, the shareholders shall
have the right to file a lawsuit directly with the people’s court in their own name for the benefit of
the Company.

If the Board of the Company does not comply with the provisions of the first paragraph, the
responsible directors shall bear joint and several liability according to the law.

Section 4 Financial Aid for Purchase of Corporate Shares

Article 35 The Company or its subsidiaries (including affiliates of the Company) shall not,

by any means of gifts, advances, guarantees, or borrowings, provide financial assistance to others

for the acquisition of the shares of the Company or its parent company, except when the Company

implements the employee stock ownership plan.

For the benefit of the Company, by resolution of the general meeting or by resolution of the

Board in accordance with the Articles of Association or the authorization of general meetings, the

Company may provide financial assistance to others for the acquisition of shares of the Company

or its parent company, provided that the cumulative total amount of the financial assistance shall

not exceed 10% of the total amount of the issued share capital and the provisions of laws,

administrative regulations and the provisions of the CSRC and stock exchanges shall be complied

with. Resolutions of the Board shall be passed by more than two-thirds of all the directors.
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Section 5 Stocks and Register of Shareholders

Artiele 39Article 36 The share certificates of the Company adopt a registered form, and it
shall be in paper form or in other forms prescribed by the securities regulatory authority of the
State Council. The share certificates of the Company shall state the information required by the
Company Law and the stock exchange where the stocks of the Company are listed.

If the share capital of the Company includes shares without voting right, words “without
voting right” shall be added to the name of these shares. If share capital includes shares attached
with different voting rights, words “with restricted voting right” or “with limited voting right”
must be added to each class of the shares (except the shares attached with the most preferential
voting right).
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The H-shares issued by the Company may adopt the form of overseas depository receipt or
other derivative forms of stocks in accordance with Hong Kong law, the requirements of HKEX
and the common practice of securities registration and depository.

Artiele40Article 37 Stocks shall be signed by the chairman of the Board. If the stock
exchange where the stocks of the Company are listed requires ether-senior management officers of
the Company to sign stocks, the stocks shall be signed by ether—relevant senior management
officers, too. The stocks will take effect after being affixed with the seal of the Company or
affixed with a seal in a printing form. Affixing the seal of the Company onto stocks shall be
authorized by the Board. The signatures of the chairman or ether—relevant senior management
officers of the Company on stocks may also adopt a printing form.

The paperless issuance and transactions of the stocks of the Company shall be governed by
separate provisions of the securities regulatory authority and the stock exchange where the stocks
of the Company are listed.

Artiele—4tArticle 38 The Company shall prepare a register of shareholders based on
vouchers provided by securities registries, which registers the following information according to
the relevant rules of the place where the stocks of the Company are listed (if applicable):

(I) name, address (domicile), occupation or nature of every shareholder;

(IT) class and number of shares held by each shareholder;

(IIT) paid or payable amount of shares held by each shareholder;

(IV) reference number of shares held by each shareholder;

(V) shareholder registration date of each shareholder;

(VI) shareholder termination date of each shareholder.

Register of shareholders is sufficient evidence proving a shareholder holds shares of the
Company.

Under the precondition of abiding by the Articles of Association and other applicable
provisions, once shares of the Company are transferred, the name of the transferee of the shares
will be included into the register of shareholders as the holder of the shares.

The transfer or assignment of stocks must be registered in the domestic or foreign stock
ownership transfer registry authorized by the Company, and shall be recorded in the register of
shareholders.

Artiele 42Article 39 The Company may, based on the understanding or agreement reached

between the securities regulatory authority of the State Council and overseas securities regulatory
authority, store the register of shareholders of overseas listed shares of the Company abroad, and
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authorize an overseas agency to manage it. The original of the register of shareholders of H-shares
shall be kept in Hong Kong for the inspection of shareholders. The register of shareholders may be
closed according to the relevant provisions under the Hong Kong Companies Ordinance.

The Company shall keep the duplicate of the register of shareholders of overseas listed shares
in the domicile of the Company; the authorized overseas agency shall guarantee the consistence
between the original and duplicate of the register of shareholders of overseas listed shares all the
time.

In case of inconsistence, the original shall prevail.

Artiele—43Article 40 Where the laws, administrative regulations, departmental rules,
normative documents and the listing rules of the stock exchange in the place where the stocks of
the Company are listed have provisions on occasions when no change of registration of the register
of shareholders shall be conducted before convention of a general meeting or before the base date
of dividend distribution decided by the Company, such provisions shall prevail.

Artiele44Article 41 Where a shareholder of overseas listed shares loses stocks and applies
for reissuance, the matter may be handled in accordance with the laws and regulations of the place
where the original of the register of shareholders of overseas listed shares is stored, the rules of
the stock exchange, or other relevant regulations.

Chapter 4 Shareholders and the General Meeting
Section 1 Shareholders

Artiele45Article 42 The shareholders of the Company are the people who hold shares of
the Company according to law and their names are registered in the register of shareholders.

The shareholders enjoy rights and fulfill obligations as per the class and proportion of the
shares they hold; the same class of shares represent the same rights and the same obligations.

The Articles of Association and the resolutions of the general meeting or the board meeting
shall be in compliance with laws and regulations and shall not deprive or restrict any legal rights
of shareholders. The corporate governance of the Company shall focus on the protection of the
interests of the shareholders and legitimate rights of medium and minority shareholders.

Artiele46Article 43 When the Company convenes a general meeting, distributes dividends,
undergoes liquidation and engages in other activities requiring the identification of shareholders,
the Board or the convener of the general meeting shall decide the equity registration date.
Shareholders whose names appear on the register at the close of trading on the equity registration
date shall be the shareholders enjoying relevant rights and interests.

Artiele47Article 44 The shareholders of ordinary shares of the Company shall have the
following rights:
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(I) to receive dividends and profit distributions in any other form in proportion to the shares
they hold;

(IT) to lawfully require holding, convene, preside over or attend general meetings either in
person or by proxy and exercise the corresponding voting right;

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

(IV) to transfer, gift or pledge their shares in accordance with the laws, administrative
regulations, departmental rules, normative documents and the listing rules of the stock exchange in
the place where the stocks of the Company are listed, and the Articles of Association;

(V) to inspect the Articles of Association, register of shareholders, stubs-of-corporate-bonds;

minutes of general meetings, resolutions of Board meetings, reselutions—of-Supervisery-Committee
meetings-and financial and accounting reports;

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

(VII) to require the Company to buy their shares in the event of their objection to
resolutions of the general meeting concerning merger or division of the Company;

(VIII) to enjoy other rights stipulated by the laws, administrative regulations, departmental
rules, normative documents and the listing rules of the stock exchange in the place where the
stocks of the Company are listed or the Articles of Association.

Where any person directly or indirectly owning rights and interests does discloses his/her
rights and interests to the Company, the Company shall not therefore exercise any power to freeze
or impair in other ways any rights attached to the shares held by the person.

Artiele—48Article 45 When shareholders request the inspection or duplication of the
relevant materials of the Company, they shall comply with the requirements of laws and
administrative regulations including the Company Law and the Securities Law and relevant rules
of the stock exchange where the shares of the Company are listed.

If any shareholder proposes to inspect the relevant information mentioned in the preceding
article or asks for information, such request shall be made to the Company in writing and state its
purposes, and the said shareholder shall, on demand, provide the Company with written documents
bearing evidence of the class and number of shares held by the said shareholder and other relevant

supporting documents, and the Company will provide the information as—required—by—the—satd
sharehelder-upon verification of the said shareholder’s identity and the purpose of the inspection in

accordance with the provisions of relevant laws, administrative regulations, regulatory documents

and these Articles of Association. However, if the content involves the Company’s trade secrets,

inside information, or personal privacy of relevant individuals, the Company may refuse to provide
such information.
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When a shareholder of the Company inspects and duplicates the relevant documents and

materials of the Company, the shareholder shall not inspect until entering into a confidential

agreement with the Company. Shareholders and the intermediaries they appointed shall comply

with the requirements of laws and administrative regulations on the protection of state secrets,

trade secrets, personal privacy and personal information and assume legal responsibility for the

leakage of secrets.

The Company shall establish effective channels of communication with shareholders and
safeguard the rights of shareholders to acknowledge, participate in decision-making of and
supervise major events of the Company.

Artiele49Article 46 If any resolution of the general meeting or the Board of the Company
violates the laws or administrative regulations, the shareholders shall have the right to request the
people’s court to invalidate the resolution.

If the convening procedure or voting method of the general meetings or Board meetings
violates the laws, administrative regulations or the Articles of Association or the contents of a
resolution run counter to the Articles of Association, the shareholders shall have the right to
request the people’s court to cancel such resolution within sixty days after passing the resolution.
However, it does not apply if such procedures for convening the meeting and the Board meeting,

or the method of voting thereat, have only minor flaws that have no substantial impact on the

resolution.

Where the Board, shareholders and other stakeholders dispute the validity of a resolution of a
general meeting, they shall promptly institute legal proceedings at the people’s Court. Before the

people’s court makes a judgement or ruling, such as a cancellation of a resolution, the stakeholders

shall execute the resolution of the general meeting. The Company, its directors and senior

management officers shall perform their duties diligently to ensure the normal operation of the
Company.

Where the people’s court makes a judgement or ruling on the relevant matter, the Company

shall fulfill its obligations to disclose the information in accordance with laws, administrative

regulations and the provisions of the CSRC and stock exchanges, fully explain the impact of the

judgement or ruling on the Company, and actively cooperate with the authorities in the

enforcement of the judgement or ruling after it has come into effect. Where previous matters need

to be corrected, the Company shall handle the correction in a timely manner and fulfill its

obligations to disclose the information accordingly.

Article 47 A resolution of the general meeting or Board meeting of the Company shall be

deemed invalid under any of the following circumstances:

(I) the resolution is adopted without convening a general meeting or Board meeting;

(I) the resolution is not voted on at the general meeting or Board meeting;
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(ITIT)  the number of attendees of the meeting or their voting rights do not meet the quorum
or the number of voting rights as stipulated in the Company Law or the Articles of Association;

(IV) the number of attendees voting in favor of the resolution or their voting rights do not

meet the quorum or the number of voting rights as stipulated in the Company Law or the Articles

of Association.

Artiele50Article 48 If any director or senior management officer other than members of

the audit committee violates the laws, administrative regulations or the Articles of Association in

fulfilling their duties, thereby incurring any loss to the Company, the shareholder(s) severally or
jointly holding 1% or more shares of the Company for no less than 180 days continuously shall

have the right to submit a written request to the Supervisery—Cemmittee—audit committee to

institute legal proceedings to the people’s court; if the Supervisery—Ceommittee—audit committee
violates the laws, administrative regulations or the Articles of Association in fulfilling its duties,

thereby incurring any loss to the Company, the aforesaid shareholders shall have the right to
request the Board in writing to institute legal proceedings to the people’s court.

If the Supervisery—Ceommittee—audit committee or the Board refuses to institute legal
proceedings after receipt of the aforesaid written request from the shareholders or does not

institute legal proceedings within thirty days after receipt of the said request, or if the
circumstance is urgent and any delay of legal proceedings may incur irreparable damage to the
interests of the Company, the shareholders as specified in the preceding paragraph shall be entitled
to directly institute legal proceedings to the people’s court in their own names in the interests of
the Company.

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

If any director, supervisor or senior management officer of a wholly-owned subsidiary of the
Company violates the laws, administrative regulations or the Articles of Association in fulfilling
their duties, thereby incurring any loss to the Company, or if others infringe on the legitimate

rights and interests of the wholly-owned subsidiary of the Company and cause losses, the

shareholder(s) severally or jointly holding 1% or more shares of the Company for no less than 180

days continuously may request the supervisory committee or the board of directors of the
wholly-owned subsidiary in writing to institute legal proceedings to the people’s court or directly
institute legal proceedings to the people’s court in their own names in accordance with relevant

provisions of the Company Law.

If the wholly-owned subsidiary of the Company has not established supervisory committee or
supervisors, but established an audit committee, it shall be executed in accordance with the
preceding paragraphs 1 and 2 of this article.

Artiele—5¥Article 49 If any director or senior management officer violates laws,
administrative regulations or the Articles of Association, thereby damaging the interests of the
shareholders, the shareholders may institute legal proceedings to the people’s court.
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Artiele-52Article 50 The shareholders of ordinary shares of the Company shall have the
following obligations:

(I) to observe the laws, administrative regulations, departmental rules, normative documents
and the listing rules of the stock exchange in the place where the stocks of the Company are listed

and the Articles of Association;

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

(ITIT)  not to withdraw shares—their share capital unless in the circumstances stipulated by

laws and administrative regulations;

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

(V) to fulfil other obligations stipulated by the laws, administrative regulations,
departmental rules, normative documents and the listing rules of the stock exchange in the place
where the stocks of the Company are listed and the Articles of Association.

If any shareholder of the Company abuses his/her shareholder’s right, thereby causing any
loss to the Company or other shareholders, the said shareholder shall be liable for compensation
according to law. If any shareholder of the Company abuses the Company’s position as an
independent legal person or shareholder’s limited liability protection for the purpose of evading
repayment of debts, thereby seriously damaging the interests of the creditors of the Company, the
said shareholder shall bear joint and several liabilities for the Company’s debts.

Artiele—53Article 51 If any shareholder holding more than 5% voting shares of the
Company pledges the said voting shares, the said shareholder shall submit a written report to the
Company on the date on which the said pledge is executed.

Artiele 54Article 52 Except the obligations required in the laws, administrative regulations,
departmental rules, normative documents and the listing rules of the stock exchange in the place
where the stocks of the Company are listed, when the controlling shareholder exercises its power
of shareholder, it shall not make any decision detrimental to the interests of all or some of
shareholders on the following issues in order to exercise its voting right:

(I) exempt the responsibility of directors and—supervisers—for acting in the best interest of
the Company;

(IT) approve directors and—supervisors—(for its own or others’ interests) to deprive the

Company of property in any form, including (but not limited to) any opportunity favorable to the
Company;
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(III) approve directors and—supervisors—(for its own or others’ interests) to deprive other
shareholders of personal rights and interests, including (but not limited to) any right of distribution
and voting right, but not including restructuring of the Company submitted to and adopted by the
general meeting according to the Articles of Association.

Artiele-54Article 53 The controlling shareholders and de facto controllers of the Company
shall exercise their rights and perform their obligations in accordance with the laws, administrative
regulations and the provisions of the securities regulator in the place where the stocks of the

all safeguard the interests of the listed company.—TFhe—eontroling

Company are listed, and sh

Article 54 Controlling shareholders and de facto controllers of the Company shall comply

with the following provisions:

(1) to exercise their rights as shareholders in accordance with the law and not abuse their

control or use their affiliation to prejudice the legitimate interests of the Company or other

shareholders;

(2) to strictly fulfil the public statements and undertakings made, without unilateral
alteration or waiver;

(3) to fulfil information disclosure obligations in strict accordance with the relevant

regulations, to proactively cooperate with the Company in information disclosure and to inform the
Company in a timely manner of material events that have occurred or are proposed to occur;
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(4) not to appropriate the Company’s funds in any way;

(5) not to order, instruct or request the Company and relevant personnel to provide

guarantees in violation of laws and regulations;

(6) mnot to make use of the Company’s undisclosed material information for personal gain,
not to disclose in any way undisclosed material information relating to the Company, and not to
engage in insider trading, short-swing trading, market manipulation and other illegal and unlawful

acts;

(7) not to prejudice the legitimate rights and interests of the Company and other

shareholders through unfair related-party transactions, profit distribution, asset restructuring,

foreign investment or any other means;

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

(9) other provisions of laws, administrative regulations, provisions of the CSRC, business

rules of the Shanghai Stock Exchange and the Articles of Association.

Where a controlling shareholder or de facto controller of the Company does not act as a
director of the Company but actually carries out the affairs of the Company, the provisions of the

Articles of Association relating to the duties of loyalty and diligence of directors shall apply.

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

member of the senior management.

Article 55 When controlling shareholders and de facto controllers pledge the Company’s
shares held or effectively controlled by them, they shall maintain the stability of the Company’s
control and production operations.

Article 56 When controlling shareholders and de facto controllers transfer the Company

shares held by them, they shall comply with the restrictive provisions regarding share transfers in
laws, administrative regulations, regulations of the CSRC and the Shanghai Stock Exchange, and
the commitments they have made regarding restrictions on share transfers.

Section 2 General Provisions for General Meetings

Artiele-56Article 57 The general meeting of the Company is composed of all shareholders.
The general meeting shall be the organ of authority of the Company and shall exercise the

following functions and powers according to the laws:
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() to elect and replace directors and-supervisors—who—arenot-employee representatives;
and determine the remunerations of directors-and-sapervisers;

(ITF) to consider and approve the reports of the Board;

HII) to consider and approve the Company’s profit distribution plan and loss recovery
plan;

EHDH(IV) to resolve on increase or decrease of the registered capital of the Company;
EVHEH(V)  to resolve on issuance of corporate bonds;

E9(VI) to resolve on the merger, division, dissolution, liquidation or transformation of
corporate form of the Company;

9(VII) to amend the Articles of Association;

&BH(VIII) to resolve on appointment or dismissal of the Company’s accounting firm which
undertakes the audit work of the Company;

&IH(X) to consider the proposals of shareholders severally or jointly holding above 3%
1% of the shares of the Company with voting right;

&HB(X) to consider and approve material transactions specified in Artiele-57-Article 58 of

the Articles of Association;

&PVH(XI) to consider and approve financial assistance stipulated in Axtiele-58-Article 59 of
the Articles of Association and guarantees stipulated in Artiele59-Article 60 of the Articles of
Association;

VHXID)  to consider any connected transaction (excluding the provision of guarantee by
the Company, receipt by the Company of cash donation, and any transaction that simply relieves
the Company of obligatory debt) between the Company and the connected parties, the amount of
which is more than RMB30 million and which accounts for more than 5% of the absolute value of

the latest audited net assets of the Company;

XMB(XIII) to consider the Company’s purchase or sale of major assets within one year
with the transaction amount exceeding 30% of the latest audited total assets of the Company;

XMH(XIV)  to consider and approve matters relating to the changes in the use of proceeds
from share offerings;
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XMHH(XV)  to consider equity incentive plans and employee stock ownership plan;

&PHXVI) to resolve on the acquisition of corporate shares as described in Artiele 27
Article 26 (I) and (II) of the Articles of Association;

XXH(XVIID) to consider and approve the matters relating to purchase of liability insurance

for directors-and-senior-management;
XXP(XVIID) to consider other matters which, in accordance with the laws, administrative
regulations, departmental rules, the listing rules of the stock exchange where the stocks of the

Company are listed or the Articles of Association, shall be approved by the general meeting.

The general meeting may authorize the Board of Directors to resolve on the issuance of

bonds of the Company.

Shares and corporate bonds convertible into shares of the Company may be issued by a
resolution of the Shareholders’ Meeting or by a resolution of the Board of Directors as authorized

by the Articles of Association or the Shareholders’ Meeting, the specific implementation of which

shall comply with the provisions of laws, administrative regulations and the securities regulators of

the places where the Company’s shares are listed.

Where the general meeting authorize the Board to excise certain powers, the details of the
authorization shall be clearly specified. The legal functions and powers of general meetings shall
not be delegated through authorization to the Board or any other institution or individual.

Artiele—S57Article 58 The Company’s transactions (excluding financial assistance, the
provision of guarantee, receipt of cash donation by the Company, any transaction that waives the
debt of the Company or other transactions without involving any payment of consideration or
attachment of any obligations, and the “Daily Transactions” stipulated in the Listing Rules of SSE)
meeting one of the following standards shall be submitted to the general meeting for consideration
upon consideration and approval by the Board:

(I) the total asset value involved in the transaction (the higher of the book value and the
assessed value as the case may be) accounts for more than 50% of the latest audited total assets of
the Company;

(IT) the net assets of the transaction subject (e.g. equity) (if both book value and appraised
value exist, whichever is higher) account for more than 50% of the latest audited net assets of the
Company, with the absolute amount of more than RMB50 million;

(ITT)  the concluded transaction amount (including debts and expenses undertaken) accounts
for more than 50% of the latest audited net assets of the Company, with the absolute amount of

more than RMB50 million;

(IV) the transaction profit accounts for more than 50% of the audited net profit of the
Company in the most recent fiscal year, with the absolute amount of more than RMBS5 million;

Y
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(V) the related operating income of the transaction subject (e.g. equity) in the most recent
fiscal year accounts for more than 50% of the audited operating income of the Company in such
fiscal year, with the absolute amount of more than RMBS50 million;

(VI) the related net profit of the transaction subject (e.g. equity) in the most recent fiscal
year accounts for more than 50% of the audited net profit of the Company in such fiscal year, with

the absolute amount of more than RMBS5 million.

(VII) transactions meeting the following criteria according to the definitions and relevant
calculation methods under the Hong Kong Listing Rules;

1. major transactions;

2. very substantial disposals;

3. very substantial acquisitions;
4. reverse takeovers.

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

Artiele58Article 59 The Company’s financial assistance (including interest bearing or
non-interest bearing loans and consigned loans) meeting one of the following standards shall be
submitted to the general meeting for consideration upon consideration and approval by the Board;

(I) the amount of a single financial assistance exceeding 10% of the latest audited net assets
of the Company;

(II) the gearing ratio of the target of the financial assistance according to the latest financial
statements exceeding 70%;

(IIT)  the total amount of financial assistance in the last 12 months exceeding 10% of the
latest audited net assets of the Company;

(IV) other circumstances specified in the listing rules of the stock exchange in the place
where the stocks of the Company are listed or in the Articles of Association;

If the target of financial assistance is a subsidiary consolidated in the Company’s financial
statement and other shareholders of the subsidiary do not include any controlling shareholder and
de facto controller of the Company and their respective connected persons, it is not subject to the
above requirements.

Artiele-59Article 60 The following external guarantees of the Company shall be considered
and approved by the general meeting:
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(I) any guarantees provided by the Company and its holding subsidiaries after the total
amount of external guarantees has exceeded 50% of the net assets in the latest audited
consolidated financial statements;

(IT) the accumulated amount of guarantee provided by the Company and its subsidiaries
exceeding 30% of the total assets in the latest audited consolidated financial statements of the
Company;

(III) the accumulated amount of guarantee within 12 consecutive months exceeding 50% of
the net assets in the latest audited consolidated financial statements of the Company, with the
absolute amount of more than RMB50 million;

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

(V) asingle guarantee with the amount exceeding 10% of the net assets in the latest audited
consolidated financial statements;

(VD) guarantee provided to shareholders, de facto controllers and their connected parties;

(VII) other external guarantees that shall be submitted to the general meeting for
consideration as required in the laws, administrative regulations, departmental rules, regulatory
documents and the listing rules of the stock exchange in the place where the stocks of the
Company are listed.

“External guarantees” and “guarantees” mentioned in this article refer to guarantees provided
by the Company to others, including guarantees provided by the Company to its holding
subsidiaries.

External guarantees to be considered at the general meeting as specified in this article shall
be considered and approved by the Board before submission to the general meeting for
consideration.

In case of any violation of the approval authority of the general meeting and the Board for
external guarantee as stipulated under this article and causing loss to the Company, relevant officer
shall be liable for economic compensation. If the case is serious and constitutes a crime, it shall be
submitted to the judicial authority according to the relevant laws.

Artiele—60Article 61 General meetings are classified into annual general meetings and
extraordinary general meetings. Annual general meetings shall be convened once a year within six
months from the end of the previous fiscal year.

Artiele-61Article 62 In any of the following circumstances, the Company shall convene an

extraordinary general meeting within two months from the date of the occurrence of the
circumstance:
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(I) when the number of directors falls short of the statutory minimum specified in the
Company Law or is less than two thirds of the number specified in the Articles of Association;

(II)  when the unrecovered losses of the Company amount to one third of the total paid-up
share capital;

(ITT)  when shareholders severally or jointly holding more than 10% shares of the Company
request in writing to hold such meeting;

(IV)  when the Board deems it necessary;

(V) when the Supervisery-Committee-audit committee proposes to hold such a meeting;

(VI) other circumstances as stipulated in the laws, administrative regulations, departmental
rules, regulatory documents, the listing rules of the stock exchange in the place where the stocks
of the Company are listed or the Articles of Association.

The number of shares held as described in Item (III) above shall be calculated as per the
shares of the Company held by the shareholder on the date when such written request is made by
such shareholder.

Artiele-62Article 63 The venue of the general meeting of the Company shall be-include:

the domicile of the Company or pﬂnﬁpﬂl—p}&ee—ef—bﬂsaﬂess—e{;ﬂ&e—eemp&ﬂy—éeﬁfs—ﬁfbﬁémfy—)
otherwise-determined-by-the-Companyother location specified in the notice of the general meeting.

General meetings shall be held onsite and through online voting at the venue prepared in
advance. On the premise of ensuring the legality and validity of the general meeting, the Company

may, on top of on-site meetings, also use modern information technology approaches permitted by

the securities regulatory rules of the place where the Company’s shares are listed, such as

electronic communication meetings, to hold general meetings, thereby facilitating online voting
and attendance by shareholders.
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fe—hﬂ*e—&t-feﬂe}ed—&&eh—mee{-rﬂg—The time and venue of meetmg shall be convenient for

shareholders partlclpatlon

=g : 3 ] ] . Reasonable tlme for
d1scuss1on shall be allocated to each resolution proposed at the general meeting.

Artiele63Article 64 When holding a general meeting, the Company shall engage lawyers
to give legal opinions and make an announcement on the following matters:

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

(IT) whether the qualifications of the attendees and the convener of the meeting are lawful
and valid;

(III)  whether the voting procedure and results of the meeting are lawful and valid;
(IV) legal opinions on other relevant matters upon request by the Company.
Section 3 Convening of General Meetings

Artiele—64Article 65 The Board shall convene the general meeting on time and within a
prescribed period.

With the approval of a majority of all independent directors, findependent directors shall have
the right to propose to the Board to hold an extraordinary general meeting. The Board shall,
pursuant to relevant laws, administrative regulations, the listing rules of the stock exchange in the
place where the stocks of the Company are listed and the Articles of Association, give a written
reply on whether or not it agrees to hold such an extraordinary general meeting within ten days
after receipt of the proposal of the independent director to hold such a meeting.

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

Artiele—65Article 66 The—Supervisory—Committee—shall-have—the—rightte—If the audit

committee proposes to the Board to hold an extraordinary general meeting, and-it shall put forward
such proposal to the Board in writing. The Board shall, pursuant to relevant laws, administrative
regulations, the listing rules of the stock exchange in the place where the stocks of the Company
are listed and the Articles of Association, give a written reply on whether or not it agrees to hold
such an extraordinary general meeting within ten days after receipt of the proposal.

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

proposal set forth in the notice shall be subject to approval by the Supervisery—Ceommitteeaudit
committee.
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If the Board does not agree to hold the extraordinary general meeting or fails to give a
written reply within ten days after receipt of the proposal, it shall be deemed to be unable to
perform or fail to perform the duty of convening the extraordinary general meeting, and the

Supervisory-Committee-audit committee may convene and preside over the meeting by itself.

Artiele—66Article 67 Where Sshareholder(s) severally or jointly holding more than 10%
shares of the Company shal-have—the—+rightte-request the Board to hold an extraordinary general
meeting or class meeting, and-they shall put forward such request to the Board in writing and state

the topic of the meeting. The Board shall, pursuant to relevant laws, administrative regulations, the
listing rules of the stock exchange in the place where the stocks of the Company are listed and the
Articles of Association, give a written reply on whether or not it agrees to hold such an
extraordinary general meeting or class meeting within ten days after receipt of the request.

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

If the Board does not agree to hold the extraordinary general meeting or class meeting or
fails to give a written reply within ten days after receipt of the request, and shareholder(s)
severally or jointly holding more than 10% shares of the Company shall-be-entitled—te-propose to
the Supervisery—Cemmittee—audit committee to hold an extraordinary general meeting or class
meeting, and-they shall put forward such request to the Supervisory-Committee-audit committee in
writing.

If the Supervisery—Cemmittee—audit committee agrees to convene the extraordinary general
meeting or class meeting, it shall serve a notice of such meeting within five days after receipt of

the said request. In the event of any change to the original request set forth in the notice, the
consent of relevant sharecholder(s) shall be obtained.

If the Supervisery-Committee-audit committee fails to serve the notice of general meeting or
class meeting within the prescribed period, it shall be deemed as failing to convene and preside

over the general meeting or class meeting. The shareholder(s) severally or jointly holding more
than 10% shares of the Company for more than ninety consecutive days may convene and preside
over the meeting by themselves.

Artiele—67Article 68 Where the Supervisery—Cemmittee—audit committee or shareholders
decide to convene a general meeting by itself/themselves, it/they shall notify the Board in writing

and file with the stock exchange in the place where the stocks of the Company are listed.
Prior to the disclosure of the resolution of the general meeting, the shareholding of

shareholders who convene the meeting shall not be less than 10% of the total share capital of the
Company.
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The Supervisory—Committee—audit committee and the convening shareholders shall, upon
issuing a notice of general meeting and announcing the resolution thereof, submit the relevant
documentation to the stock exchange in the place where the stocks of the Company are listed.

Artiele—68Article 69 With regard to the general meeting convened by the Supervisery
Committee-audit committee or shareholders on its/their own initiative, the Board and its secretary
shall offer cooperation. The Board shall provide a register of shareholders as of the equity
registration date. Where the Board does not provide a register of shareholders, the convener may

apply for obtaining it to the securities registration and clearing institution in the place where the
stocks of the Company are listed by providing relevant announcement on convention of a general
meeting. The register of shareholders obtained by the convener may not be used for other purposes
except convention of a general meeting.

Artiele—69Article 70 If the Supervisery—Committee—audit committee or shareholders
itself/themselves convene a general meeting, the expenses necessary for the meeting shall be borne
by the Company.

Section 4 Proposals and Notice of General Meetings

Artiele-70Article 71 The content of a proposal shall be determined by the general meeting,
have definite topics and specific resolutions, and shall comply with the relevant provisions of the
laws, administrative regulations, the listing rules of the stock exchange in the place where the
stocks of the Company are listed and the Articles of Association.

Artiele—7+Article 72 Where the Company convenes a general meeting, the Board,
Supervisory—Committeeaudit committee, and shareholder(s) severally or jointly holding more than
3%-1% shares of the Company shall have the right to make proposals to the Company.

Shareholder(s) severally or jointly holding more than 3%—1% shares of the Company may

submit written provisional proposals to the convener ten working days or fifteen days (whichever
is later and exclusive of the date of meeting and the date when the proposals are submitted) held
before a general meeting is convened. The convener shall serve a supplementary notice of general
meeting within two days after receipt of the proposals and announce the contents of the
provisional proposalsz, and shall submit the provisional proposals to the general meeting for

consideration and approval, except for the circumstances that the provisional proposals violate
laws, administrative regulations, or these Articles of Association, or do not fall within the scope of
function of the general meeting.

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

Proposals not set out in the notice of general meeting or not complying with Asticle—70
Article 71 of the Articles of Association shall not be voted or resolved at the general meeting.
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Artiele-72Article 73 When the Company is to convene an annual general meeting, it shall
send written notice twenty workdays prior to the date of the general meeting; when the Company
is to convene an extraordinary general meeting, it shall send written notice ten workdays or fifteen
days (whichever is longer) prior to the date of the general meeting. Such notice shall specify the
matters to be considered and the date and place of the meeting.

The aforesaid “twenty workdays”, “ten workdays” or “fifteen days” period counted by the
Company shall not include the day on which the meeting is convened and the day on which the
notice is issued.

Artiele—73Article 74 The notice of a general meeting shall include the following
information:

(I) the time, place and period of the meeting;
(IT)  the matters and proposals submitted to the meeting for consideration;

(III) the statement in explicit words: all shareholders are entitled to attend the general
meeting and appoint proxies in writing to attend and vote at such meeting and that such proxies
need not be shareholders of the Company;

(IV) the equity registration date of shareholders entitled to attend the general meeting; the
interval between equity registration date and meeting date shall be not more than seven workdays.
Equity registration date once determined may not be changed;

(V) the name and telephone number of the permanent contact person of the meeting;
(VI) the voting time and voting procedure over network or of other means.

Notices or supplementary notices of general meetings shall adequately and completely
disclose the specific contents of all proposals as well as all the data or explanations that help the
shareholders to make reasonable judgment on the matters to be discussed.-Where—the—opintens—of
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Artiele74Article 75 If the election of directors er—supervisers—is proposed to be discussed

at a general meeting, the notice of such meeting shall adequately disclose the detailed information
of the candidates for directors-er—supervisers, which information shall at least include:

(I) personal particulars, including educational background, work experience, and part-time
jobs;

(IT) whether one has any connected relations with the Company, its controlling shareholders
and de facto controllers;
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(ITIT)  the number of shares of the Company one holds;

(IV) whether one has been punished by the securities regulatory authority of the State
Council or any other relevant authority or the reprimand of the stock exchange;

(V) the information of the directors or supervisers—appointed, or reappointed or transferred
that must be disclosed according to the provisions of Hong Kong Listing Rules.

Unless a director or superviser—is elected via the cumulative voting system, each candidate
for director or superviser-shall be proposed via a single proposal.

Artiele75Article 76 After the notice of general meeting is issued, the same meeting shall
not be postponed or cancelled and the proposals set out in the notice shall not be cancelled without
proper reasons. In the case of any postponement or cancellation of the meeting, the convener shall
make an announcement and give the reasons therefore at least two workdays prior to the date on
which the meeting is originally scheduled.

Section 5 Holding of General Meetings

Artiele 76Article 77 The Board of the Company or any other convener shall take necessary
measures to ensure the proper order of the general meeting. The Board or any other convener shall
take measures to stop any act disturbing the general meeting, seeking trouble or infringing upon
the legitimate rights and interests of shareholders, and shall report such act to the relevant
authority for investigation and treatment.

Artiele—77Article 78 All common shareholders or their proxies in the register of
shareholders on the equity registration date shall be entitled to attend the general meeting and
exercise their voting rights according to relevant laws, administrative regulations, departmental
rules, the listing rules of the stock exchange in the place where the stocks of the Company are
listed and the Articles of Association.

If the shareholder is a recognized clearing house defined by relevant laws or regulations of
the place where the stocks of the Company are listed or an agent thereof, it may authorize one or
more people it deems appropriate to act as its representatives at any general meeting or class
meeting; but, if more than one person is authorized, the power of attorney shall state the number
and class of shares involved by each of the authorized persons. The power of attorney shall be
signed by a person authorized by the recognized clearing house. The authorized persons may
attend meetings (without presenting proof of shareholding, notarized authorization and/or further
evidence to prove they have obtained official authorization) and exercise rights on behalf of the
recognized clearing house (or its agent), as if the persons are individual shareholders of the
Company.

Artiele-78Article 79 An individual shareholder attending a general meeting in person shall
present his/her identity card or other valid identity certificates—er—share—aceount—eard; a proxy
attending a general meeting on behalf of an individual shareholder shall present his/her identity
card and power of attorney of the shareholder.
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For a corporate shareholder, its legal representative or a proxy appointed thereby shall attend
the meeting. The legal representative attending the meeting shall present his/her identity card or
valid certificate bearing evidence of his/her qualifications as legal representative; a proxy
attending the meeting on behalf of the legal representative shall present his/her identity card and
the written power of attorney lawfully issued by the legal representative of the corporate
shareholder.

Artiele-79Article 80 A shareholder shall authorize a proxy in a written form.

The power of attorney issued by a shareholder to appoint a proxy to attend a general meeting
shall specify:

(I) the name of the principal and the class and number of the Company’s shares held by
him/her/it;

(D) the name of the proxy;

H hetl ] ] . eht:

VO (III) the specific instructions from the shareholder, including directive to vote for or

against or abstain from voting on each and every matter under consideration included in the
agenda of the general meeting;

(V) the date of issue and validity period of the power of attorney;

BH(V) signature (or seal) of the principal. If the principal is a corporate shareholder, the

corporate seal shall be affixed.

Article 81 The power of attorney for voting shall be prepared at the Company’s domicile or

at such other place as specified in the notice of the meeting at least 24 hours prior to the
convention of the meeting at which the power of attorney authorizes to vote, or 24 hours prior to
the designated voting time. The notarized power of attorney and other authorization documents
shall, together with the power of attorney for voting, be deposited at the Company’s domicile or at

such other place as specified in the notice of the meeting.
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Article 82 Where the principal is deceased, or loses capacity for act, or withdraws
appointment, or withdraws the authorization to endorse appointment, or relevant shares have been
transferred before voting, as long as the Company does not receive written notice on such matter
before commencement of the meeting, the vote made by the shareholder proxy according to the
power of attorney shall be still valid.

Article 83 Attendees’ register shall be prepared by the Company. The attendees’ register
shall state the names (or names of the corporations), identification card number and-the—address—of
the attendees, the number of voting shares held or represented, names of the principals (or names
of the corporations) and so on.

Article 84 The convener and the lawyer appointed by the Company shall jointly verify the
validity of the shareholders’ qualifications based on the register of shareholders provided by the
securities registration and clearing organization, and shall register the names of the shareholders as
well as the number of their voting shares. The registration for a meeting shall be completed before
the presider announces the number of shareholders and proxies that attend the meeting and the
total number of their voting shares.

officers—shall-be—present-at-the—meetings:If a general meeting requires the presence

senior management officers, the directors or senior management officers shall do so and answer

of directors or

shareholders’ inquiries.

Article 86 General meetings shall be convened by the Board. General meetings shall be
presided over by the chairman. Where the chairman cannot or does not fulfil the duty thereof, the
vice chairman shall preside over the meeting; where the vice chairman cannot or does not fulfil the
duty thereof, mere—thanthal-a majority of the directors may jointly elect a director to preside over
the meeting.

A general meeting convened by the Supervisery—Cemmittee—audit committee itself shall be
presided over by the chairman of the Supervisery-Cemmitteeaudit committee. Where the chairman
of the Supervisery-Committeeaudit committee cannot or does not fulfil the duty thereof, mere-than
hatf-a majority of the supervisers—audit committee members may jointly elect a superviser-audit
committee member to preside over the meeting.

A general meeting convened by the shareholders themselves shall be presided over by the
convener or a representative elected by the convener. If for any reason, the convener is unable to
elect a representative as a presider to preside over the meeting, the shareholder holding the most
voting shares among the conveners (including shareholder proxy) shall act as the preside to preside
over the meeting.

When a general meeting is held and the presider violates the Articles of Association or the
rules of procedure for general meetings of the Company, which makes it difficult for the general
meeting to continue, a person may be elected at the general meeting to act as the presider, subject
to the approval of more than half of the attending shareholders with voting rights.
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Article 87 The Company shall formulate rules of procedure for general meetings defining in
details the convening, holding and voting procedure of general meetings, covering notification,
registration, consideration of proposal, voting, counting of votes, announcement of voting result,
formation of resolution, meeting minutes and signing thereof and announcement, and the principle
and contents of authorization of the Board on general meetings. The rules of procedure for general
meetings shall be appendix to the Articles of Association and shall be formulated by the Board and
approved on the general meeting.

Article 88 The Board and—the—Supervisery—Committee—shall report their work in the
precedmg year at the annual general meetmg :Phe—Be&Ed—aﬂd—fhe—Sﬂpef%sefy—Gemmiﬁee—s-haH

director shall also make his work report.

Article 89 Directors, supervisers—and senior management officers shall make explanations
in relation to the inquiries and suggestions made by shareholders at general meetings.

Article 90 The presider shall, prior to voting, declare the number of attending shareholders
and their proxies as well as the total number of their voting shares, and the number of attending
shareholders and their proxies and the total number of their voting shares shall be as recorded in

the meeting’s register.

Article 91 Minutes of a general meeting shall be kept by the secretary to the Board. The
minutes of the meeting shall specify:

(I) time, venue and agenda of the meeting, and the name of the convener;

(IT) the names of the presider, and the directors, supervisors,manager{(president-and-CEO)
and-other-and senior management officers attending-or-present at the meeting;

(ITIT)  the number of shareholders and proxies attending the meeting, the total number of
voting shares they represent and the proportion of these shares to the total number of shares of the
Company;

(IV) the consideration process, summaries of speeches and voting result for each proposal;

(V) inquiries or suggestions of the shareholders, and the corresponding responses or
explanations;

(VI) the names of the lawyer, counting officer and monitoring officer;

(VII) other contents that shall be recorded in the minutes in accordance with the Articles of
Association.
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Article 92 The convener shall ensure the minutes of the meeting are true, accurate and
complete. The attending directors, supervisers;—secretary to the Board, convener or representative
thereof, and presider shall sign the minutes of the meeting. The minutes of the meeting, the signed
attendance record of those shareholders on the spot and the power of attorney for attendance by
proxy, and the valid information relating to the voting over network or other means shall be kept
for 10 years.

Article 93 The convener shall ensure that a general meeting is held continuously until final
resolutions are arrived at. If the general meeting is terminated or fails to reach any resolution due
to force majeure or for other special reasons, the convener shall take necessary measures to resume
the general meeting as soon as possible or directly terminate the general meeting and make a
responsive announcement. Meanwhile, the convener shall report to the local office of the securities
regulatory authority of the State Council in the locality of the Company and the stock exchange in
the place where the stocks of the Company are listed.

Section 6 Voting and Resolutions of General Meetings

Article 94 Resolutions of a general meeting shall be divided into ordinary resolutions and
special resolutions.

Ordinary resolutions shall be passed by votes representing more than half of the voting rights
held by shareholders (including prexies—thereefshareholders who appoint proxies to attend a
general meeting) attending the general meeting.

Special resolutions shall be passed by votes representing two thirds or more of the voting
rights held by shareholders (including prexies—thereefshareholders who appoint proxies to attend a
general meeting) attending the general meeting.

Article 95 The following matters shall be approved by ordinary resolutions at a general
meeting:

(I) work reports of the Board-and-the-Supervisory-Cemmittee;

(IT) the Company’s profit distribution plan and loss recovery plan;

(ITT) appointment and dismissal of the members of the Board—and—the—Supervisory
Committee, their remunerations and the method of payment thereof;

(V) material transactions specified in Artiele—57—Article 58 of the Articles of
Association;

¥H(V) external guarantees specified in Artiete-59-Article 60 of the Articles of Association
(excluding Item (III));
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EVHH(VID)  any connected transaction (excluding the provision of guarantee by the Company,
receipt by the Company of cash donation, and any transaction that simply relieves the Company of
obligatory debt) between the Company and the connected parties, whose amount is more than
RMB30 million and accounts for more than 5% of the absolute value of the latest audited net
assets of the Company;

HHBH(VID) consideration and approval of matters relating to the changes in the use of

proceeds from share offerings;

(VI resolution on appointment or dismissal of the Company’s accounting firm which
undertakes the audit work of the Company and the remuneration or the basis of remuneration of

the accounting firm;
9(IX) other matters than those that should be passed by special resolutions pursuant to
laws, administrative regulations, the listing rules of the stock exchange in the place where the

stocks of the Company are listed or the Articles of Association.

Article 96 The following matters shall be approved by special resolutions at a general
meeting:

(I) increase or decrease of the registered capital of the Company;

(IT) division, spin-off, merger or transformation of organizational form of the Company;
(IIT)  termination, dissolution, liquidation or extension of business term of the Company;
(IV) amendment to the Articles of Association;

(V) the Company’s purchase, sale of major assets or guarantee—provision of guarantees to

others within one year with the transaction amount exceeding 30% of the latest audited total assets
of the Company;

(VD) equity incentive plans;

(VII) the acquisition of the corporate shares of the Company in accordance with Artieles 27
Article 26 (I) and (IT) of the Articles of Association;

(VIII) adjust the profit distribution policy of the Company;
(IX) any other matter specified in the laws, administrative regulations, the listing rules of
the stock exchange in the place where the stocks of the Company are listed or the Articles of

Association and confirmed by an ordinary resolution at a general meeting that it may have material
impact on the Company and accordingly shall be approved by special resolutions.

Article 97 Shareholders Gnreludingproxies—thereef—shall exercise their voting rights as per
the voting shares they represent. Each share carries the right to one vote.
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Votes for medium and small investors shall be separately counted when any material matter
affecting their interests is considered at the general meeting. The separate counting results shall be
disclosed timely and publicly in accordance with relevant laws, regulations and the listing rules of
the stock exchange in the place where the stocks of the Company are listed.

The aforesaid medium and small investors are shareholders other than the Company’s
directors, supervisers;—senior management officers and shareholder(s) severally or jointly holding
more than 5% (inclusive) shares of the Company.

The Company has no voting right for the shares it holds, and such part of shares shall be
excluded from the total number of voting shares represented by the shareholders attending the
general meeting.

If a Shareholder purchases any voting shares of the Company in violation of paragraphs 1 and
2 of article 63 of the Securities Laws, voting rights of the shares exceeding the prescribed
percentage shall not be exercisable within 36 months after the purchase, and such shares shall not
be counted in the total number of voting shares at the general meeting.

The Board, independent directors, Shareholders holding more than 1% of the total voting
shares of the Company or investor protection corporation established in accordance with laws,
administrative rules and the provisions of the China Securities Regulatory Commission may
publicly collect voting rights from shareholders. They shall adequately disclose specific
information including voting intents to the persons whose voting rights are collected when
collecting voting rights from shareholders. It is prohibited to collect voting rights from
shareholders with compensation or compensation in disguised form. Save for the statutory
conditions, the Company and the convener of the general meeting shall not set minimum
shareholding percentage limit for collection of voting rights. The collection of voting rights shall
be conducted free of charge and shareholders whose voting rights are being collected shall disclose
information of specific voting preferences. Paid or indirectly paid collection of voting rights is not
permitted.

Article 98 When a connected transaction is considered at a general meeting, connected
shareholders shall not vote, and the voting shares they represent shall not be counted in the total
number of valid voting shares; the announcement of any resolution made at the general meeting
shall adequately disclose information relating to voting by non-connected shareholders.

Article 99 Unless the Company is in a crisis or any special circumstance, the Company may
not enter into any contract with anyone other than a director, manager{president—and—CEO)—or
ether—senior management officer to have all or significant part of the Company’s business in the
care of the said person, unless with the approval by special resolutions at a general meeting.

Article 100 List of nominations for the candidates for directors er—supervisers—shall be
submitted by way of proposal at general meetings for voting. The Board shall provide shareholders
with the brief biographies and background information of the candidates for directors—er
supervisors. The election of directors and—supervisers—shall sufficiently take into account the
opinions of medium and minority shareholders.
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The general meeting may adopt the cumulative voting system if more than two directors er
sapervisers—are to be elected. The cumulative voting system mentioned in the preceding paragraph
means that when directors er—supervisers-are being elected at a general meeting, each share has as
many voting rights as the number of candidates for directors-er—supervisers, and the shareholders’
voting rights may be used in a concentrated manner. The above voting shall be made as follows:

(I) The total number of valid votes casted by each shareholder attending the meeting in
election of directors er—supervisers—shall be equal to the number of voting shares held by the
shareholder multiplied by the number of directors er-supervisers-to be elected;

(IT) Each shareholder may cast all his votes on single candidate for director er-saperviser-or
spread his votes on different candidates for director-er—saperviser;

(III)  Votes for single candidate of director er—superviser—may be more or less than the
number of voting shares held by the shareholder, which do not need to be integral multiples of the
number of his shares. However, the accumulative number of the votes for all candidates for
directors er—supervisers—shall not exceed the entitled total number of the valid voting rights;

After completion of voting, all the candidates for directors er—supervisers—shall be elected in
descending order according to the number of votes they received, upon the capped number of

directors er—supervisers-to be elected.

The specific issues of the cumulative voting system shall comply with the Rules for the
Implementation of the Cumulative Voting System of WuXi AppTec Co., Ltd.

Cumulative voting system shall be adopted if a single shareholder and its parties in concert
are interested in 30% or above of the shares of the Company, or when more than two independent
directors are to be elected at a general meeting.

Article 101 Save under the cumulative voting system, the general meeting shall resolve on
all the proposals separately; in the event of several proposals for the same matter, such proposals
shall be voted on and resolved in the order of time at which they are submitted. Unless the general
meeting is terminated or no resolution can be made for special reasons such as force majeure,
voting of such proposals shall neither be shelved nor refused at the general meeting.

Article 102 No amendment shall be made to a proposal when it is considered at a general
meeting, otherwise, the relevant amendment shall be deemed as a new proposal and shall not be
voted on at the general meeting.

Article 103 The same voting right can only be exercised in only one form: onsite, over the
network, or otherwise. Where the same voting right is exercised more than once, the voting result

of the first time shall prevail.

Article 104 The vote at a general meeting shall be conducted by open ballot.
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Article 105 If the matter on which voting by ballot is requested is to elect a meeting
presider or discontinue the meeting, voting by ballot shall be conducted at once; for other matters
on which voting by ballot is requested, the meeting presider will decide on when to conduct the
voting, and the meeting may be continued to discuss other matters, and the voting results will still
be deemed as resolutions passed at the meeting.

Article 106 During voting by ballot, the shareholders (including shareholder proxies) with
two or more votes don’t have to cast all votes yes or all votes no.

Article 107 Before proposals are voted on at the general meeting, two shareholders’
representatives shall be elected to count and monitor counting of the votes. Where any shareholder
has connected relations with any matter considered, the said shareholder and proxy thereof shall
not participate in counting and monitoring of votes.

When proposals are voted on at the general meeting, the lawyer, shareholders’ representative
and-supervisers—representative-shall be jointly responsible for the counting and monitoring of the
votes and shall announce the voting results on the spot, which voting results shall be recorded in
the meeting minutes.

Shareholders or proxies thereof voting over the network or other means shall have the right to
check their voting results via the corresponding voting system.

Article 108 A general meeting shall not conclude earlier at the venue than over the network
or otherwise, and the presider shall announce the voting result of every proposal and announce
whether the proposal is passed or not according to the voting result.

Before the voting result is announced, the relevant parties including companies, counting
officer, monitoring officer, majer-shareholders and network service provider involved at the venue,
over the network or otherwise shall have the confidentiality obligation.

Article 109 A shareholder attending a general meeting shall express one of the following
opinions on any proposal to be voted on: pro, con or abstention. The securities registration and
clearing organization shall be the nominal holder of shares under the Mainland China and Hong
Kong Stock Connect scheme, except where declaration is made in accordance with the actual
holder’s intent.

Blank, wrong, illegible or uncast votes shall be deemed as the voters’ waiver of their voting
rights, and the voting results representing the shares held by such voters shall be counted as
“abstentions”.

If Hong Kong Listing Rules stipulate that any shareholder must waive its voting right on a
specific matter to be resolved, or limit any shareholder to voting for (against) a specific matter to
be resolved, and the shareholder violates such stipulation or limitation, the votes cast by the
shareholder or proxy thereof shall not be counted.
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Article 110 If the presider has any doubt as to the result of a resolution which has been put
to vote at the general meeting, he may have the votes counted. If the presider has not counted the
votes, any shareholder who is present in person or by proxy and who objects to the result
announced by the presider may, immediately after the declaration of the result, demand that the
votes be counted and the presider shall have the votes counted immediately.

Article 111 Resolutions of the general meeting shall be announced in due time. The
announcement shall specify the number of attending shareholders and their proxies, the total
number of voting shares they represent and the proportion of these shares to the total number of
the voting shares of the Company, the voting method, the voting result for every proposal and the
details of each of the resolutions passed.

Article 112 Where a proposal has not been passed or the resolutions of the preceding
general meeting have been changed at the current general meeting, special mention shall be made
in the announcement of the resolutions of the general meeting.

Article 113 Where a proposal on election of directors er-supervisoers-is passed at the general
meeting, the directors elected er—supervisers—eleeted—shall take office on the date when the
resolution is passed at the general meeting, save as otherwise specified by the general meeting.

Article 114 Where a proposal on cash dividends, bonus shares or increase of equity capital
by way of transfer from capital reserves is passed at the general meeting, the Company shall
implement the specific scheme within two months after conclusion of the general meeting.

Section 7 Special Procedure for Voting by Class Shareholders

Article 115 Those shareholders who hold different classes of shares are class shareholders.

Class shareholders shall enjoy rights and assume obligations in accordance with laws,
administrative regulations and the Articles of Association.

Except the holders of other classes of shares, for the purposes of this section only,

shareholders of domestic shares and shareholders of H-shares are considered different classes of
shareholders.

If appropriate, the Company shall ensure enough voting rights of the shareholders of
preferred shares.

Article 116 Rights conferred on any class shareholders may not be varied or abrogated save
with the approval of a special resolution of shareholders in a general meeting and by relevant class
shareholders at a separate meeting conducted in accordance with Article 118 to 122 of the Articles
of Association.

Article 117 The following circumstances shall be deemed to be variation or abrogation of
the rights attaching to a particular class shareholder:
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(I) 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 distribution rights or other privileges equal or
superior to those of shares of that class;

(II) 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;

(IIT) to remove or reduce rights to accrued dividends or rights to cumulative dividends
attached to shares of that class;

(IV) 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;

(V) 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;

(VI) to remove or reduce rights to receive payment payable by the Company in particular
currencies attached to shares of that class;

(VII) to create a new class of shares having voting or distribution rights or other privileges
equal or superior to those of the shares of that class;

(VIII) to restrict the transfer or ownership of shares of that class or to increase the types of
restrictions attaching thereto;

(IX) to grant share subscription options or share conversion options of shares of that class
or another class;

(X) to increase the rights or privileges of shares of another class;

(XI) to restructure the Company in such a way so as to result in the disproportionate
distribution of obligations between the various classes of shareholders;

(XII) to vary or abrogate the provisions of this section.

Article 118 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 meeting in respect of
matters concerning items (II) to (VIII) and (XI) to (XII) of Article 117 of the Articles of

Association, but interested shareholder(s) shall not be entitled to vote at such class meetings.

(An) interested shareholder(s), as such term is used in the preceding paragraph, means:
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(I) 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 Artiele28-Article 27 of
the Articles of Association, a controlling shareholder within the meaning of Artiele259-Article 250
of the Articles of Association;

(IT) in the case of a repurchase of shares by an off-market agreement pursuant to Artiele28
Article 27 of the Articles of Association, a shareholder related to such agreement;

(III) in the case of a restructuring of the Company, a shareholder who assumes a relatively
lower proportion of obligation than the obligations imposed on other shareholders of that class
under the proposed restructuring or who has an interest different from the interests of other
shareholders of that class.

Article 119 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 present at the
relevant meeting who, according to Article 118, are entitled to vote thereat.

Article 120 Written notice of a class meeting shall be given to all shareholders who are
registered as holders of that class in the register of shareholders in accordance with the provisions
on notice period of annual general meetings and extraordinary general meetings under Attiele
F2Article 73. Such notice shall give such shareholder notice of the matters to be considered at
such meeting and the date and place of the class meeting.

If the listing rules of the stock exchange in the place where the stocks of the Company are
listed have special provisions, the special provisions shall prevail.

Article 121 Notice of class meetings need only be served on shareholders entitled to vote
thereat.

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.

Article 122 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 general
meeting, domestic shares and overseas listed foreign shares either separately or concurrently once
every twelve months, which do not exceed 20% of the existing domestic shares and 20% of the
existing overseas listed foreign shares respectively;

(II)  where the Company’s plan to issue domestic shares and overseas listed foreign shares is

completed within fifteen months from the date of approval of the securities regulatory authority of
the State Council or in the valid period of its approval document.
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Chapter 5 Directors and Board of Directors

Section 1 General Provisions on Directors

Article 123 Directors shall be elected or replaced at general meetings and shall each serve a
term of three years. A director may seek re-election upon expiry of the said term. A director,
before his term of office expires, may be dismissed by the general meeting. However, the general
meeting of shareholders may remove any director befere-the-expiration—of-the-term—of-office-in the
form of ordinary resolution subject to the relevant laws and regulations in the place where the
stocks of the Company are listed as well as the hstlng rules of the stock exchange—thewever,—the

d ; ech. The removal shall take effect

on the date when such resolution is made. If, without proper reasons, a director is removed before

the expiration of his/her term of office, he/she may request compensation from the Company.

The term of a director shall start from the date on which the said director assumes office to
the expiry of the current Board. If the term of office of a director expires but re-election is not
made responsively, the said director shall continue fulfilling the duties as director pursuant to
laws, administrative regulations, departmental rules, the listing rules of the stock exchange in the
place where the stocks of the Company are listed and the Articles of Association until a new
director is elected.

The Company shall enter into contracts with directors to specify the rights and obligations of
the Company and directors.

A director may serve concurrently as manager—(president—and—CEO)—er—other—senior

management officers, but the directors serving concurrently as such and directors who are
employee representatives shall not be more than half of the directors of the Company.

It is not necessary for directors to hold shares of the Company.
Article 124 Directors shall observe laws, administrative regulations, the listing rules of the

stock exchange in the place where the stocks of the Company are listed and the Articles of
Association, and—fulfil their obligations of honesty to the Company, take measures to avoid

conflicts between their own interests and the interests of the Company and shall not exploit his/her

position to seek illegitimate benefits.

In particular, directors shall fulfil the following obligations of honesty to the Company:

(I) not to a
expropriate the Company’s property and embezzle monies of the Company;

b—netto-embezzlemonies—of the Company;

(HBH(I) not to open in their own names or in others’ names any bank account for the
purpose of depositing any of the Company’s assets—er-monies;
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(ITIT)  not to abuse his official powers to accept bribes or other unlawful income;

the Company

(V) not to directly or indirectly conclude any contract or conduct any transaction with

meetingwithout reporting to the Board or the general meeting and being approved by the Board or

the general meeting by way of resolution pursuant to provisions of these Articles of Association;

(V) witheut-the—consent-ofthe—general-meeting;—not to take advantage of their positions to

seek for themselves or others any business opportunities that are due to the Company, unless such
business opportunities have been reported to the Board or the general meeting and approved by the

general meeting by way of resolution, or the Company is prohibited from utilizing such business
opportunities pursuant to provisions of the laws, administrative legislations or these Articles of
Association;

(VI) not to conduct for themselves or others any businesses similar to those of the Company
without reporting to the Board or the general meeting and being approved by the general meeting

by way of resolution;

(VII) not to take as their own any commission for any transaction between the Company
and others;

(VIII) not to disclose any secret of the Company without permission;

(IX) not to use their connected relations to damage the interests of the Company;

(X) to fulfil other obligations of honesty stipulated by laws, administrative regulations,
departmental rules, the listing rules of the stock exchange in the place where the stocks of the

Company are listed, and the Articles of Association.

Earnings obtained by directors counter to the provisions herein shall belong to the Company,
and shall be liable for compensation for any loss incurred to the Company.

When close relatives of directors and members of the senior management, enterprises directly

or indirectly controlled by directors, members of the senior management or their close relatives,

and other related parties having other affiliations with directors or members of the senior

management enter into contracts or conduct transactions with the Company, the provisions of item
(IV) of the second paragraph of this Article shall apply.
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Article 125 Directors shall observe laws, administrative regulations, the listing rules of the
stock exchange in the place where the stocks of the Company are listed and the Articles of
Association, and-fulfill their obligations of diligence to the Company, and exercise reasonable care

as a manager for the best interests of the Company when performing their duties. In particular,

directors shall fulfill the following obligations of diligence to the Company:

(I) to exercise the rights conferred by the Company with due discretion, care and diligence
to ensure the business operations of the Company comply with State laws, administrative
regulations and economic policies, not beyond the business scope specified in the business license
of the Company;

(IT) to treat all shareholders impartially;
(IIT)  to keep informed of the business operations and management of the Company;

(IV) to sign written confirmations of the regular reports issued by the Company and to
ensure the information disclosed by the Company is true, accurate and complete;

(V) to honestly provide the Supervisery—Cemmittee—audit committee with relevant
information, and not to prevent the Supervisory-Committee—or—supervisoers—audit committee from

exercising their functions and powers;

(VD) to fulfill other obligations of diligence stipulated by laws, administrative regulations,
departmental rules, the listing rules of the stock exchange in the place where the stocks of the
Company are listed and the Articles of Association.

Article 126 The method and procedure for nominating directors are:

(I) the candidates for directors (excluding independent directors) of the Board shall be
nominated by the Board or shareholder(s) severally or jointly holding more than 3%—1% of the
total number of the voting shares of the Company, and shall be elected at a general meeting of the
Company.

(IT) the candidates for independent directors shall be nominated in the way and procedure as
specified by laws, administrative regulations, departmental rules, the listing rules of the stock
exchange in the place where the stocks of the Company are listed or the Articles of Association.

(IIT)  for nomination by shareholders according to item (I) of this article, the written notice
on intention for nominating candidates for directors and nominees’ willingness to accept the
nominations shall be sent to the Company no earlier than the issue date of the notice of the general
meeting and no later than the 7th day prior to the date of the general meeting. The Company shall
give relevant nominators and their nominated candidates for directors at least seven notice days to
submit the aforesaid notice and document (this period is calculated from the day after the issue
date of the notice of the general meeting).
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(IV) The candidates for directors who accept the nominations shall promise that the
information publicly disclosed about them is true and complete, and that they will diligently fulfill
the duties as directors if elected.

Article 127 If any director fails to attend Board meetings in person or by proxy for two
consecutive times, the said director shall be deemed incapable of performing his duties, and the
Board shall suggest that the general meeting dismiss the said director.

Article 128 A director may resign from his office prior to the expiry of his term of office
and. The directors who resign shall tender a written resignation to the BeardCompany. The Beard
wil-The resignation shall take effect on the date the Company receives the written resignation, and

the Company shall disclose relevant information within two trading days.

If any director resigns so that the membership of the Board falls short of the quorum, the said
director shall continue fulfilling the duties as director pursuant to laws, administrative regulations,
departmental rules, the listing rules of the stock exchange in the place where the stocks of the
Company are listed and the Articles of Association until a new director is elected.

Under the precondition of not violating relevant laws, regulations and regulatory rules in the

place where the stocks of the Company are listed, if the Board appoints a new director to fill the
casual vacancy on the Board or as an addition to the existing Board, the term of office of this
appointed director shall end upon the next annual general meeting of the Company, and the said
director shall be qualified for reelection and renewal thereat. All the directors appointed to fill
causal vacancies shall accept shareholder election at the first general meeting after acceptance of
the appointment.

Article 129 If resignation of a director takes effect or if his term of office expires, the said
director shall go through all handover formalities with the Board. The obligations of honesty of a
director towards the Company and the shareholders do not necessarily cease within the reasonable
period after the expiry of his term of office. The obligations of confidentiality in respect of trade
secrets of the Company survive the expiry of his term of office until such trade secrets become
publicly known. Other obligations may continue for such period as the principle of fairness may
require. The responsibilities that directors should bear for performing their duties during their term
of office shall not be exempted or terminated due to their resignation.

Article 130 Save as specified in the Articles of Association or properly authorized by the
Board, no director shall act on behalf of the Company or the Board in his personal name. If a
director acts in his own name but a third party may reasonably think the said director is acting on
behalf of the Company or the Board, the said director shall make a prior statement of his
standpoint and capacity.
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Article 131 If a director causes damage to others in performing his/her duties in the
Company, the Company shall be liable for compensation; if the director acts with intentional or
gross negligence, he/she shall also be liable for compensation.

If any director violates the laws, administrative regulations and departmental rules in the
place where the stocks of the Company are listed or the Articles of Association in fulfilling his
duties, thereby incurring any loss of the Company, the said director shall be liable for
compensation.

Section 2 Independent Directors
Article 132 The Company shall establish an independent director system. At least one third
of the membership of the Board shall be independent directors, which shall include at least one
accountant. The composition of independent directors shall also comply with the listing rules of

the stock exchange in the place where the stocks of the Company are listed.

Article 133 Independent directors shall, in accordance with the provisions of laws,

administrative regulations, the securities regulatory rules of the places where the Company’s shares

are listed, and the Articles of Association, diligently perform their duties, play roles in

participating in decision-making, providing checks and balances and offering professional
consultation within the Board of Directors, safeguard the interests of the Company as a whole, and
protect the legitimate rights and interests of small and medium shareholders.

Article 134 Independent directors shall maintain their independence and comply with the

requirements for independence as stipulated by laws, administrative regulations, and the securities
regulatory rules of the place where the Company’s shares are listed.

Artiele134Article 135 An independent director shall meet the following basic conditions:

(I) having the qualifications as director of listed companies in accordance with the laws,
administrative regulations and other relevant provisions;
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(IT) having the basic knowledge about operations of listed companies, and proficient in
relevant laws, administrative regulations and rules;

(IIT) having the independence as required by the laws and regulations;

(IV) having more than five years’ experience in legal, accounting and economic work or
other work required for fulfilling duties as independent director;

(V) having good personal character, and have no negative records of major dishonesty;

(VI) other conditions specified in the laws and regulations and the Articles of Association.

Article 136 The term of office of independent directors is the same as other directors, and

the term is renewable upon re-election when it expires, but the renewed term shall not exceed six
years.

Independent directors may submit the resignation before expiration of the term of office. In
resigning his duties, an independent director shall tender a resignation to the Board in writing and
specify any matter which is related to his resignation or which he considers necessary to bring to
the attention of the Company’s shareholders and creditors.

If any independent director resigns so that the number of independent directors or the
membership of the Board, or the proportion of independent directors on the Board or its special
committees falls short of that specified in the Articles of Association or the quorum, or there is a

lack of accounting professionals among the independent directors, such—resignation—shallnot
become—effective—until-the—vacaneyis{illedup-bya—sueceedingdireetor-the independent director

who proposes to resign shall continue to discharge his or her duties until the date on which a new

independent director is appointed (except where the independent director resigns due to loss of

independence and is legally dismissed) and the Company shall complete the by-election in
accordance with the provisions of laws and regulations. If the independent directors of the
Company at any time do not meet the requirements for the number of people, qualification or
independence specified in Hong Kong Listing Rules, the Company must inform HKEX
immediately, and explain the details and reason by means of announcement, and shall, within three
months after non-compliance with the relevant provisions, appoint enough independent directors to

meet the requirements of Hong Kong Listing Rules.
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Artiele 138Article 137 An-As members of the Board, the independent director shal-owe

fiduciary duties and diligence to the Company and all shareholders and shall prudently perform the

following duties:

(I) to participate in the decision-making of the Board and provide clear opinions on matters
discussed;

(IT) to supervise the potential material conflicts of interest between the Company and its
actual controllers, directors and senior management as stipulated in the Measures for the
Administration of Independent Directors of Listed Companies and other laws and regulations,
promote the decision-making of the Board to conform to the overall interests of the Company, and

protect the legitimate interests of minority shareholders;

(ITI)  to provide professional and objective suggestions for the Company’s operation and
development, and promote the improvement of the decision-making level of the Board;

(IV) to perform other duties stipulated by laws, administrative regulations, departmental
rules, regulatory documents, the listing rules of the stock exchange in the place where the stocks
of the Company are listed, and the Articles of Association.

Artiele 139Article 138 An independent director shall exercise the following special powers:

(I) to engage an independent intermediary to audit, consult or verify the Company’s special
issues;

(IT) to propose to convene an extraordinary general meeting to Board;
(III)  to propose to convene a Board meeting;
(IV) to openly collect rights from shareholders in accordance with the law;

(V) to express independent opinions on issues that may harm the rights and interests of the
Company or minority shareholders;

(VI) to enjoy other rights stipulated by laws, administrative regulations, departmental rules,
regulatory documents, the listing rules of the stock exchange in the place where the stocks of the

Company are listed and the Articles of Association.

Independent directors shall seek the consent of more than half of all the independent directors
before exercising the powers under (I)—(III) above.
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The Company shall disclose in a timely manner when the powers stated under paragraph (I)
above are exercised by independent directors. If the above-mentioned powers cannot be exercised
normally, the Company shall disclose the specific circumstances and reasons.

Article 139 The following matters shall be submitted to the Board of Directors for review

after being approved by more than half of all independent directors of the Company:

(I) Related transactions that should be disclosed;

(IT) Plans of the Company and related parties to change or waive commitments;

(IIT) Decisions and measures taken by the Board of Directors of the acquired listed

company regarding the acquisition;

(IV) Other matters as stipulated by laws, administrative regulations, the provisions of the

CSRC, and the provisions of the Articles of Association.

Article 140 The Company shall establish a mechanism for special meetings which will be
attended by independent directors only. Matters such as connected transactions to be reviewed by
the Board of Directors shall be approved in advance by a special meeting of the independent

directors.

The Company shall convene special meetings of the independent directors on a regular or ad
hoc basis. Matters specified in items (1) to (3) of the first paragraph of Article 138 and Article 139
of the Articles of Association shall be considered by a special meeting of the independent

directors.

The special meetings of the independent directors may consider and discuss other matters of
the Company when necessary.
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The special meetings of the independent directors shall be convened and chaired by an
independent director nominated by more than half of the independent directors; in the event that
the convener does not perform his duties or he is unable to perform his duties, two independent

directors and above can convene a meeting on their own and nominate a representative to chair the

meeting.

The special meetings of the independent directors shall prepare minutes of meetings in
accordance with regulations. The minutes of meetings shall record the opinions of the independent

directors. The independent directors shall sign and confirm the minutes of meetings.

The Company shall facilitate and support the convention of the special meetings of the

independent directors.

Section 3 The Board of Directors

Artiele143Article 141  FThe Company shall establish a Board of Directors, the Board

shall comprise +2-11 directors, including five independent directors.

The Board shall have one chairman, and have one vice chairman.

The composition of the Board shall be in compliance with laws and regulations and have
reasonable professional structure. The members of the Board shall acquire necessary knowledge,
techniques and qualification for performing the duties. The Company shall encourage diversified
composition of the Board.

Artiele 144Article 142 The Board shall exercise the following functions and powers:

(I) to convene general meetings and report on its work to the general meetings;

(IT) to implement resolutions passed at the general meetings;

(ITT)  to resolve on or make material amendments to the Company’s business plans and
investment plans;

&(IV) to formulate the Company’s profit distribution proposals and loss recovery

proposals;

VH(V) to formulate the proposals for increase or decrease of the Company’s registered
capital, and proposals for issue of bonds, other securities and listing;
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HH(VI) to formulate proposals for material acquisitions, purchase of shares of the
Company as described in Artieles27-Article 26 (I) and (II) of the Articles of Association, merger,
division, dissolution or transformation of the Company;

EVHEH(VII) to decide on the external investment, purchase and disposal of assets, asset
mortgage, external guarantee, consigned financial management, connected transactions, donations
etc. within the authority permitted under the laws, regulations and these Articles of Association or
the authority granted by the general meeting;

(VI to decide on the establishment of the Company’s internal management bodies;

&9(IX) to decide on the appointment or dismissal of the Company’s manager (president and

CEO), secretary to the Board and-ethersentormanagement and determine their remunerations and
matters related to incentives and punishment; to decide on the appointment or dismissal of the

Company’s joint CEO, vice president, chief financial officer and other senior management officers
as nominated by the manager (president and CEO) and decide on their remunerations, rewards and
punishments;

&XH(X) to formulate the Company’s fundamental management system;
&H(XI) to formulate the proposals for any amendment to the Articles of Association;
XHH(XII) to manage matters relating to information disclosure of the Company;

XIPV(XIID) to propose to the general meeting to appoint or replace the accounting firm

which audits-the-Companys—aecountsengages in auditing business for listed companies;

XMHXIV) to listen to the work reports of the Company’s manager (president and CEO)
and examine the work thereof;

XMBH(XV)  to formulate the equity incentive plan and employee stock ownership plan of the
Company;

EXMH(XVI) to resolve the acquisition of the shares of the Company as described in Artiele
27-Article 26 (III), (V) and (VI) in the Articles of Association;

XMHBH(XVIID) to exercise other functions and powers as stipulated by laws, administrative
regulations, departmental rules, the listing rules of the stock exchange in the place where the
stocks of the Company are listed or the Articles of Association or conferred by the general
meeting.

Other than the resolutions of the Board in respect of other matters which shall be passed by
the affirmative vote of more than two-thirds of all directors as provided by laws, administrative
regulations, departmental rules, listing rules of the stock exchange in the place where the stocks of
the Company are listed and the Articles of Association, the resolutions of the Board in respect of
all other matters may be passed by the affirmative vote of more than half of all the directors.
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Matters beyond the scope of authorization of the general meeting to the Board shall be
submitted to the general meeting for consideration.

Subject to the approval of a majority of directors, the Board may authorize the chairman of
the Board to exercise certain powers of the Board during the closing period of the Board meeting.
However, major matters of the Company shall be resolved by all members of the Board. No
authorization shall be granted to the chairman of the Board and manager (president and CEO) to
exercise powers that shall be exercised by the Board in accordance with laws.

The Board shall perform its duties in accordance with laws and ensure the Company to be in
compliance with laws and regulations and the Articles of Association. All shareholders shall have
equal rights and the Board shall safeguard the legal rights of other stakeholders.

The Company shall ensure that the Board performs its duties in accordance with laws,
regulations and the Articles of Association and provide all necessary conditions to the Board for
performing its duties.

Artiele145Article 143 The Board shall make explanations to the general meeting in
relation to the nonstandard audit opinions produced by certified public accountants on the financial
reports of the Company.

Artiele 146Article 144 The Board shall formulate rules of procedure for Board meetings to
ensure execution of resolutions of the general meeting, enhance the work efficiency, and ensure
scientific decision making of the Board.

Artiele148Article 145 The Board shall determine the authorization relating to external
investment, purchase and disposal of assets, asset mortgage, external guarantee, consigned

financial management, connected transactions and donations, and shall establish strict examination
and decision making procedure; and organize relevant experts and professionals to make
assessments on material investment projects and report to the general meeting for approval.
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Artiele 149Article 146 Transactions (excluding connected transactions, financial assistance,
provision of guarantee and other transactions of the Company without involving any payment of
consideration or attaching any obligations such as receiving monetary assets as gift and waiver of
debts) of the Company meeting any of the following standards shall be submitted to the general
meeting for consideration:

(I) the total asset value involved in the transaction (the higher of the book value and the
assessed value as the case may be) accounts for more than 10% of the latest audited total assets of
the Company;

(IT) the net assets of the transaction subject (e.g. equity) (if both book value and appraised
value exist, whichever is higher) account for more than 10% of the latest audited net assets of the
Company, with the absolute amount of more than RMB10 million;

(IIT)  the concluded transaction amount (including debts and expenses undertaken) accounts
for more than 10% of the latest audited net assets of the Company, with the absolute amount of

more than RMB10 million;

(IV) the transaction profit accounts for more than 10% of the audited net profit of the
Company in the most recent fiscal year, with the absolute amount of more than RMB1 million;

(V) the related operating income of the transaction subject (e.g. equity) in the most recent
fiscal year accounts for more than 10% of the audited operating income of the Company in the
most recent fiscal year, with the absolute amount of more than RMB10 million;

(VI) the related net profit of the transaction subject (e.g. equity) in the most recent fiscal
year accounts for more than 10% of the audited net profit of the Company in the most recent fiscal

year, with the absolute amount of more than RMB1 million.

(VII) transactions meeting the following criteria according to the definitions and relevant
calculation methods under the Hong Kong Listing Rules:

1. share transactions;

2. discloseable transactions;

3. major transactions;

4. very substantial disposals;

5. very substantial acquisitions;
6. reverse takeovers.

If the data involved in the above index calculation is negative, the absolute value of the data
shall be taken.
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“Transactions” as mentioned above in this article include the purchase or disposal of assets;
external investment (including consigned financial management, investment in subsidiaries, etc.);
lease of assets; asset and business management as consignor or consignee; donating or taking of
assets; credit and debt reorganization; conclusion of franchise agreements; transfer of research and
development projects as transferor or transferee; the grant, acceptance, transfer, exercise,
termination or waiver of rights (including the waiver of the first right of refusal and the right of
first offer), etc.

The aforesaid transactions exclude the following transactions relating to daily business
operations of the Company: purchase of raw materials, fuels and power; receipt of services; sale of
products and goods; provision of services; contracting of projects and other transactions relating to
daily business operations. However, any transactions mentioned above that are involved in asset
swap shall be included. Transactions relating to daily business operations mentioned above that
meet the standards of discloseable transactions under the listing rules of the place where the
Company is listed shall be submitted to the Board for approval.

Connected transactions (excluding provision of guarantee by the Company) between the
Company and a connected natural person involving more than RMB300,000 (including the
liabilities and costs assumed) and connected transactions (excluding provision of guarantee by the
Company) between the Company and a connected legal person (or other entity) involving more
than RMB3 million (including the liabilities and costs assumed) and accounting for more than
0.5% of the absolute value of the latest audited net assets of the Company shall be submitted to
the Board for deliberation.

The amounts of transactions as mentioned in this article shall be calculated with reference to
the relevant provisions in Chapter 6 of the Listing Rules of Shanghai Stock Exchange or Chapter
14 of the Hong Kong Listing Rules, as the case may be.

Artiele 150Article 147 Any secured transactions of the Company shall be submitted to the
Board or the general meeting for deliberation and be disclosed timely. Guarantee related affairs
within the scope of authority of the Board shall be subject to the approval of more than half of all
the directors and more than two thirds of the attending directors.

Artiele—15TArticle 148 In addition to obtaining approval from more than half of all
directors, transactions of listed companies relating to financial assistance shall also be considered
and approved by more than two-thirds of the directors attending the Board meeting and shall be
disclosed in a timely manner. If the transaction meets the conditions as stipulated in article 58-59
herein, it shall be submitted to the general meeting for deliberation upon approval by the Board.

If the target of financial assistance is a subsidiary consolidated in the Company’s financial
statement and other shareholders of the subsidiary do not include any controlling shareholder or de
facto controller of the Company and their respective connected persons, it is not subject to the
above requirements.

Artiele 152Article 149 The chairman and vice chairman of the Board shall be elected by
more than half of all the directors.
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Artiele153Article 150 The chairman of the Board shall exercise the following functions
and powers:

(I) to preside over general meetings and to convene and preside over Board meetings;
(IT) to supervise and inspect the implementation of resolutions passed by the Board;
(IIT)  to sign the securities certificates issued by the Company;

(IV) to exercise other functions and powers conferred by the Board.

Artiele154Article 151 If the chairman is unable or fails to perform his duties, the vice
chairman shall perform such duties; if the vice chairman is unable or fails to perform his duties, a
director shall be elected jointly by mere—than—half—a majority of the directors to perform such
duties.

Artiele 155Article 152 The Board discuss matters through Board meetings. Board meetings
include regular meetings and provisional meetings.

Artiele 156Article 153 Regular Board meetings shall be held at least four times a year, and
shall be convened by the chairman, with written notice of meeting sent to all the directors and
sapervisers—fourteen days in advance.

Artiele357Article 154 Provisional Board meetings may be convened upon proposal by
shareholders representing at least one tenth of the total voting rights, by at least one third of the
directors, by more than half of the independent directors, or by the Supervisery-Audit Committee.
The chairman shall convene and preside over a Board meeting within ten days after receipt of the

proposal.

The chairman may, when considering it necessary, decide to convene and preside over a
provisional Board meeting.

Where the securities regulator requires the Company to convene a provisional Board meeting,
the chairman shall convene and preside over a Board meeting within ten days after receipt of the
requirement from the securities regulator.

Artiele158Article 155 A notice of provisional Board meetings shall be sent to all the
directors and—supervisers—by letter, fax, email or other means 5 days in advance. Where a
provisional Board meeting needs to be convened in emergency, the notice of meeting may be sent
at any time by telephone or by other verbal means, but the convener shall make explanations at the
meeting.

Artiele 159Article 156 The notice of a Board meeting shall specify:

(I) the date and venue of the meeting;
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(IT) the form of the meeting;

(ITI)  duration of the meeting;

(IV) reason and proposals;

(V) meeting materials necessary for voting of directors;

(VI) requirement that directors shall personally attend or authorize other directors to attend
the meeting;

(VII) the convener and the presider of the meeting, the proponent of the provisional meeting
as well as the written proposals;

(VIII) contact person and means of contact;
(IX) date on which the notice is sent.

A verbal meeting notice shall at least include (I), (III) and (IV) above, and the explanations
for a provisional Board meeting convened in emergency. Where two or more independent directors
consider that the information provided is insufficient, the proof is not enough or the provision is
not timely, they may jointly request the Board in writing to postpone the convening of the Board
meeting or the discussion of the issues, the Board shall accept such request and the Company shall
disclose the relevant circumstances in a timely manner.

Artiele 160Article 157 Unless otherwise provided in the Articles of Association, Board
meeting shall be attended by more than half of the directors. Resolutions made by the Board shall
be approved by more than half of all the directors unless otherwise specified in the Articles of
Association.

Resolutions of the Board shall be voted on as per “one person, one vote” system.

Artiele16+Article 158 If any director has connection with the enterprise or individuals
involved in the resolution made at a Board meeting, the said director shall promptly report in
writing to the Board, and any director who has a connected relationship shall not vote on the said
resolution for himself or on behalf of other directors. A Board meeting may be held when more
than half of the non-connected directors attend the meeting. The resolution made at the Board
meeting shall be passed by more than half of the non-connected directors, but if the matter
considered is a matter that must be passed by more than two thirds of directors, it must be passed
by more than two thirds of non-connected directors. If the number of non-connected directors
attending the meetings is less than 3, the issue shall be submitted to the general meeting for
deliberation.

Artiele 162Article 159 Voting on Board meetings may be conducted by open ballot or by a
show of hands. Provisional Board meetings may be held and pass resolutions by means of
communication, with the resolutions signed by the attending directors, provided that the directors
fully express their opinions.
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Where the directors cannot sign the resolutions made at a telephone meeting or video meeting
in real time, they may give a verbal vote first and responsively affix the written signature thereof.
The verbal vote by a director shall have the same effect as the written signature, provided that
there is no discrepancy between the opinions expressed by such director in completing the written
signature and the opinions orally expressed by him during the meeting. If there is a discrepancy
between the two, the opinions orally expressed shall prevail.

If a Board meeting is held via circulation of written proposal, directors or proxies thereof
shall write down their opinions of pros or cons on the proposal. Once the number of directors
voting in favor of the proposal has reached the quorum necessary for resolving on the proposal as
specified in the Articles of Association, such proposal shall be passed as a resolution of the Board.

Artiele163Article 160 Directors shall attend Board meetings in person and provide definite
opinions on matters discussed. If any director cannot attend the meeting for any reason, he may
authorize in writing another director to vote on his behalf according to his intentions who shall
independently bear legal liability. The power of attorney shall specify the name of the proxy, the
matters delegated, and the scope and term of authorization, and shall bear the signature or seal of
the principal.

The director attending the meeting on behalf of another director shall exercise rights within
the range authorized. If a director fails to attend a Board meeting and does not appoint a proxy to
act on his behalf, the said Director shall be deemed as having waived his right to vote at the
meeting.

Artiele—164Article 161 Proxy attendance at Board meetings shall follow the principles
below:

(I) where connected transactions are considered, a non-connected director shall not appoint
a connected director to attend the meeting on his behalf, and a connected director shall also not
accept the appointment of a non-connected director;

(IT) an independent director shall not appoint a non-independent director to attend the
meeting on his behalf, and a non-independent director shall also not accept the appointment of an
independent director;

(ITT)  in relation to voting on proposals, the appointer should specify his opinions on voting
for, voting against or being abstain from voting on each of the proposals. A director shall not make
or accept the appointment or carte blanche without providing any voting intent on the proposals, or
any appointment not well defined;

(IV) one director shall not accept appointment by more than two directors, and a director

shall also not appoint any other director who has been appointed by two other directors to attend
the meeting on their behalf.
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Artiele165Article 162 The Board shall file resolutions as minutes, which shall be signed
by the attending directors. The minutes of the Board meetings shall be true, accurate and complete.
Any attending director and secretary to the Board shall be entitled to have an explanatory note
made in the minutes regarding his speech at the meeting. The minutes of the Board meetings shall
be kept as archives of the Company for ten years.

Artiele 166Article 163 The minutes of a Board meeting shall specify:
(I) the date, venue and name of the convener of the meeting;

(IT) the names of the attending directors and the directors (proxies) attending the meeting on
behalf of others;

(IIT) the agenda of the meeting;
(IV) summaries of the speeches of directors;

(V) the voting methods and outcome for each proposal (the outcome of the voting shall set
out the respective number of assenting or dissenting or abstaining votes);

(VI) other issues that the attending directors think should be recorded.

Artiele—167Article 164 The directors shall sign and be responsible for the resolutions
passed at Board meetings. If any resolution of the Board meetings runs counter to the laws,
administrative regulations, the Articles of Association or the resolutions of general meetings,
thereby incurring material losses to the Company, the directors adopting the said resolution shall
be liable for compensating the Company. However, if a director has been proved as having
expressed dissenting opinions on the resolution during the voting and such opinions are recorded
in the meeting minutes, he may be exempt from liability.

With the approval of general meetings, the Company may purchase liability insurance for
directors. The coverage of liability insurance shall be agreed upon in a contract, except for liability

resulting from violation of laws, regulations and the Articles of Association by directors.

Section 4 Special Committees under the Board

Article 165 The Board shall establish an audit committee (the “Audit Committee”) to
exercise the powers of the Supervisory Committee as prescribed by the Company Law.

Article 166 Members of the Audit Committee shall be directors who do not hold senior
management positions in the Company, and there shall be three or more members. The convener

shall be an independent director with professional expertise in accounting. The specific number of

members and their composition shall comply with the requirements of laws, administrative

regulations, and securities regulatory rules of the stock exchange where the shares of the Company

are listed.
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Article 167 The Audit Committee is responsible for reviewing the Company’s financial
information and disclosure thereof, supervising and evaluating internal and external audit work and
internal controls. The following matters shall be submitted to the Board for review after being

approved by a majority of all members of the Audit Committee:

(I) disclosure of financial information in financial accounting reports and periodic reports,
as well as internal control evaluation reports;

(II) appointing or dismissing accounting firms engaged in auditing of the Company;

(IIT) appointing or dismissing the financial officer of the Company;

(IV) making changes to accounting policies and accounting estimates for reasons other than

changes in accounting standards, or making corrections of material accounting errors;

(V) other matters prescribed by laws, administrative regulations, the CSRC and the Articles
of Association.

Article 168 The Audit Committee shall meet at least once every quarter. An extraordinary

meeting may be convened upon the request of two or more members or when deemed necessary by
the convener. A meeting of the Audit Committee shall be held only when more than two-thirds of
the members are present.

Resolutions of the Audit Committee shall be adopted by a majority vote of the members of
the Audit Committee.

Voting on resolutions of the Audit Committee shall be conducted on an

one-vote-for-one-person basis.

Resolutions of the Audit Committee shall be properly recorded in form of minutes in
accordance with relevant provisions, and members of the Audit Committee attending the meeting
shall sign the minutes.

The rules of procedure for the Audit Committee shall be established by the Board.

Article 169 The Board shall establish a strategy committee (the “Strategy Committee”), a
nomination committee (the “Nomination Committee”) and a remuneration and evaluation

committee (the “Remuneration and Evaluation Committee”) and other special committees,

which shall perform their duties in accordance with the Articles of Association and the

authorization of the Board. Proposals from special committees shall be submitted to the Board for
review and decision. The rules of procedure for special committees shall be developed by the
Board.
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Article 170 The Nomination Committee shall be responsible for establishing the criteria

and procedures for selecting nominated directors and senior management, screening and reviewing

candidates for directors and senior management and their qualifications, and making

recommendations to the Board on the following matters:

(I) nominating or removing directors;

(IT) appointing or dismissing senior management personnel;

(IIT) other matters prescribed by laws, administrative regulations, the CSRC and the Articles
of Association.

If the Board does not adopt or fully adopt the recommendations from the Nomination

Committee, it shall record the advice of the Nomination Committee and the specific reasons for

non-adoption in the Board’s resolution, and make disclosure accordingly.

Article 171 The Remuneration and Evaluation Committee is responsible for establishing

evaluation standards for directors and senior management and conducting evaluations, as well as

formulating and reviewing remuneration policies and plans for directors and senior management

regarding remuneration determination system, decision-making process, payment arrangement and

stop-payment recourse arrangement. The Remuneration and Evaluation Committee shall also make

recommendations to the Board on the following matters:

(I) compensation of directors and senior management;

(IT) establishing or amending equity incentive plans and employee stock ownership plan,

including the achievement of conditions for the grant and exercise of benefits by incentive

grantees;

(IIT)  shareholding plans for directors and senior management in the proposed spin-off of
subsidiaries;

(IV) other matters prescribed by laws, administrative regulations, the CSRC and the Articles

of Association.

If the Board does not adopt or fully adopt the recommendations from the Remuneration and

Evaluation Committee, it shall record the advice of the Remuneration and Evaluation Committee

and the specific reasons for non-adoption in the Board’s resolution, and make disclosure

accordingly.
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Chapter 6 Manager(President-and—CEO)-and
Other-Senior Management Officers

Artiele168Article 172 The Company shall have one manager (president and CEO), who
shall be appointed or dismissed by the Board. The Company may have one or more joint CEOs,
one or more vice presidents and one chief financial officer. The joint CEO, vice presidents and
chief financial officer shall be nominated by the manager (president and CEO) and appointed or
dismissed by the Board.

The appointment and dismissal of senior management officers shall follow statutory
procedures and shall be timely disclosed. Controlling shareholders, de facto controllers and their
connected parties shall not interfere with the normal selection procedures for senior management
officers and shall not directly appoint or dismiss any senior management officers without
authorization from general meetings and the Board.

The Company shall enter into appointment contracts with senior management officers to
specify the rights and obligations of both parties.

Artiele 169Article 173 The provisions regarding situations in which persons shall not act as
directors, as specified in the Articles of Association, shall also apply to senior management
officers. The provisions on directors’ obligations of honesty underAtticle+24—of-the-Artictes—of

Asseetatton—and the—provistons—en—direetors—eobligations—of diligence under Hems—HVo—VH—ef
Artiele125-the Articles of Association shall also apply to senior management officers.

Artiele170Article 174 Members of staff of the controlling shareholders of the Company
who serve administrative positions other than director and supervisor shall not serve as senior
management officer of the Company.

The senior management officer shall be only entitled to salaries paid by the Company, and
the controlling shareholders shall not pay the salaries on behalf of the Company.

Artiele 171 Article 175 The manager (president and CEO) shall serve a term of three years
and may serve consecutive terms upon reappointment.

Artiele 172Article 176 The manager (president and CEO) is accountable to the Board and
exercises the following functions and powers:

(I) to manage the business operations of the Company, organize execution of the Board’s
resolutions, and report to the Board;

(IT) to organize to execute the annual business plans and investment plans of the Company;
(III) to prepare the plan for the internal management setup of the Company;

(IV) to formulate the Company’s fundamental management system;
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(V) to formulate the specific rules of the Company;

(VD) to propose to the Board to appoint or dismiss senior management officers other than
the secretary to the Board;

(VII) to decide to appoint or dismiss executives other than those to be appointed or
dismissed by the Board;

(VIII) to exercise other functions and powers conferred in the Articles of Association and
by the Board.

The manager (president and CEO) may attend Board meetings. The non-director manager
(president and CEO) does not have voting rights at Board meetings.

The joint CEO shall assist the manager (president and CEO) in exercising the above functions
and powers. His specific functions and powers are determined by the manager (president and
CEO).

Artiele 373Article 177 Transactions less than the amount specified in Artiele—+49-Article
146 of the Articles of Association and subject to deliberation by the Board, shall be reviewed and
approved by the manager (president and CEO) authorized by the Board.

“Transactions” in this article shall have the same meaning as the “transactions” set out in
Artiele149-Article 146 of the Articles of Association.

Artiele 174Article 178 The manager (president and CEO) shall formulate relevant working
rules, which shall be implemented upon approval by the Board.

Artiele 175Article 179 The working rules of the president shall specify:
(I) the conditions and procedure for holding the president’s meetings, and attendees;

(IT) duties and division of labour of the manager (president and CEO) and other senior
management officers;

(ITT)  use of funds and assets of the Company, right to conclude important contracts, and the

system to report to the Board-and-the-Supervisery-Committee;

(IV) other matters deemed necessary by the Board.

Artiele 176Article 180 The manager (president and CEO) may resign from his office prior
to the expiry of his term of office. The procedure and rules for resignation of the manager
(president and CEO) shall be specified in the labour contract between the manager (president and
CEO) and the Company.
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Artiele—177Article 181 The vice president of the Company shall be nominated by the
manager (president and CEO) and decided by the Board, and shall help the manager (president and
CEQO) with corporate affairs.

Artiele 178Article 182 The Company shall have a secretary to the Board, who shall be a
senior management officer of the Company nominated by the chairman, appointed by the Board
and accountable to the Board.

Artiele—179Article 183 The secretary to the Board shall have necessary professional
knowledge and experience.

Artiele 180Article 184 The secretary to the Board shall be responsible for the preparations
for general meetings and Board meetings, keeping of documentation and shareholders’ data,

information disclosure—investorrelations—management and other matters of the Company, etc.

The secretary to the Board shall observe the laws, administrative regulations, departmental
rules, the listing rules of the stock exchange in the place where the stocks of the Company are
listed and the Articles of Association.

The secretary to the Board, as a senior management officer of the Company, shall have the
right to participate in relevant meetings, consult relevant documents, keep informed of financial,
operation and other conditions of the Company for the purpose of duty performance. The Board
and ether senior management officers of the Company shall support the work of the secretary to

the Board. No entity or person may interfere with the proper duty performance of the secretary to
the Board.

Artiele 18t Article 185 A director or ether-senior management officer of the Company may
serve concurrently as secretary to Board.

Artiele182Article 186 Where senior management officers causes any damage to others in
the course of performing his/her duties, the Company shall be liable for compensation; where there
is any intentionality or gross negligence, he/she shall also be liable for compensation. If any senior

management officer violates the laws, administrative regulations, departmental rules or the Articles
of Association, thereby incurring any loss of the Company, the said senior management officer
shall be liable for compensation.

Artiele183Article 187 The senior management of the Company shall perform their duties
faithfully, and protect the best interests of the Company and all shareholders. If the senior
management of the Company fails to perform their duties faithfully or violates their fiduciary
duties, causing damage to the interests of the Company and public shareholders, they shall be
liable for compensation according to law.
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Chapter 8-7 Qualification and Obligations of the Directors,

Supervisors; Manager(President-and-CEO)-and
Other-Senior Management Officers of the Company

Artiele 203Article 188 Any person involved in any of the following circumstances shall not
serve as a director, supervisor,—prestdent-or-any-other-senior management officer of the Company:

The person
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(I) is without capacity or with limited capacity for civil conduct;

(IT) was imposed criminal penalty due to taking graft or committing bribery, infringing upon
property, embezzhng property or dlsruptlng socialism market economic order—and—itis-tess—than
minal-penalty; or is deprived of political

rlghts due to offence and it is less than five years since completion of the enforcement of the
penalty; or who was declared on probation and a period of 2 years has not elapsed since the expiry

date of the probation period;

(IIT) was ever the director or manager of any company or enterprise which was bankrupted
and was responsible for the bankruptcy of such company or enterprise, and it is less than three
years since the completion of liquidation for the bankruptcy of the company or enterprise;

(IV) was ever the legal representative of any company or enterprise whose business license
was revoked or which was ordered to close down due to illegal activities and was responsible for
such illegal activities, and it is less than three years since the revocation of business license or
order to close of the company or enterprise;

(V) has large outstanding personal debts and have been included in the list of the faithless
persons subjected to enforcement by the people’s court;

(VD) is under a measure of prohibited access to the securities market imposed by the
securities regulatory authority of the State Council, which measure is still effective;

(VII) persons who have been publicly determined by a stock exchange to be unsuitable to
serve as a director or senior management personnel of a listed company, where the specified period

of disqualification has not yet expired;

EHDH(VIID) is not a natural person;

HB(IX) has other contents specified in laws, administrative regulations, departmental
rules, normative documents or the listing rules of the stock exchange in the place where the stocks
of the Company are listed.

Where any director;superviser or senior management officer is elected, appointed or engaged
counter to the provisions in this article, the said election, appointment or engagement shall be
invalid. Where any director;—saperviser or senior management officer gets involved in any of the
circumstances herein during his term of office, the Company shall remove him as director;
superviser, president or senior management officer, and suspend his/her performance of duties.

The aforesaid period shall start from the closing date of the general meeting or Board
meeting held to elect, appoint or engage directors;—supervisers and senior management officers.
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Artiele 204Article 189 The directors, supervisors, manager{(president-and-CEO)and-other

senior management officers of the Company shall not direct the following persons or organizations
(hereinafter referred to as “Associates”) to engage in activities prohibited for directors,

supervisors,manager{(president-and-CEO)-and-other-senior management officers:
(I) spouses or underage children of directors, supervisors;-manager<{(president-and-CEO)-and

ether-senior management officers of the Company;

(II) trustors of directors, supervisors;—manager—(president—and—CEO)—and—other—senior

management officers of the Company or of such persons as described in item (I) of this Article;

(IIT) partners of directors, supervisors;—manager—(president—and—CEO)—and—eother—senior

management officers of the Company or of such persons as described in item (I) or (II) of this
Article;

(IV) company (companies) which a director, supervisor,—manager—(president—and—CEO)—-or
any—other—senior management officer of the Company has de facto single control over or joint
control over with such persons as described in item (I), (IT) or (III) of this Article or other

directors, supervisors,—manager—{(president-and—CEO)-or—other—senior management officers of the
Company;

(V) directors, supervisers,—manager—and—other—senior management officer of the company

(companies) referred to by item (IV) of this Article.

Artiele205Article 190 The fiduciary duty of a director, superviser,manager<{(president-and
CEO)—and-any—eother—senior management 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 this 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.

Artiele 206Article 191 In addition to the rights and remedies provided by the law and
administrative regulations when a director, supervisoer,—manager—{(president-and-CEO)-or-any-other

senior management officer of the Company breaches the duties which he owes to the Company, the
Company shall be entitled:

(I) to demand such director, supervisor,—manager—{president—and—CEO)—oer—other—senior

management officer for the losses sustained by it as a result of such breach;

(IT) to rescind any contract or transaction which has been entered into between the

Company and such director, superviser,—manager{(president-and-CEO)-er-other-senior management

officer, or between the Company and a third party, where such party knew or should have known

that such director, supervisormanager—{(president-and—CEO)-or—other—senior management officer

representing the Company was in breach of his duty owed to the Company);
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(ITII)  to demand such director, superviser,—manager—(president—and—CEO)—er—other—senior

management officer to surrender the profits made as a result of the breach of his duty;

(IV) to recover any money which shall have been received by the Company but were

received by such director, supervisor,—manager—{president-and-CEO)-or-other-senior management

officer instead, including without limitation any commissions; and

(V) to demand repayment of interest earned or which may have been earned by such

director, supervisor,—manager—(president-and-CEO)-or-other—senior management officer on money

which shall have been received by the Company.

Chapter 9-8 Financial and Accounting System,
Profit Distribution and Audit

Section 1 Financial and Accounting System

Artiele 207Article 192 The Company shall formulate its financial and accounting system in
accordance with the laws, administrative regulations and the provisions of the relevant authorities
of the state. The Company shall prepare a financial report at the end of each fiscal year and
examine and verify it according to law.

Artiele 208Article 193 The Company shall submit and disclose annual reports to the office
of the securities regulatory authority of the State Council and the stock exchange within 4 months
from the end of each fiscal year, and submit and disclose interim reports to the office of the
securities regulatory authority of the State Council and the stock exchange within 2 months from
the end of the first half of each fiscal year.

The aforesaid annual reports and interim reports shall be prepared in accordance with
relevant laws, administrative regulations and requirements of the CSRC and the stock exchange.

The financial statements of the Company shall be prepared in accordance with PRC
Accounting Standards for Business Enterprises and the applicable laws and regulations of the place
where the stocks of the Company are listed.

Artiele—209Article 194 The Company’s financial reports shall be made available for
shareholders’ inspection at the Company twenty days before the date of every shareholder’ annual
general meeting. Each shareholder shall be entitled to obtain a copy of the financial reports
referred to in this Chapter.

Unless otherwise provided in the Articles of Association, the Company shall deliver to each
shareholder of H-shares in person, or by prepaid mail or by other means permitted by HKEX at the
address registered in the register of shareholders such financial and accounting reports, together
with copies of the Board 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 days before
the date of every annual general meeting of the shareholders.
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Artiele210Article 195 The Company will not establish account books other than the
statutory account books. The assets—fund of the Company shall not be deposited in any personal
account.

Artiele 2HArticle 196 The Company shall withdraw 10% of the annual after-tax profits as
the statutory common reserve of the Company, and such withdrawal may be stopped when the
statutory common reserve of the Company has accumulated to over 50% of the registered capital
of the Company.

If the statutory common reserve of the Company is insufficient to recover the losses of the
preceding year, the profits of the current year shall first be used to recover the said losses before
any statutory common reserve is withdrawn as per the preceding paragraph.

After statutory common reserve is withdrawn out of the after-tax profits, discretionary
common reserve may also be withdrawn out of the same as per a resolution made at a general
meeting.

The after-tax profits remaining after recovery of losses and withdrawal of common reserve
may be distributed to the shareholders in proportion to their shareholding percentages.

If the general meeting, in violation of the pfeﬂsreﬂ—m—t-he—pfeeedﬂﬁaafagfaphCompany Law,

distributes profits to shareholders

reserve, the profits thus distributed shall be returned to the Company, where such distribution

causes losses to the Company, the shareholders and responsible directors, senior management

officers shall be liable for compensation.

The shares of the Company held by the Company shall not be subject to profit distribution.

Artiele 212Article 197 The common reserve of the Company shall be used to recover the
losses, enhance the operating scale or increase the capital of the Company;—but-the-eapital-reserve

shalnot-beusedtorecoverthelosses—ofthe Company.

In case of making up of losses out of reserve, the discretionary reserve and the statutory

reserve shall be applied first; if insufficient, the capital reserve may be used according to relevant

provisions.

When statutory common reserve is converted into increased registered capital, the remainder

of the common reserve shall not be less than 25% of the registered capital of the Company before
such conversion.

Artiele 213Article 198 Basic principles of the profit distribution policy of the Company:
(I) the Company shall fully consider the returns for investors and distribute dividends to

shareholders every year according to the proportion prescribed of the distributable profits
attributable to the shareholders of the Company realized in the current year;
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(IT) the Company shall maintain the continuity and stability of the profit distribution policy,
and take into account long-term interests of the Company, overall interests of all the shareholders
and sustainable development of the Company;

(III) the Company shall first distribute profits in cash dividends.
Artiele 2H4Article 199 The specific profit distribution policy of the Company:

(I) form of profit distribution: The Company shall distribute dividends in cash or shares or
in a way integrating cash and shares. If meeting conditions for cash dividends, the Company shall
distribute profits in cash dividends.

(IT) interval of profit distribution: The Company, in principle, adopts an annual profit
distribution policy. The Board of the Company may propose an interim profit distribution plan
after comprehensively taking into account of the factors such as profitability, cash flow and capital
demand plan of the Company, which shall be implemented upon consideration and approval in
accordance with the procedures stipulated in the Articles of Association.

(II)  specific conditions for the Company to distribute cash dividends:

Except in special circumstances, the Company shall first distribute dividends in cash when
the Company makes a profit and the accumulated undistributed profit is positive in the current
year. Special circumstances are:

1. negative net operating cash flow in the current year;

2. any major external investment or capital expenditure plan (excluding fund-raising
project) of the Company in the coming 12 months. Major investment plan or capital expenditure
refers to the circumstance in which the Company’s accumulated capital expenditure for intended
external investment, asset acquisition or equipment procurement reaches or exceeds 20% of the
audited net assets in the most recent fiscal year;

3. the audit report of the Company for the most recent year is issued with qualified opinion
or with an unqualified opinion in connection with paragraphs regarding material uncertainties on
the ability of the Company to continue as a going concern;

4. the gearing ratio of the Company at the end of the most recent fiscal year exceeds 80%;

5. other circumstances which the Board believes to be not suitable for distributing cash
dividends.

(IV) specific conditions for the Company to distribute share dividends: On the basis of
meeting the aforesaid conditions for distributing cash dividends, the Company may present a plan
for share dividend distribution when the Company operates properly, the Board believes that the
Company’s share price does not match its share capital size, and the distribution of share dividends
is beneficial for the overall interests of all the shareholders of the Company.
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(V) minimum ratio of cash dividends and differentiated cash dividend policies

The Company’s cash dividend policy objectives: in any three consecutive years, the profits
that the Company have accumulatively distributed in cash shall not be less than 30% of the annual
average distributable profits realized in these three years; and generally, the profits annually
distributed in cash shall not be less than 10% of the distributable profits in the current year. Share
repurchase by means of offering or centralized bidding in consideration of cash shall be deemed as
cash dividend and included in the percentage of cash dividend in the current year. The aforesaid
“distributable profit” refers to the net profit attributable to the owners of the parent company in the
next year (on a consolidated basis) in accordance with PRC Accounting Standards for Business
Enterprises. If the shares are repurchased by way of offer or centralized bidding with cash as
consideration, it shall be regarded as the amount of cash dividends of the Company and shall be
included in the calculation of the relevant proportion of cash dividends for that year.

The Board of the Company will formulate differentiated cash dividend policies, in accordance
with the procedure stipulated in the Articles of Association and taking into consideration of the
industrial characteristics, development stages, business model, profitability, the ability to repay
debts, whether there are major capital expenditure arrangements, the investors’ return and other
factors:

1. If the Company is fully developed and has no major capital expenditure arrangements,
cash dividends shall take up a minimum of 80% in profit distribution;

2. If the Company is fully developed and has major capital expenditure arrangements, cash
dividends shall take up a minimum of 40% in profit distribution;

3. If the Company is in a growth stage and has major capital expenditure arrangements,
cash dividends shall take up a minimum of 20% in profit distribution;

4. If it is difficult to define the development stage of the Company, but the Company has
major capital expenditure arrangements, the preceding provisions may still be followed.

The proportion of cash dividends in the profit distribution shall be cash dividends divided by
the sum of cash dividends and share dividends.

Artiele 215Article 200 Decision-making procedure and system for the profit distribution
plan of the Company

(I) the profit distribution plan of the Company shall be prepared by the management
according to the Company’s actual profitability, cash flow condition, gearing ratio, future business
plan and other factors, and shall be submitted to the Board of the Company for deliberation. The
Board shall have an adequate discussion on the reasonability of the profit distribution plan. The
profit distribution plan shall be submitted to the general meeting for deliberation after deliberated
by the Board.
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(I) when the Company formulates the specific plan for cash dividends, the Board shall
carefully study and demonstrate the timing, conditions, minimum ratio and adjustment conditions
of the cash dividends, the Company’s decision-making procedure and other matters. Independent
directors have the right to provide independent opinions if they believe that the specific cash
dividend plan may harm the interests of the Company or minority shareholders.

(ITT)  before the profit distribution plan is considered at the general meeting, the Company
will actively communicate and exchange ideas with shareholders, particularly, minority
shareholders, through multiple channels and fully listen to the opinions and requests of minority
shareholders. In addition to arrangements for listening to opinions of minority shareholders at the
general meeting, the Company will also actively communicate and exchange ideas with
shareholders, particularly, minority shareholders, through shareholder hotline, investor relations
interactive platform and by other means to timely respond to the concerns of minority
shareholders, and provides online voting method to shareholders before convening of the general
meeting.

(IV) after full discussion in accordance with Item (I) of this Article, the Company may
consider and approve the conditions, upper limit of proportion, and upper limit of the amount of
interim cash dividends in the next year when it convenes an annual general meeting to deliberate
on the annual profit distribution plan. According to the resolutions of the general meeting, the
Board formulates a specific interim dividend plan under the conditions of profit distribution.

Artiele 216Article 201 Implementation of the profit distribution plan of the Company

After the profit distribution plan is adopted at the general meeting, or the Board formulates a
specific plan according to the conditions and upper limit of the interim dividend for the next year
deliberated and approved by the general meeting, the distribution of dividends (or shares) shall be
finished within 2 months.

Artiele 217Article 202 Adjustment or modification of the profit distribution policy of the
Company

The Company shall strictly implement the profit distribution policy determined in the Articles
of Association and the profit distribution plan deliberated and approved at the general meeting.
The Company may adjust the profit distribution policy if the production and operation of the
Company are significantly affected by the changes in the Company’s external operating
environment or it is indeed necessary to adjust the profit distribution policy determined in the
Articles of Association due to great changes in operation status of the Company.

The Board shall conduct special discussion on the adjustment to the profit distribution policy
made by the Company to study reasons for the adjustment in details and form a written study
report. Proposals on adjustment to the profit distribution plan shall be deliberated by the Board of
the Company, and shall be submitted to the general meeting for deliberation and be approved by
above two-thirds of voting rights held by the shareholders attending the meeting.
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Artiele 218Article 203 The Company shall enjoy dividends 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.

On the premise that the pertinent laws, regulations, departmental rules and normative
documents of China are observed, the Company may exercise the right of confiscation against any
unclaimed dividends, but such right may only be exercised when the applicable limitation expires.

Artiele—219Article 204 The Company shall have the right to terminate the serving of
dividend warrant to the holders of H-shares in the form of mailing, but it may exercise this right
only if the dividend warrant hasn’t been served to the addressee at the first time and it returned,
the Company may then exercise such right.

On the premise of conforming to the relevant laws, administrative regulations, departmental
rules, normative documents and the listing rules of the stock exchange, the Company shall have
the right to sell any shares of the holder of H-shares who could not be reached in a manner which
the Board deems appropriate, but the following conditions must be observed:

(I) the Company has distributed dividends of such shares for at least three times in the
previous twelve years but such dividends still remain unclaimed during that period;

(IT) the Company shall put notices on one or more newspapers of the place where the stocks
of the Company are 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 stocks
of the Company are listed.

Section 2 Internal Audit

Artiele 220Article 205 The Company shall conduct internal audit system, which specifies
the leadership system, responsibilities and authorization, staffing, funding guarantee, application of
audit results and accountability for internal audit work. The internal audit system shall be
implemented upon approval by the Board and shall be disclosed to the public.

Article 206 The Company’s internal audit department and financial department shall

supervise and inspect the Company’s business activities, risk management, internal control,

financial information and other matters.

Artiele 221 Article 207 The internal audit department shall be accountable to the Board.

The internal audit department shall be subject to the supervision and guidance of the audit

committee in the course of its supervision and inspection of the Company’s business activities, risk

management, internal control and financial information. The internal audit department shall
immediately report directly to the audit committee when relevant major issues or clues are found.
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Article 208 The internal audit department is liable for specific implementation of the
Company’s internal control assessment. Based on the assessment report and related information
issued by the internal audit department and reviewed by the Audit Committee, the Company shall

issue an annual assessment report on internal control system.

Article 209 When the Audit Committee communicates with external auditors such as

accounting firms and national audit authorities, the internal audit department shall actively

cooperate and provide necessary support and collaboration.

Article 210 The Audit Committee participates in evaluation of the personnel in charge of

internal auditing.

Section 3 Appointment of Accounting Firm

Artiele 222Article 211 The Company shall engage accounting firms that are qualified under
the Securities Law to audit its financial statements, verify its net assets, and provide other relevant
consulting services. The accounting firms shall serve a term of one year and may be reengaged.

Artiele 223Article 212 The appointment ef-accountingfirms—of-the-Company—or dismissal

of the accounting firm that undertake the Company’s auditing business shall be subject to the
approval of the general meeting, prior to which the Board shall not appoint any accounting firm,
unless otherwise prescribed in the Articles of Association.

Artiele224Article 213 The Company shall undertake to provide the accounting firms with
true and complete accounting vouchers, accounting books, financial reports and other accounting
information, and shall not reject, conceal or misstate any information.

Artiele 225Article 214 The remuneration of an accounting firm or the manner in which
such firm is to be remunerated shall be determined by the general meeting.

Artiele 226Article 215 When the Company is to dismiss or not to reappoint an accounting
firm, it shall give thirty days prior notice to the accounting firm. When a general meeting of the
Company votes on the dismissal of the accounting firm, the firm shall be allowed to represent its

opinions.

Where the accounting firm resigns, it shall state to the general meeting whether the Company
has improper circumstances.

Chapter 10-9 Notice and Announcement
Section 1 Notice
Artiele227Article 216 The notice of the Company may be served as follows:

(I) by personal delivery;
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(IT) by post;

(IIT) by fax or email;

(IV) by publication on the website of the Company and the websites designated by the stock
exchange under the precondition of conforming to laws, administrative regulations, departmental
rules, normative documents, the listing rules of the stock exchange in the place where the stocks of
the Company are listed and the Articles of Association;

(V) by announcement;

(VI) by other means specified in the Articles of Association;

(VII) by other means agreed by the Company or the notified party in advance or accepted
by the notified party after receipt of the notice;

(VIII) by other means accepted by the regulators in the place where the stocks of the
Company are listed or prescribed in the Articles of Association.

For the means by which the Company provides or delivers communications of the Company
to the holders of H-shares pursuant to Hong Kong Listing Rules, such communications may be
published on the website designated by the Company and/or the website of HKEX or by electronic
means provided or delivered to the holders of H-shares under the precondition of conforming to
the laws, regulations and listing rules in the listing place, and the Articles of Association.

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 H-shares
or other people required in Hong Kong Listing Rules, or for taking any action, including without

limitation:

1. annual reports of the Company (including reports of the Board and the annual account,
audit report and financial summary report (if applicable) of the Company);

2. interim reports and interim summary reports (if applicable) of the Company;
3. notices of meetings;

4. listing documents;

5. circulars;

6. proxy form (the definition of which shall be subject to the listing rules of the stock
exchange in the place where the stocks of the Company are listed).
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When the power prescribed in the Articles of Association is exercised to deliver notices by
announcement, such announcement shall be published by the methods specified in Hong Kong
Listing Rules.

Artiele 228Article 217 If a notice of the Company is served by announcement, the said
notice shall be deemed as received by all relevant persons once the said notice is announced.

Artiele—229Article 218 Notice of general meeting of the Company shall be served by
announcement.

Artiele230Article 219 Notice of Board meeting of the Company shall be served by
personal delivery, fax, telephone, email or other means.

Artiele232Article 220 If the notice of the Company is served by personal delivery, the
recipient shall affix signature (or seal) to the Return on Service and the signing date shall be the

date of service; if the notice of the Company is served by post, the fifth day after handover to the
post office shall be the date of service; if the notice of the Company is served by announcement,
the date of first announcement shall be the date of service; if the notice of the Company is sent by
fax, the sending date shall be the date of service.

Artiele 233Article 221 The accidental omission to give notice of meeting to, or non-receipt
of notice of meeting by, any person entitled to receive such notice only shall not invalidate the
meeting and the resolutions adopted at the meeting.

Artiele 234Article 222 If the listing rules in the place where the stocks of the Company are
listed require the Company to send, mail, distribute, issue, publish or provide by other means the
relevant documents of the Company in English and Chinese versions, the Company may
(according to the intentions expressed by shareholders) send only English text or only Chinese text
to relevant shareholders in the range permitted by the applicable laws and regulations and
according to applicable laws and regulations, provided that the Company has made appropriate
arrangement to determine whether its shareholders hope to receive only English text or only
Chinese text.

Section 2 Announcement

Artiele—235Article 223 The Company shall designate media in the scope of media as
qualified by laws, regulations or the securities regulatory authority of the State Council to issue
announcements and other to-be-disclosed information of the Company to shareholders of A-shares.
If an announcement shall be sent to shareholders of H-shares in accordance with the Articles of
Association, it shall be published by the methods specified in Hong Kong Listing Rules.
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The information disclosed by the Company on other public media shall not be earlier than
those disclosed on designated newspapers and designated websites. The announcement of the
Company may not be substituted by press conference, or answer to reporter’s questions or other
forms.

The Board shall have the right to decide to adjust the determined media for information
disclosure of the Company, but should ensure that the designated media for information disclosure
meets the qualifications and conditions stipulated by domestic and Hong Kong laws and
regulations, the securities regulatory authority of the State Council, overseas regulatory authorities
and the stock exchange in the place where the stocks of the Company are listed.

Chapter H-10 Merger, Division, Increase & Decrease of Capital,
Dissolution and Liquidation

Section 1 Merger, Division and Increase & Decrease of Capital
Artiele 236Article 224 The Company may be merged or divided pursuant to laws.
Merger of the Company may take the form of absorption or establishment of a new company.
One company absorbing another company is merger by absorption, and the company being
absorbed shall be dissolved. Merger of two or more companies through establishment of a new

company is a consolidation, and the companies being consolidated shall be dissolved.

Article 225 Where the consideration paid for a business combination does not exceed 10%

of the net assets of the Company, it is not necessarily subject to approval at a general meeting,
except as otherwise provided in the Articles of Association.

Where the Company carries out a business combination not subject to approval at a general

meeting in accordance with the preceding paragraph, it shall be approved by the Board.

Artiele 237Article 226 In the event of merger of the Company, the parties concerned shall
conclude a merger agreement and prepare balance sheets and property inventories. The Company
shall notify all creditors within ten days after adoption of the merger resolution and shall make
announcements in newspapers or the National Enterprise Credit Information Publicity System

within thirty days. The creditors may require the Company to repay debts or provide corresponding
guarantees within thirty days after receipt of the notice or within forty-five days after the
announcement if the creditors haven’t received the notice.

Artiele—238Article 227 The credits and debts of the Company during merger shall be
inherited by the company subsisting after merger or by the newly established company.

Artiele—239Article 228 If the Company is divided, its properties shall be divided
accordingly.
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Where the Company is divided, a balance sheet and a property inventory shall be prepared.
The Company shall notify all creditors within ten days after adoption of the division resolution
and shall make announcements in newspapers or the National Enterprise Credit Information

Publicity System within thirty days.

Artiele 240Article 229 The debts of the Company prior to the division shall be undertaken
by the companies after division, save as otherwise specified in the written agreement on debt
repayment reached between the Company and its creditors before division.

Artiele 24¥Article 230 Where the Company needs—to—deerease—the-decreases its registered
capital, the Company shall prepare a balance sheet and a property inventory.

The Company shall notify the creditors within ten days after adoption of the resolution to
decrease the registered capital and shall make announcements in newspapers or the National
Enterprise Credit Information Publicity System within thirty days. A creditor may, within thirty
days from the date of receipt of the written notice or, if he did not receive a written notice, within

forty-five days from the date of the announcement, require the Company to repay debts or provide
corresponding guarantees.

The registered capital of the Company after decrease of capital shall not be less than the
statutory minimum amount.

When the Company reduces its registered capital, it shall correspondingly reduce the shares

held by shareholders in proportion to their shareholdings, except as otherwise provided by laws or
as approved by the Company’s general meeting.

Article 231 If there are still losses after the Company has made up for losses in accordance

with Clause 2 of Article 197 of the Articles of Association, it may reduce the registered capital to

make up for the losses. If the registered capital is reduced to make up for losses, the Company
shall neither make distributions to shareholders, nor shall it exempt shareholders from their
obligation of capital contribute or paid-in capital payment.

Where the registered capital is reduced pursuant to the preceding paragraph, the provisions
under the Clause 2 of the preceding Article of the Articles of Association shall not apply. However,
the Company shall announce such reduction in the newspapers or on the National Enterprise Credit

Information Publicity System within thirty days commencing from the date the general meeting

resolves to reduce the registered capital.

After reduction of registered capital in accordance with the preceding two paragraphs, the

Company shall not distribute profits until the cumulative amount of statutory reserves and

discretionary reserves reaches fifty percent of the Company’s registered capital.
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Article 232 If the Company’s registered capital is reduced in violation of the Company Law
and other relevant provisions, the shareholders shall return the funds they have received, and any
reduction or exemption of shareholders’ capital contributions shall be restored; if the Company

suffers losses as a result, the shareholders and the concerned directors and senior managers shall

bear the liability for compensation.

Article 233 When the Company issues new shares to increase its registered capital,

shareholders are not entitled to right of first refusal, except as otherwise provided in the Articles

of Association or as decided such by a resolution of the general meeting.

Artiele 242Article 234 Change in registered particulars arising from a merger or division of
the Company shall be registered with the companies registration authority according to law. If the
Company is dissolved, it shall be deregistered according to law. If a new company is established,
such establishment shall be registered according to law.

Increase or decrease of the registered capital of the Company shall be registered with the
companies registration authority according to law.

Section 2 Dissolution and Liquidation
Artiele 243Article 235 The Company may be dissolved for the following reasons :
(I) circumstance for dissolution specified in the Articles of Association arises;
(IT) the general meeting has resolved to dissolve the Company;
(ITT)  merger or division of the Company entails dissolution;

(IV) the business license is revoked according to law, or the Company is ordered to close or
is cancelled;

(V) if the Company gets into serious trouble in operations and management and
continuation may incur material losses of the interests of the shareholders, and no solution can be
found through any other channel, the shareholders holding more than 10% of the tetal-voting rights

of-the-Company-may request the people’s court to dissolve the Company.

The Company shall, within ten (10) days of the occurrence of the reasons for dissolution as

stipulated in the preceding paragraph, disclose the reasons for dissolution on the National

Enterprise Credit Information Publicity System.

Artiele 244 Article 236 In the circumstance set out in paragraph (1) or (2) of the preceding
Article of the Articles of Association and has not distributed any property to shareholders, the

Company may continue to subsist by amending the Articles of Association or by resolution of the

general meeting.
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The amendments to the Articles of Association or resolutions made at the general meeting in
accordance with the preceding paragraph shall be approved by two thirds or more of the voting
rights held by the shareholders attending the general meeting.

Artiele245Article 237 Where the Company is dissolved pursuant to Items (I), (II), (IV)
and (V) of Article 243-235 of the Articles of Association—+t-shal-establish-atquidationcommittee,

the Company shall be liquidated. The Directors, who are the liquidation obligors of the Company,
shall form a liquidation committee to carry out liquidation within fifteen days after the dissolution

circumstance arises-and-commenceliquidation.

The members of the liquidation committee shall eemprise—members—determined—by—the
directors—or—the—general—meeting be directors, unless otherwise stipulated in the Articles of

Association or otherwise selected by a resolution of the general meeting.

Where the liquidation obligors fail to fulfil their liquidation obligations in a timely manner
and cause losses to the Company or creditors, they shall be liable for compensation.

Artiele—246Article 238 During liquidation, the liquidation committee shall exercise the
following functions and powers:

(I) to examine and take possession of the assets of the Company and prepare the balance
sheet and a property inventory;

(IT) to inform creditors by notice or announcement;

(IIT)  to deal with the outstanding businesses of the Company relating to liquidation;

(IV) to pay off outstanding taxes as well as taxes arising in the course of liquidation;

(V) to settle credits and debts;

(VD) to dispese-allocate of the remaining assets of the Company after repayment of debts;
(VII) to represent the Company in civil proceedings.

Artiele 247 Article 239 The liquidation committee shall notify all creditors within ten days

after its establishment and shall make announcements in newspapers or the National Enterprise
Credit Information Publicity System within sixty days. The creditors shall declare their rights to

the liquidation committee within thirty days after receipt of the notice or within forty-five days
after announcement if the creditors haven’t received the notice.
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The creditors shall explain matters relating to their rights and provide relevant evidential
documents. The liquidation committee shall register the creditor’s rights. In the creditor’s rights
declaration period, the liquidation committee shall not make repayment to the creditors.

Artiele 248Article 240 After the liquidation committee has examined and taken possession
of the assets of the Company and prepared a balance sheet and a property inventory, it shall
formulate a liquidation proposal and submit it to the general meeting or the people’s court for
confirmation.

The Company shall, according to the proportion of the shares held by the shareholders,
distribute the properties of the Company remaining after payment of the liquidation expenses,
employees’ salaries, social insurance expenses and statutory compensations, outstanding taxes, and
the Company’s debts.

The Company shall subsist in the course of liquidation but shall not conduct any business
operations unrelated to liquidation. Before liquidation as specified in the preceding paragraphs, the
assets of the Company shall not be distributed to shareholders.

Artiele 249Article 241  After the liquidation committee has examined and taken possession
of the assets of the Company and prepared a balance sheet and a property inventory, if it discovers
that the Company’s assets are insufficient to repay its debts in full, it shall immediately apply to
the people’s court te-deelare-for bankruptcy liquidation of the Company bankrapt-according to law.

Upon the Company’s bankruptcy application is accepted by the people’s court, the liquidation
committee shall transfer to the people’s court all matters relating to the liquidation to the
bankruptcy administrator designated by the people’s court.

Artiele 250Article 242 Upon completion of liquidation, the liquidation committee shall
prepare a liquidation report and submit the same to the general meeting or the people’s court for
confirmation, and submit to the company registration authority, apply for deregistration of the

Company-and-announce—termination—ofthe- Company.

Artiele—25TArticle 243 Any member of the liquidation committee shall dutifully—and

a O = o A An o 2N A . A A ~n a A

Company-s—assetsfulfill their obligations of liquidation with duties of loyalty and diligence..

Where-Members of the liquidation committee shall bear the liability for damages suffered by

the Company due to their negligence in performing the obligations of liquidation; where any
member of the liquidation committee causes any loss to the-Cempany-or-the creditors with will or
serious negligence, the said member shall be liable for compensation.

Artiele 252Article 244 Where the Company declares bankrupt according to law, bankruptcy
liquidation shall be conducted pursuant to laws on bankruptcy of enterprises.
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Chapter $2-11 Amendment to Articles of Association

Artiele 253Article 245 The Company may amend the Articles of Association in accordance
with the laws, regulations and the Articles of Association.

Artiele 254Article 246 The Company shall amend the Articles of Association in any of the
following circumstances:

(I) after amendments are made to the Company Law or other relevant laws and
administrative regulations, the Articles of Association run counter to the said amendments;

(IT) the conditions of the Company have changed, and such change is not covered in the
Articles of Association;

(III)  the general meeting has resolved to amend the Articles of Association.

Artiele 255Article 247 Any amendment approved by the general meeting to the Articles of
Association shall be submitted to the competent authorities for approval where necessary; changes,
if any, shall be registered.

Artiele256Article 248 The Board shall amend the Articles of Association in accordance
with the resolution of the general meetings on amendment to the Articles of Association and the
examination and approval opinions from relevant competent authorities.

Artiele257Article 249 Where the amendments to the Articles of Association involve
matters requiring disclosure by law and regulations, the amendments shall be announced as
required.

Chapter 13-12 Supplementary Provisions

Artiele 259Article 250 Definitions

(I) Controlling shareholder: refers to a shareholder who may elect a majority of directors
when acting separately or consistently with others; or a shareholder who holds more than 30% of
the shares externally issued by the Company when acting separately or consistently with others; or
a shareholder who may exercise more than 30% of the voting rights of the Company or may
control the exercising of more than 30% of the voting rights of the Company when acting
separately or consistently with others; or a shareholder who factually controls the Company by
other means when acting separately or consistently with others.

(IT) De facto controller: A persen—who—is—not—a—shareholder—ofthe Coempany—but—natural

person, legal person or unincorporated organization can effectively control the Company through

investment, agreement or other arrangement.
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(ITT)  Connected relations: Relations between a controlling shareholder, de facto controller,
director;—superviser or senior management officer of the Company and the enterprise directly or
indirectly controlled by the same, which relations may give rise to a transfer of interests of the
Company, provided however that there should be no related party relationship between
state-controlled enterprises solely because they are under the common control of the State.

Artiele—260Article 251 The Board may formulate rules of articles of association in
accordance with the Articles of Association. The rules shall not conflict with the Articles of
Association.

Artiele26%Article 252 The Articles of Association shall be executed in Chinese. Where the
articles of association in any other language or version disagree with the Articles of Association,
the Chinese version of Articles of Association latest approved and registered by company
registration authority shall prevail.

Artiele 262Article 253 For the purpose of the Articles of Association, references to “more”,
“within” and—Jess”—shall include the actual figures, while references to “above”, “other than”,
“lower than” and “more than” shall exclude the actual figures.

Artiele—263Article 254 The Board of the Company shall be responsible for the
interpretation of the Articles of Association.

Artiele 264Article 255 Appendixes to the Articles of Association include rules of procedure

for general meetings; and rules of procedure for Board meetings—and—rules—ef—procedure—for
. F theS visorvC tiee.

Artiele—265Article 256 Where the Articles of Association conflicts with the laws and
administrative regulations, the laws and administrative regulations shall prevail.
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The proposed amendments to the Rules of Procedure for Shareholders’ Meetings are as

follows:

Original Articles

Amended Articles

Chapter 1 General Provisions

Chapter 1 General Provisions

Article 2 As of its effective date, the Rules shall become a
legally binding normative document for the Company,
shareholders of the Company, Directors, Supervisors, Chief
Executive Officer (CEO) and other senior management
officers.

Article 2 As of its effective date, the Rules shall become a
legally binding normative document for the Company,
shareholders of the Company, Directors;-Supervisers, Chief
Executive Officer (CEO) and other senior management
officers.

Article 6 In any of the following circumstances, the
Company shall convene an extraordinary shareholders’
meeting within two months from the date of the occurrence
of the circumstance:

(I) when the number of directors falls short of the statutory
minimum of five persons specified in the Company Law or
is less than two thirds of the number specified in the
Articles of Association;

(IT) when the unrecovered losses of the Company amount
to one third of the total paid-up share capital;

(IT) when shareholders of ordinary shares severally or
jointly holding more than 10% shares of the Company
request in writing to hold such meeting;

(IV) when the Board deems it necessary;

(V) when the Supervisory Committee proposes to hold
such a meeting;

(VI) other circumstances as stipulated in the laws,
administrative regulations, departmental rules, regulatory
documents, the listing rules of the stock exchange in the
place where the stocks of the Company are listed or the
Articles of Association.

The number of shares held as described in Item (III) above
shall be calculated as per the shares of the Company held
by the shareholder on the date when such written request is
made by such shareholder.

Article 6 In any of the following circumstances, the
Company shall convene an extraordinary shareholders’
meeting within two months from the date of the occurrence
of the circumstance:

(I) when the number of directors falls short of the statutery
minimum ef-fve-persens specified in the Company Law or
is less than two thirds of the number specified in the
Articles of Association;

(IT) when the unrecovered losses of the Company amount
to one third of the total paid-up share capital,

(M) when shareholders severally or
jointly holding more than 10% shares of the Company
request in writing to hold such meeting;

(IV) when the Board deems it necessary;

(V) when the AuditSupervisery Committee proposes to
hold such a meeting;

(VI) other circumstances as stipulated in the laws,
administrative regulations, departmental rules, regulatory
documents, the listing rules of the stock exchange in the
place where the stocks of the Company are listed or the
Articles of Association.

The number of shares held as described in Item (III) above
shall be calculated as per the shares of the Company held
by the shareholder on the date when such written request is
made by such shareholder.
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Original Articles

Amended Articles

Chapter 2 Convening of Shareholders’ Meetings

Chapter 2 Convening of Shareholders’ Meetings

Article 10 Independent directors shall have the right to
propose to the Board to hold an extraordinary
shareholders’ meeting. The Board shall, pursuant to
relevant laws, administrative regulations, the listing rules
of the stock exchange in the place where the stocks of the
Company are listed and the Articles of Association, give a
written reply on whether or not it agrees to hold such an
extraordinary shareholders’ meeting within ten days after
receipt of the proposal of the independent director to hold
such a meeting.

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

Article 10 With the consent of more than half of all
independent directors, ifndependent directors shall have the
right to propose to the Board to hold an extraordinary
shareholders” meeting. The Board shall, pursuant to
relevant laws, administrative regulations, the listing rules
of the stock exchange in the place where the stocks of the
Company are listed and the Articles of Association, give a
written reply on whether or not it agrees to hold such an
extraordinary shareholders’ meeting within ten days after
receipt of the proposal of the independent director to hold
such a meeting.

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

Article 11 The Supervisory Committee shall have the right
to propose to the Board to hold an extraordinary
shareholders’ meeting, and shall put forward such proposal
to the Board in writing. The Board shall, pursuant to
relevant laws, administrative regulations, the listing rules
of the stock exchange in the place where the stocks of the
Company are listed and the Articles of Association, give a
written reply on whether or not it agrees to hold such an
extraordinary shareholders’ meeting within ten days after
receipt of the proposal.

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

If the Board does not agree to hold the extraordinary
shareholders’ meeting or fails to give a written reply
within ten days after receipt of the proposal, it shall be
deemed to be unable to perform or fail to perform the duty
of convening the extraordinary shareholders’ meeting, and
the Supervisory Committee may convene and preside over
the meeting by itself.

Article 11 The AuditSupervisery Committee shall-have-the
right—te propose to the Board to hold an extraordinary
shareholders’ meeting, and shall put forward such proposal
to the Board in writing. The Board shall, pursuant to
relevant laws, administrative regulations, the listing rules
of the stock exchange in the place where the stocks of the
Company are listed and the Articles of Association, give a
written reply on whether or not it agrees to hold such an
extraordinary shareholders’ meeting within ten days after
receipt of the proposal.

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

If the Board does not agree to hold the extraordinary
shareholders’ meeting or fails to give a written reply
within ten days after receipt of the proposal, it shall be
deemed to be unable to perform or fail to perform the duty
of convening the extraordinary shareholders’ meeting, and
the Audit Supervisery Committee may convene and preside
over the meeting by itself.
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Original Articles

Amended Articles

Article 12 Shareholder(s) severally or jointly holding more
than 10% shares of the Company shall have the right to
request the Board to hold an extraordinary shareholders’
meeting or class meeting, and shall put forward such
request to the Board in writing and state the topic of the
meeting. The Board shall, pursuant to relevant laws,
administrative regulations, the listing rules of the stock
exchange in the place where the stocks of the Company are
listed and the Articles of Association, give a written reply
on whether or not it agrees to hold such an extraordinary
shareholders’ meeting or class meeting within ten days
after receipt of the request.

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

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

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

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

Article 12 Shareholder(s) severally or jointly holding more
than 10% shares of the Company shall i
request the Board to hold an extraordinary shareholders’
meeting or class meeting, and shall put forward such
request to the Board in writing and state the topic of the
meeting. The Board shall, pursuant to relevant laws,
administrative regulations, the listing rules of the stock
exchange in the place where the stocks of the Company are
listed and the Articles of Association, give a written reply
on whether or not it agrees to hold such an extraordinary
shareholders’ meeting or class meeting within ten days
after receipt of the request.

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

If the Board does not agree to hold the extraordinary
shareholders’ meeting or class meeting or fails to give a
written reply within ten days after receipt of the request,
shareholder(s) severally or jointly holding more than 10%
shares of the Company shall be-entitled—to propose to the
Audit Supervisery Committee to hold an extraordinary
shareholders’ meeting or class meeting, and shall put
forward such request to the AuditSupervisery Committee in
writing.

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

If the AuditSupervisery Committee fails to serve the notice
of shareholders’ meeting or class meeting within the
prescribed period, it shall be deemed as failing to convene
and preside over the shareholders’ meeting or class
meeting. The shareholder(s) severally or jointly holding
more than 10% shares of the Company for more than
ninety consecutive days may convene and preside over the
meeting by themselves.
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Original Articles

Amended Articles

Article 13 Where the Supervisory Committee or
shareholders decide to convene a shareholders’ meeting by
itself/themselves, it/they shall notify the Board in writing
and file with the stock exchange in the place where the
stocks of the Company are listed.

Prior to the disclosure of the resolution of the
shareholders’ meeting, the shareholding of shareholders
who convene the meeting shall not be less than 10% of the
total share capital of the Company.

The Supervisory Committee and the convening
shareholders shall, upon issuing a notice of shareholders’
meeting and announcing the resolution thereof, submit the
relevant documentation to the stock exchange in the place
where the stocks of the Company are listed.

Article 13 Where the AuditSupervisery Committee or
shareholders decide to convene a shareholders’ meeting by
itself/themselves, it/they shall notify the Board in writing
and file with the stock exchange in the place where the
stocks of the Company are listed.

Prior to the disclosure of the resolution of the
shareholders’ meeting, the shareholding of shareholders
who convene the meeting shall not be less than 10% of the
total share capital of the Company.

The AuditSupervisery Committee and the convening
shareholders shall, upon issuing a notice of shareholders’
meeting and announcing the resolution thereof, submit the
relevant documentation to the stock exchange in the place
where the stocks of the Company are listed.

Article 14 With regard to the shareholders’ meeting
convened by the Supervisory Committee or shareholders
on its/their own initiative, the Board and its secretary shall
offer cooperation. The Board shall provide a register of
shareholders as of the equity registration date. Where the
Board does not provide a register of shareholders, the
convener may apply for obtaining it to the securities
registration and clearing institution in the place where the
stocks of the Company are listed by providing relevant
announcement on convention of a shareholders’ meeting.
The register of shareholders obtained by the convener may
not be used for other purposes except convention of a
shareholders’ meeting.

Article 14 With regard to the shareholders’ meeting
convened by the AuditSupervisery Committee or
shareholders on its/their own initiative, the Board and its
secretary shall offer cooperation. The Board shall provide a
register of shareholders as of the equity registration date.
Where the Board does not provide a register of
shareholders, the convener may apply for obtaining it to
the securities registration and clearing institution in the
place where the stocks of the Company are listed by
providing relevant announcement on convention of a
shareholders” meeting. The register of sharecholders
obtained by the convener may not be used for other
purposes except convention of a shareholders’ meeting.

Article 15 For shareholders” meeting convened by the
Supervisory Committee or shareholders, the necessary
expenses incurred from convening such meeting shall be
borne by the Company.

Article 15 For shareholders’ meeting convened by the
AuditSupervisery Committee or  shareholders, the
necessary expenses incurred from convening such meeting
shall be borne by the Company.
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Chapter 3 Proposals and Notice of Shareholders’ Meetings

Chapter 3 Proposals and Notice of Shareholders’ Meetings

Article 17 Where the Company convenes a shareholders’
meeting, the Board, Supervisory Committee, and
shareholder(s) severally or jointly holding more than 3%
shares of the Company shall have the right to make
proposals to the Company.

Shareholder(s) severally or jointly holding more than 3%
shares of the Company may submit written provisional
proposals to the convener ten working days or fifteen days
(whichever is later and exclusive of the date of the meeting
and date when the proposals are submitted) before a
shareholders’ meeting is convened. The convener shall
serve a supplemental notice of shareholders’ meeting
within two days after receipt of the proposals and
announce the contents of the provisional proposals.

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

Proposals not set out in the notice of shareholders’ meeting
or not complying with Article 16 of these rules of
procedures shall not be voted or resolved at the
shareholders’ meeting.

Article 17 Where the Company convenes a shareholders’
meeting, the Board, AuditSupervisery Committee, and
shareholder(s) severally or jointly holding more than 13%
shares of the Company shall have the right to make
proposals to the Company.

Shareholder(s) severally or jointly holding more than 13%
shares of the Company may submit written provisional
proposals to the convener ten working days or fifteen days
(whichever is later and exclusive of the date of the meeting
and date when the proposals are submitted) before a
shareholders’ meeting is convened. The convener shall
serve a supplemental notice of shareholders’ meeting
within two days after receipt of the proposals and
announce the contents of the provisional proposals, and
submit the temporary proposal to the sharcholders’ meeting
for review, except for any proposal that violates the
provisions of laws, administrative regulations, or the
Articles of Association, or any proposal that falls outside
the purview of the shareholders’ meeting.

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

Proposals not set out in the notice of shareholders’ meeting
or not complying with Article 16 of these rules of
procedures shall not be voted or resolved at the
shareholders’ meeting.

Article 19 Notices or supplementary notices of
shareholders’ meetings shall adequately and completely
disclose the specific contents of all proposals as well as all
the data or explanations that help the shareholders to make
reasonable judgment on the matters to be discussed. Where
the opinions of an independent director are required on the
matters to be discussed, such opinions and reasons thereof
shall be disclosed when the notices or supplementary
notices of shareholders’ meetings are served.

Article 19 Notices or supplementary notices of
shareholders’ meetings shall adequately and completely
disclose the specific contents of all proposals as well as all
the data or explanations that help the shareholders to make
reasonable judgment on the matters to be discussed. Where
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Original Articles

Amended Articles

Article 20 If the election of directors or supervisors is
proposed to be discussed at a shareholders’ meeting, the
notice of such meeting shall adequately disclose the
detailed information of the candidates for directors or
supervisors, which information shall at least include:

(I) personal particulars, including educational background,
work experience, and part-time jobs;

(IT) whether one has any connected relations with the
Company, its controlling shareholders and de facto
controllers;

(IT) disclose the number of shares of the Company one
holds;

(IV) whether one has been punished by the securities
regulatory authority of the State Council or any other
relevant authority or the reprimand of the stock exchange;

(V) the information of the directors or supervisors
appointed, or reappointed or transferred that must be
disclosed according to the provisions of Hong Kong
Listing Rules.

Unless a director or supervisor is elected via the
cumulative voting system, each candidate for director or
supervisor shall be proposed via a single proposal.

Article 20 If the election of directors er—supervisers is
proposed to be discussed at a shareholders’ meeting, the
notice of such meeting shall adequately disclose the
detailed information of the candidates for directors—er
supervisers, which information shall at least include:

(I) personal particulars, including educational background,
work experience, and part-time jobs;

(I) whether one has any connected relations with the
Company, its controlling shareholders and de facto
controllers;

(I) diselose the number of shares of the Company one
holds;

(IV) whether one has been punished by the securities
regulatory authority of the State Council or any other
relevant authority or the reprimand of the stock exchange;

(V) the information of the directors

appointed, or reappointed or transferred that must be
disclosed according to the provisions of Hong Kong
Listing Rules.

Unless a director er—superviser is elected via the
cumulative voting system, each candidate for director—er
superviser shall be proposed via a single proposal.

Article 22 The accidental omission to give notice of
meeting to, or non-receipt of notice of meeting by, any
person entitled to receive such notice shall not invalidate
the meeting and the resolutions adopted at the meeting.

Article 22 The accidental omission to give notice of
meeting to, or non-receipt of notice of meeting by, any
person entitled to receive such notice shall not, on their
own, invalidate the meeting and the resolutions adopted at
the meeting.
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Original Articles

Amended Articles

Chapter 4 Holding of Shareholders’ Meetings

Chapter 4 Holding of Shareholders’ Meetings

Article 24 The Company shall convene the shareholders’
meeting at the domicile of the Company or the venue
specified in the Articles of Association.

The shareholders’ meeting shall be held by way of
combination of physical meeting and online poll.
Shareholders participating in the shareholders’ meeting in
the aforementioned manner shall be deemed as being
present.

If the shareholder is a recognized clearing house defined
by relevant laws or regulations of the place where the
stocks of the Company are listed or an agent thereof, it
may authorize one or more people it deems appropriate to
act as its representatives at any shareholders’ meeting or
class meeting; but, if more than one person is authorized,
the power of attorney shall state the number and class of
shares involved by each of the authorized persons. The
power of attorney shall be signed by a person authorized
by the recognized clearing house. The authorized persons
may attend meetings (without presenting proof of
shareholding, notarized authorization and/or further
evidence to prove they have obtained official
authorization) and exercise rights on behalf of the
recognized clearing house (or its agent), as if the persons
are individual shareholders of the Company.

Article 24 The Company shall convene the shareholders’
meeting at the domicile of the Company or the venue
specified in the Articles of Association.

The shareholders’ meeting shall be held by way of
combination of physical meeting and online poll.

- On the premise of ensuring the legality and
validity of shareholders’ meetings, in addition to physical
meetings, the Company may also convene shareholders’
meetings by means of electronic communication or other
modern information technology methods permitted under
the securities regulatory rules of the place where the
Company’s shares are listed, so as to facilitate online
voting and attendance by Shareholders.

If the shareholder is a recognized clearing house defined
by relevant laws or regulations of the place where the
stocks of the Company are listed or an agent thereof, it
may authorize one or more people it deems appropriate to
act as its representatives at any shareholders’ meeting or
class meeting; but, if more than one person is authorized,
the power of attorney shall state the number and class of
shares involved by each of the authorized persons. The
power of attorney shall be signed by a person authorized
by the recognized clearing house. The authorized persons
may attend meetings (without presenting proof of
shareholding, notarized authorization and/or further
evidence to prove they have obtained official
authorization) and exercise rights on behalf of the
recognized clearing house (or its agent), as if the persons
are individual shareholders of the Company.

Article 28 An individual shareholder attending a
shareholders’ meeting in person shall present his/her
identity card or other valid identity certificates or share
account card (if any); a proxy attending a shareholders’
meeting on behalf of an individual shareholder shall
present his/her identity card and power of attorney of the
shareholder.

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

Article 28 An individual shareholder attending a
shareholders’ meeting in person shall present his/her
identity card or other valid identity certificates—er—share

i ; a proxy attending a shareholders’
meeting on behalf of an individual shareholder shall
present his/her identity card and power of attorney of the
shareholder.

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

- II-7 -




APPENDIX II

PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR SHAREHOLDERS’ MEETINGS

Original Articles
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Article 29 The shareholder shall appoint a proxy in
writing.

The power of attorney by which a shareholder appoints
another person to attend the shareholders’ meeting on
his/her behalf shall include:

(I) the name of the proxy;
(II) the number of shares represented by the proxy;
(IIT) whether the proxy has voting rights;

(IV) separate instructions as to whether to vote for “for” or
“against”, or “abstained” from voting on, each item on the
agenda of the shareholders’ meeting as an item for
consideration thereat;

(V) the date of issuance and terms of validity of the power
of attorney;

(VI) the signature (or seal) of the principal. If the principal
is a corporate shareholder, the corporate seal shall be
affixed.

The power of attorney shall note that where no direction
from the shareholder is available, the proxy may vote at
his/her own discretion.

Article 29 The sharcholder shall appoint a proxy in
writing.

The power of attorney by which a sharecholder appoints
another person to attend the shareholders’ meeting on
his/her behalf shall include:

() the name of the principalprexy, class and number of
shares of the Company held;
(IT) the name of number—of—shares—tepresented—by the

Proxy;

specific
instructions from shareholders, including indication
of consent, objection or abstention concerning each
proposal to be resolved on the agenda of
shareholders’ meeting, etc.;

EIS [) 4 H 3 2

EH(IV) the date of issuance and terms of validity of the
power of attorney;

(V) the signature (or seal) of the principal. If the
principal is a corporate shareholder, the corporate seal
shall be affixed.

o
Elhe pe] Ei] of &] EE;’;"E’. sh&ll.]nlelte’thlat here-fo-direction

Article 30 The power of attorney for voting shall be
prepared at the Company’s domicile or at such other place
as specified in the notice of the meeting at least 24 hours
prior to the convention of the meeting at which the power
of attorney authorizes to vote, or 24 hours prior to the
designated voting time. The notarized power of attorney
and other authorization documents shall, together with the
power of attorney for voting, be deposited at the
Company’s domicile or at such other place as specified in
the notice of the meeting.

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

Article 30 The power of attorney for voting shall be
prepared at the Company’s domicile or at such other place
as specified in the notice of the meeting at least 24 hours
prior to the convention of the meeting at which the power
of attorney authorizes to vote, or 24 hours prior to the
designated voting time. The notarized power of attorney
and other authorization documents shall, together with the
power of attorney for voting, be deposited at the
Company’s domicile or at such other place as specified in
the notice of the meeting.

Article 32 Attendees’ register shall be prepared by the
Company. The attendees’ register shall state the names (or
names of the corporations), identification card number and
the address of the attendees, the number of voting shares
held or represented, names of the principals (or names of
the corporations) and so on.

Article 32 Attendees’ register shall be prepared by the
Company. The attendees’ register shall state the names (or
names of the corporations), identification card number-and
the-address—ofthe—attendees, the number of voting shares
held or represented, names of the principals (or names of
the corporations) and so on.
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Original Articles

Amended Articles

Article 34 All directors, supervisors and secretary to the
Board shall attend shareholders’ meetings of the Company,
and the manager (president and CEO) and other senior
management officers shall be present at the meetings.

Article 34 If the shareholders’ meeting requires directors
and senior management to attend, they shall attend and

accept inquiries from shareholdersAH-direetors;-stpervisors
and—seeretary—to—the—Beard—shall—attend—shareholders”

Article 35 Shareholders’ meetings shall be convened by
the Board. Shareholders’ meetings convened by the Board
shall be presided over by the chairman. Where the
chairman cannot or does not fulfil the duty thereof, the
vice chairman shall preside over the meeting; where the
vice chairman cannot or does not fulfil the duty thereof,
more than half of the directors may jointly elect a director
to preside over the meeting.

A shareholders’ meeting convened by the Supervisory
Committee itself shall be presided over by the chairman of
the Supervisory Committee. Where the chairman of the
Supervisory Committee cannot or does not fulfil the duty
thereof, more than half of the supervisors may jointly elect
a supervisor to preside over the meeting.

A shareholders’ meeting convened by the shareholders
themselves shall be presided over by a representative
elected by the convener. If for any reason, the convener is
unable to elect a representative to preside over the
meeting, the shareholder holding the most voting shares
among the conveners (including shareholder proxy) shall
act as the preside to preside over the meeting.

Article 35 Shareholders’ meetings shall be convened by
the Board. Shareholders’ meetings convened by the Board
shall be presided over by the chairman. Where the
chairman cannot or does not fulfil the duty thereof, the
vice chairman shall preside over the meeting; where the
vice chairman cannot or does not fulfil the duty thereof,
more than half of the directors may jointly elect a director
to preside over the meeting.

A shareholders” meeting convened by the Audit
Supervisory Committee itself shall be presided over by the
convenerehairman of the Audit Supervisery Committee.
Where the convenerehairman of the AuditSupervisery
Committee cannot or does not fulfil the duty thereof, more
than  half of the members of the Audit
Committeesapervisers may jointly elect a
supervisermember of the Audit Committee to preside over
the meeting.

A shareholders’ meeting convened by the shareholders
themselves shall be presided over by the convener or a
representative elected by the convener. If for any reason,
the convener is unable to elect a representative to preside
over the meeting, the shareholder holding the most voting
shares among the conveners (including shareholder proxy)
shall act as the preside to preside over the meeting.

Article 36 The Board, the Supervisory Committee and the
independent directors shall report their work in the
preceding year at the annual shareholders’ meeting.

Article 36 The Board—+the-Supervisory-Committee—and-the
independent—direetors shall report their work in the

preceding year at the annual shareholders’ meeting.
Independent directors shall also report on his or her duty

performance.

Article 37 Directors, supervisors and senior management
officers shall make explanations in relation to the inquiries
made by shareholders at shareholders’ meetings.

Article 37 Directors;—supervisers and senior management
officers shall make explanations in relation to the inquiries
made by shareholders at shareholders’ meetings.
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Original Articles
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Chapter 5 Voting and Resolutions of Shareholders’
Meetings

Chapter 5 Voting and Resolutions of Shareholders’
Meetings

Article 43 Resolutions of a shareholders’ meeting shall be
divided into ordinary resolutions and special resolutions.

Ordinary resolutions shall be passed by votes representing
more than half of the voting rights held by shareholders
(including proxies thereof) attending the shareholders’
meeting.

Special resolutions shall be passed by votes representing
two thirds or more of the voting rights held by
shareholders (including proxies thereof) attending the
shareholders’ meeting.

Article 43 Resolutions of a shareholders’ meeting shall be
divided into ordinary resolutions and special resolutions.

Ordinary resolutions shall be passed by votes representing
more than half of the voting rights held by shareholders
(including shareholders who appoint proxies to attend the
shareholders’ meeting-thereef) attending the shareholders’
meeting.

Special resolutions shall be passed by votes representing
two thirds or more of the voting rights held by
shareholders (including shareholders who appoint proxies

to attend the shareholders’ meetingproxies—thereof)

attending the shareholders’ meeting.

Article 44 The following matters shall be approved by
ordinary resolutions at a shareholders’ meeting:

() work reports of the Board and the Supervisory
Committee;

(IT) the Company’s profit distribution plan and loss
recovery plan;

(ITT) appointment and dismissal of the members of the
Board and the Supervisory Committee, their remunerations
and the method of payment thereof;

(IV) the Company’s annual budgets, final accounts,
balance sheets, income statements and other financial
statements;

(V) material transactions specified in Article 57 of the
Articles of Association;

(VI) external guarantees specified in Article 59 of the
Articles of Association (excluding Item (III));

(VII) any connected transaction subject to the approval at
the shareholders’ meeting as specified in the Articles of
Association and the “Administrative Measures of Wuxi
AppTec Co., Ltd.”;

(VII) consideration and approval of matters relating to the
changes in the use of proceeds from share offerings;

Article 44 The following matters shall be approved by
ordinary resolutions at a shareholders’ meeting:

() work reports of the Board—and—the—Supervisery
Commiltee;

(IT) the Company’s profit distribution plan and loss
recovery plan;

(IT) appointment and dismissal of the members of the
Board i ittee, their remunerations
and the method of payment thereof;

statementss
(IV) material transactions specified in Article 5758 of the

Articles of Association:

(VD) external guarantees specified in Article 6059 of the
Articles of Association (excluding Item (III));

(VH) any connected transaction subject to the approval at
the shareholders’ meeting as specified in the Articles of
Association and the “Administrative Measures of Wuxi
AppTec Co., Ltd.”;

(VHI) consideration and approval of matters relating to the
changes in the use of proceeds from share offerings;
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(IX) resolution on appointment or dismissal of the
Company’s accounting firm or the remuneration of the
accounting firm or the manner in which such firm is to be
remunerated;

(X) other matters than those that should be passed by
special resolutions pursuant to laws, administrative
regulations, the listing rules of the stock exchange in the
place where the stocks of the Company are listed or the
Articles of Association.

(VIIIEX) resolution on appointment or dismissal of the
Company’s accounting firm that undertakes the Company’s
auditing business or the remuneration of the accounting
firm or the manner in which such firm is to be
remunerated;

(IX) other matters than those that should be passed by
special resolutions pursuant to laws, administrative
regulations, the listing rules of the stock exchange in the
place where the stocks of the Company are listed or the
Articles of Association.

Article 45 The following matters shall be approved by
special resolutions at a shareholders’ meeting:

(I) increase or decrease of the registered capital of the
Company;

(I) division, spin-off, merger or transformation of
organizational form of the Company;

(IIT) termination, dissolution, liquidation or extension of
business term of the Company;

(IV) amendment to the Articles of Association;

(V) the Company’s purchase, sale of major assets or
guarantee within one year with the transaction amount
exceeding 30% of the latest audited total assets of the
Company;

(VI) equity incentive plans;

(VII) the acquisition of the corporate shares of the
Company in accordance with Articles 27 (I) and (II) of the
Articles of Association;

(VIII) make adjustment to the profit distribution plan;

(IX) any other matter specified in the laws, administrative
regulations, the listing rules of the stock exchange in the
place where the stocks of the Company are listed or the
Articles of Association and confirmed by an ordinary
resolution at a shareholders’ meeting that it may have
material impact on the Company and accordingly shall be
approved by special resolutions.

Article 45 The following matters shall be approved by
special resolutions at a shareholders’ meeting:

(I) increase or decrease of the registered capital of the
Company;

(I) division, spin-off, merger or transformation of
organizational form of the Company;

(IT) termination, dissolution, liquidation or extension of
business term of the Company;

(IV) amendment to the Articles of Association;

(V) the Company’s purchase, sale of major assets or
guarantee_provided to others within one year with the
transaction amount exceeding 30% of the latest audited
total assets of the Company;

(VI) equity incentive plans;

(VII) the acquisition of the corporate shares of the
Company in accordance with Articles 267 (I) and (II) of
the Articles of Association;

(VII) make adjustment to the profit distribution plan;

(IX) any other matter specified in the laws, administrative
regulations, the listing rules of the stock exchange in the
place where the stocks of the Company are listed or the
Articles of Association and confirmed by an ordinary
resolution at a shareholders’ meeting that it may have
material impact on the Company and accordingly shall be
approved by special resolutions.
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Article 47 Shareholders (including proxies thereof) shall
exercise their voting rights as per the voting shares they
represent. Each share carries the right to one vote.
Shareholders may vote in person or authorize a proxy
through the power of attorney to vote, both have the same
legal effects.

Shareholders should abstain from voting should they be
connected with the subject of the agenda of a shareholders’
meeting and the voting shares held by them shall not be
included in the total voting shares represented by
shareholders present at a shareholders’ meeting.

Votes for medium and small investors shall be separately
counted when any material matter affecting their interests
is considered at the shareholders’ meeting. The separate
counting results shall be disclosed in a timely manner and
publicly in accordance with relevant laws, regulations and
the listing rules of the stock exchange in the place where
the stocks of the Company are listed.

The aforesaid medium and small investors are shareholders
other than the Company’s directors, supervisors, senior
management officers and shareholder(s) severally or jointly
holding more than 5% (inclusive) shares of the Company.

The Company has no voting right for the shares it holds,
and such part of shares shall be excluded from the total
number of voting shares represented by the shareholders
attending the shareholders’ meeting.

If a Shareholder purchases any voting shares of the
Company in violation of paragraphs 1 and 2 of article 63
of the Securities Laws, voting rights of the shares
exceeding the prescribed percentage shall not be
exercisable within 36 months after the purchase, and such
shares shall not be counted in the total number of voting
shares at the shareholders’ meeting.

The Board, independent directors, Shareholders holding
more than 1% of the total voting shares of the Company or
investor protection corporation established in accordance
with laws, administrative rules or the provisions of the
China Securities Regulatory Commission may publicly
collect voting rights from shareholders. They shall
adequately disclose specific information including voting
intents to the persons whose voting rights are collected
when collecting voting rights from shareholders. Except
for statutory conditions, it is prohibited to collect voting
rights from shareholders with compensation or
compensation in disguised form. The Company and the
convener of the shareholders’ meeting shall not set
minimum shareholding percentage limit for collection of
voting rights. It shall be conducted free of charge, with
adequately disclose specific information including voting
intents to the persons whose voting rights are collected
when collecting voting rights. It is prohibited to collect
voting rights from shareholders with compensation or
compensation in disguised form.

Article 47 Shareholders fineluding—proxies—thereef) shall

exercise their voting rights as per the voting shares they
represent. Each share carries the right to one vote.
Shareholders may vote in person or authorize a proxy
through the power of attorney to vote, both have the same
legal effects.

Shareholders should abstain from voting should they be
connected with the subject of the agenda of a shareholders’
meeting and the voting shares held by them shall not be
included in the total voting shares represented by
shareholders present at a shareholders’ meeting.

Votes for medium and small investors shall be separately
counted when any material matter affecting their interests
is considered at the shareholders’ meeting. The separate
counting results shall be disclosed in a timely manner and
publicly in accordance with relevant laws, regulations and
the listing rules of the stock exchange in the place where
the stocks of the Company are listed.

The aforesaid medium and small investors are shareholders
other than the Company’s directors,—supervisers; senior
management officers and shareholder(s) severally or jointly
holding more than 5% (inclusive) shares of the Company.

The Company has no voting right for the shares it holds,
and such part of shares shall be excluded from the total
number of voting shares represented by the shareholders
attending the shareholders’ meeting.

If a Shareholder purchases any voting shares of the
Company in violation of paragraphs 1 and 2 of article 63
of the Securities Laws, voting rights of the shares
exceeding the prescribed percentage shall not be
exercisable within 36 months after the purchase, and such
shares shall not be counted in the total number of voting
shares at the shareholders’ meeting.

The Board, independent directors, Shareholders holding
more than 1% of the total voting shares of the Company or
investor protection corporation established in accordance
with laws, administrative rules or the provisions of the
China Securities Regulatory Commission may publicly
collect voting rights from shareholders. They shall
adequately disclose specific information including voting
intents to the persons whose voting rights are collected
when collecting voting rights from shareholders. Except
for statutory conditions, it is prohibited to collect voting
rights  from shareholders with compensation or
compensation in disguised form. The Company and the
convener of the shareholders’ meeting shall not set
minimum shareholding percentage limit for collection of
voting rights. It shall be conducted free of charge, with
adequately disclose specific information including voting
intents to the persons whose voting rights are collected
when collecting voting rights. It is prohibited to collect
voting rights from shareholders with compensation or
compensation in disguised form.
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Article 49 List of nominations for the candidates for
directors or supervisors shall be submitted by way of
proposal at shareholders’ meetings for voting. The Board
shall provide shareholders with the brief biographies and
background information of the candidates for directors or
supervisors. The election of directors and supervisors shall
sufficiently take into account the opinions of medium and
minority shareholders.

The shareholders’ meeting shall may adopt the cumulative
voting system if more than two directors or supervisors are
to be elected. The cumulative voting system mentioned in
the preceding paragraph means that when directors or
supervisors are being elected at a shareholders’ meeting,
each share has as many voting rights as the number of
candidates for directors or supervisors, and the
shareholders’ voting rights may be used in a concentrated
manner. The above voting shall be made as follows:

(I) the total number of valid vote casted by every
shareholder attending the meeting in election of directors
or supervisors shall be equal to the number of voting
shares held by the shareholder multiplied by the number of
directors or supervisors to be elected;

(IT) every shareholder may cast all his/her votes on single
candidate for director or supervisor or spread his votes on
different candidates for director or supervisor;

(IIT) votes for one candidate of director (or supervisor)
could be more or less than the number of voting shares
held by the shareholder, which do not need to be integral
multiples of the number of his shares. However, the
accumulative number of the votes for all candidates for
directors (or supervisors) shall not exceed the entitled total
number of the valid voting rights.

After completion of voting, all the candidates for directors
or supervisors shall be elected in descending order
according to the number of votes they received, upon the
capped number of directors or supervisors to be elected.

The specific issues of the cumulative voting system shall
comply with the Rules for the Implementation of the
Cumulative Voting System of the Company.

Cumulative voting system shall be adopted if a single
shareholder and its parties in concert are interested in 30%
or above of the shares of the Company, or when two or
more independent directors were elected at the
shareholders’ meeting.

Article 49 List of nominations for the candidates for
directors er—supervisers shall be submitted by way of
proposal at shareholders’ meetings for voting. The Board
shall provide shareholders with the brief biographies and
background information of the candidates for directors-er
supervisors. The election of directors and-supervisors shall
sufficiently take into account the opinions of medium and
minority shareholders.

The shareholders’ meeting shall may adopt the cumulative
voting system if more than two directors ersupervisers are
to be elected. The cumulative voting system mentioned in
the preceding paragraph means that when directors et
supervisers are being elected at a shareholders’ meeting,
each share has as many voting rights as the number of
candidates for directors er—supervisers, and the
shareholders’ voting rights may be used in a concentrated
manner. The above voting shall be made as follows:

() the total number of valid vote casted by every
shareholder attending the meeting in election of directors

i shall be equal to the number of voting
shares held by the shareholder multiplied by the number of

directors er-supervisers to be elected;

(IT) every shareholder may cast all his/her votes on single
candidate for director er—superviser or spread his votes on
different candidates for director-er—superviser;

(IT) votes for one candidate of director (er—superviser)
could be more or less than the number of voting shares
held by the shareholder, which do not need to be integral
multiples of the number of his shares. However, the
accumulative number of the votes for all candidates for
directors ter-stpervisors) shall not exceed the entitled total
number of the valid voting rights.

After completion of voting, all the candidates for directors
or—supervisers shall be elected in descending order
according to the number of votes they received, upon the
capped number of directors-er-supervisers to be elected.

The specific issues of the cumulative voting system shall
comply with the Rules for the Implementation of the
Cumulative Voting System of the Company.

Cumulative voting system shall be adopted if a single
shareholder and its parties in concert are interested in 30%
or above of the shares of the Company, or when two or
more independent directors were elected at the
shareholders’ meeting.

— II-
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APPENDIX II

PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR SHAREHOLDERS’ MEETINGS

Original Articles

Amended Articles

Article 50 The method and procedure for nominating
directors and supervisors are:

(I) the independent candidates for directors of the
Company shall be nominated by the Board, Supervisory
Committee or shareholder(s) severally or jointly holding
more than 1% of the total number of the voting shares of
the Company. The remaining candidates for directors shall
be nominated by the Board or shareholder(s) severally or
jointly holding more than 3% of the total number of the
voting shares of the Company.

(I) for nomination by shareholders according to item (I) of
this article, the written notice on intention for nominating
candidates for directors and nominees’ willingness to
accept the nominations shall be sent to the Company no
earlier than the issue date of the notice of the shareholders’
meeting and no later than the 7th day prior to the date of
the shareholders’ meeting. The nominator of an
independent director shall seek the consent of the nominee
before the nomination. The nominator shall fully
understand the occupation, educational qualifications, job
title, detailed work experience, all part-time jobs and other
particulars of the nominee. The nominator of an
independent director shall state his opinion on the
nominee’s qualification and independence to act as an
independent director. The nominee for independent
directors shall make a public announcement that there is no
relation between the Company and him which may affect
his independent judgement. Before the convention of the
shareholders” meeting for election of independent
directors, the Board of the Company shall disclose the
contents relevant to the abovementioned directors. The
period granted by the Company for lodging the above
notice and documents by the relevant nominators and their
nominated candidates for directors shall not be less than 7
days (such period shall commence from the date after the
issue of the notice of the shareholders” meetings).

(IT) The candidates for directors shall provide written
undertakings that they accept the nomination, that the
information announced about them is true, accurate and
complete, and that they will diligently fulfil the duties as
directors if elected.

Article 50 The method and procedure for nominating

directors and-sapervisers are:

(I) the candidates for directors (excluding independent
directors) of the Board shall be nominated by the Board or
shareholder(s) severally or jointly holding more than 1% of
the total number of the voting shares of the Company, and
shall be elected at a shareholders’ meeting of the

Company.

(I) the candidates for independent directors shall be
nominated in the way and procedure as specified by laws,
administrative regulations, departmental rules, the listing
rules of the stock exchange in the place where the stocks
of the Company are listed or the Articles of Association.

(II) for nomination by shareholders according to ttem—h
of this article, the written notice on intention for

nominating candidates for directors and nominees’
willingness to accept the nominations shall be sent to the
Company no earlier than the issue date of the notice of the
shareholders’ meeting and no later than the 7th day prior
to the date of the shareholders’ meeting. The nominator of
an independent director shall seek the consent of the
nominee before the nomination. The nominator shall fully
understand the occupation, educational qualifications, job
title, detailed work experience, all part-time jobs and other
particulars of the nominee. The nominator of an
independent director shall state his opinion on the
nominee’s qualification and independence to act as an
independent director. The nominee for independent
directors shall make a public announcement that there is no
relation between the Company and him which may affect
his independent judgement. Before the convention of the
shareholders” meeting for election of independent
directors, the Board of the Company shall disclose the
contents relevant to the abovementioned directors. The
period granted by the Company for lodging the above
notice and documents by the relevant nominators and their
nominated candidates for directors shall not be less than 7
days (such period shall commence from the date after the
issue of the notice of the shareholders’ meetings).

(HHV) The candidates for directors shall provide written
undertakings that they accept the nomination, that the
information announced about them is true, accurate and
complete, and that they will diligently fulfil the duties as
directors if elected.

— II-
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR SHAREHOLDERS’ MEETINGS

Original Articles

Amended Articles

(IV) The candidates for supervisors elected from the
shareholders’ meetings shall be nominated by the
Supervisory Committee or shareholder(s) severally or
jointly holding more than 3% of the total number of the
voting shares of the Company. The candidates for
supervisors representing the employees shall be nominated

at a staff representative assembly or otherwise.

(V) Where a proposal on election of directors or
supervisors is passed at the shareholders’ meeting, the
directors elected or supervisors shall take office on the
date when the resolution is passed at the shareholders’
meeting, save as otherwise specified by the shareholders’
meeting.

by the union of the Company, and democratically elected | b

(V) Where a proposal on election of directors et
supervisers is passed at the shareholders’ meeting, the
directors elected er—supervisers shall take office on the
date when the resolution is passed at the shareholders’
meeting, save as otherwise specified by the shareholders’
meeting.

Article 52 No amendment shall be made to a proposal
when it is considered at a shareholders’ meeting,
otherwise, the relevant amendment shall be deemed as a
new proposal and shall not be voted on at the shareholders’
meeting.

Article 52 No amendment shall be made to a proposal
when it is considered at a shareholders’ meeting,
otherwise;—the—relevant, if amendment is made, it shall be
deemed as a new proposal and shall not be voted on at the
shareholders’ meeting.

Article 58 Before proposals are voted on at the
shareholders’ meeting, two shareholders’ representatives
shall be elected to count and monitor counting of the votes.
Where any shareholder has connected relations in any
matter considered, the said shareholder and proxy thereof
shall not participate in counting and monitoring of votes.

At the time of deciding on proposals by voting at the
shareholders’ meeting, the shareholder representatives,
supervisor representatives and the witnessing lawyer, shall
count the votes and scrutinize the voting jointly, and
announce the voting results forthwith. The voting results in
connection with the resolutions shall be recorded in the
minutes of the meeting.

Shareholders of the Company or their proxies shall have
right to check the results of their votes through the
corresponding voting system if they vote via the Internet
or by other means.

Article 58 Before proposals are voted on at the
shareholders’ meeting, two shareholders’ representatives
shall be elected to count and monitor counting of the votes.
Where any shareholder has connected relations in any
matter considered, the said shareholder and proxy thereof
shall not participate in counting and monitoring of votes.

At the time of deciding on proposals by voting at the
shareholders” meeting, the shareholder representatives;
supervisorrepresentatives and the w1tnessmg lawyer, shall
count the votes and scrutinize the voting jointly, and
announce the voting results forthwith. The voting results in
connection with the resolutions shall be recorded in the
minutes of the meeting.

Shareholders of the Company or their proxies shall have
right to check the results of their votes through the
corresponding voting system if they vote via the Internet
or by other means.

Article 59 The conclusion time of the shareholders’
meeting shall not be earlier than that of the meeting
accessible online or via other methods. The chairman of
the meeting shall determine whether or not a proposed
resolution has been passed according to the status and
results of voting in respect of each proposed resolution.

Prior to the formal announcement of the voting results, the
relevant parties including the companies, the persons
responsible for counting votes and scrutinizing the conduct
of the relevant poll, the notary solicitors, the major
shareholders, and the internet service provider in relation
to voting at the shareholders’ meeting, online voting or
other voting methods, shall be obliged to keep the status of
voting confidential.

Article 59 The conclusion time of the shareholders’
meeting shall not be earlier than that of the meeting
accessible online or via other methods. The chairman of
the meeting shall determine whether or not a proposed
resolution has been passed according to the status and
results of voting in respect of each proposed resolution.

Prior to the formal announcement of the voting results, the
relevant parties including the companies, the persons
responsible for counting votes and scrutinizing the conduct
of the relevant poll, the notary solicitors, the—major
shareholders, and the internet service provider in relation
to voting at the shareholders’ meeting, online voting or
other voting methods, shall be obliged to keep the status of
voting confidential.
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR SHAREHOLDERS’ MEETINGS

Original Articles

Amended Articles

Article 61 In case the registered accountants of the
Company provides an illustrative explanation to the
financial statements of the Company, or makes a qualified
opinion or indicates its failure to provide an opinion or
have a negative opinion on the auditors’ report, the Board
of Directors of the Company shall explain at the
shareholders’ meeting the details of the events which led
the accountants forming such views and the impact thereof
on the financial position and business situation of the
Company. In case that such event(s) has direct impact on
the profit of the relevant period, the Board of the Company
shall based on the de minimis principle determine the
profit distribution proposal or the budget for conversion of
capital common reserve to capital.

Article 61 The board of directors of the Company shall
explain to the shareholders’ meeting any non-standard
audit opinions issued by certified public accountants on the

Company’s  financial reports.{n—e@ﬁe—fheffegﬁ{efeé

Article 63 If the chairman of the shareholders’ meeting
has any doubts about the results of the resolutions
submitted for voting, he/she may conduct a recount of the
votes cast. If the chairman does not conduct a recount and
any shareholders or proxies of shareholders present at the
meeting disagree with the results announced by the
chairman, they shall have the right to immediately request
a recount after the announcement of the voting results. The
chairman of the shareholders’ meeting shall conduct the
recount immediately.

Article 63 If the chairman of the shareholders’ meeting
has any doubts about the results of the resolutions
submitted for voting, he/she may conduct a recount of the
votes cast. If the chairman does not conduct a recount and
any shareholders or proxies of shareholders present at the
meeting disagree with the results announced by the
chairman, they shall have the right to immediately request
a recount after the announcement of the voting results. The
chairman of the shareholders’ meeting shall organize to
conduct the recount immediately.
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR SHAREHOLDERS’ MEETINGS

Original Articles

Amended Articles

Chapter 7 Minutes of Shareholders’ Meetings

Chapter 7 Minutes of Shareholders’ Meetings

Article 77 Minutes of a shareholders’ meeting shall be
kept by the secretary to the Board. The minutes of the
meeting shall specify:

(I) time, venue and agenda of the meeting, and the name of
the convener;

(IT) the names of the presider, and the directors,
supervisors, and senior management officers attending or
present at the meeting;

(IIT) the number of shareholders and proxies attending the
meeting, the total number of voting shares they represent
and the proportion of these shares to the total number of
shares of the Company;

(IV) the consideration process, summaries of speeches and
voting result for each proposal;

(V) inquiries or suggestions of the shareholders, and the
corresponding responses or explanations;

(VI) the names of the witnessing lawyer, counting officer
and monitoring officer;

(VII) other contents that shall be recorded in the minutes
in accordance with the Articles of Association.

The convener shall ensure the minutes of the meeting are
true, accurate and complete. The attending directors,
supervisors, secretary to the Board, convener or
representative thereof, and presider shall sign the minutes
of the meeting. The minutes of the meeting, the signed
attendance record of those shareholders on the spot and the
power of attorney for attendance by proxy, and the valid
information relating to the voting over network or other
means shall be kept for no less than 10 years.

Article 77 Minutes of a shareholders’ meeting shall be
kept by the secretary to the Board. The minutes of the
meeting shall specify:

(I) time, venue and agenda of the meeting, and the name of
the convener;

(I1) the names of the presider, and the directors;

supervisers; and senior management officers—attending—er
present at the meeting;

(II) the number of shareholders and proxies attending the
meeting, the total number of voting shares they represent
and the proportion of these shares to the total number of
shares of the Company;

(IV) the consideration process, summaries of speeches and
voting result for each proposal;

(V) inquiries or suggestions of the shareholders, and the
corresponding responses or explanations;

(VD) the names of the witnessing lawyer, counting officer
and monitoring officer;

(VII) other contents that shall be recorded in the minutes
in accordance with the Articles of Association.

The convener shall ensure the minutes of the meeting are
true, accurate and complete. The attending directors,
supervisers; secretary to the Board, convener or
representative thereof, and presider shall sign the minutes
of the meeting. The minutes of the meeting, the signed
attendance record of those shareholders on the spot and the
power of attorney for attendance by proxy, and the valid
information relating to the voting over network or other
means shall be kept for no less than 10 years.
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR SHAREHOLDERS’ MEETINGS

Original Articles

Amended Articles

Article 79 Any content of a resolution approved at
shareholders’ meetings of the Company will be invalid if it
violates the laws and administrative regulations.

The controlling shareholders and de facto controller of the
Company shall not restrict or obstruct small and medium
investors from exercising their voting rights legally, and
shall not damage lawful rights and interests of the
Company and small and medium investors.

The procedures for convening shareholders’ meetings, the
voting methods or the contents of resolutions shall comply
with the laws, administrative regulations and Articles of
Association; otherwise the shareholders may request the
people’s court to withdraw it within 60 days from the date
of such resolution.

Article 79 Any content of a resolution approved at
shareholders’ meetings of the Company will be invalid if it
violates the laws and administrative regulations.

The controlling shareholders and de facto controller of the
Company shall not restrict or obstruct small and medium
investors from exercising their voting rights legally, and
shall not damage lawful rights and interests of the
Company and small and medium investors.

The procedures for convening shareholders’ meetings, the
voting methods or the contents of resolutions shall comply
with the laws, administrative regulations and Articles of
Association; otherwise the shareholders may request the
people’s court to withdraw it within 60 days from the date
of such resolution, unless there is only a slight defect in
the procedure of convening or the method of voting at the
shareholders’ meetings or Board meetings, which has no
substantive impact on the resolution.

Chapter 8 Supplementary Provisions

Chapter 8 Supplementary Provisions

Article 80 The “above” or “within” as mentioned in the
Rules shall be inclusive of the relevant figure; while
“over” or “less than” shall be exclusive of the relevant
figure.

Article 80 The “above” or “within” as mentioned in the
Rules shall be inclusive of the relevant figure; while
“over”, et “less than” or more than shall be exclusive of
the relevant figure.

Article 82 The Board shall be responsible for
implementing the resolutions adopted at a shareholders’
meeting, and according to the content of resolutions, the
president (CEO) of the Company will organize relevant
staff to take charge of specific implementation thereof;
where any matter needs to be handled by the Supervisory
Committee as required by the resolution of the
shareholders’ meeting, the Supervisory Committee shall
directly organize their implementation. The Board and the
Supervisory Committee shall report the implementation of
the resolutions to the next shareholders’ meeting.

Article 82 The Board shall be responsible for
implementing the resolutions adopted at a shareholders’
meeting, and according to the content of resolutions, the
president (CEO) of the Company will organize relevant
staff to take charge of specific implementation thereof;
where any matter needs to be handled by the Supervisery
Audit Committee as required by the resolution of the
shareholders’ meeting, the SeperviseryAudit Committee
shall directly organize their implementation. The—-Board
I the S . Comm hatl ]

ol oo of 4] ot ] hareholders:
meeting:

Others | The Chinese expression of “# K& in the Rules of Procedure for Shareholders” Meetings is uniformly
changed to “Hﬁ%ﬁ " and the respective English expression remains unchanged as “shareholders’ meeting”.

Others | The Chinese exTression of “FM” in the Rules of Procedure for Shareholders’ Meetings is uniformly
changed to “$f|” and the respective English expression remains unchanged as “classes”.

Apart from the above amendments and the addition/removal of articles, and the subsequent
reordering of articles resulting from such amendments and addition/removal of articles, other

articles of the Rules of Procedure for Shareholders’ Meetings remain unchanged.
The full text of the proposed amendments to the Rules of Procedure for Shareholders’

Meetings were prepared in the Chinese language. In the event of any discrepancy between the

English translation and the Chinese version, the Chinese version shall prevail.
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR BOARD MEETINGS

The proposed amendments to the Rules of Procedure for Board Meetings are as follows:

Original Articles

Amended Articles

Chapter 1 General Provisions

Chapter 1 General Provisions

Article 1 In order to regulate the transaction of business
and decision-making procedures of the Board of Directors
(the “Board”) of WuXi AppTec Co., Ltd. (the
“Company”), facilitate the Directors and the Board to
effectively perform their duties, and enhance the
standardized operation and scientific decision-making of
the Board, the Company has formulated these Rules in
accordance with relevant rules including 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 Guidance on Articles of
Association of Listed Company, the Code of Corporate
Governance for Listed Companies, the Trial Administrative
Measures of Overseas Securities Offering and Listing by
Domestic Companies, the Measures for the Administration
of Independent Directors of Listed Companies, the Rules
Governing the Listing of Stocks on the Shanghai Stock
Exchange (the “SSE Listing Rules”), the Shanghai Stock
Exchange Self-Regulatory Supervision Guidelines for
Listed Companies No. 1 — Standardized Operation, the
Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited (the “Hong Kong
Listing Rules”) and the Articles of Association of WuXi
AppTec Co., Ltd. (the “Articles of Association”).

Article 1 In order to regulate the transaction of business
and decision-making procedures of the Board of Directors
(the “Board”) of WuXi AppTec Co., Ltd. (the
“Company”), facilitate the Directors and the Board to
effectively perform their duties, and enhance the
standardized operation and scientific decision-making of
the Board, the Company has formulated these Rules in
accordance with relevant rules mcludmg the Company Law
of the People’s Republic of China

the Securities Law of the People’s Republic of Chma—(—t—he
“Seeurities—Eaw™>), the Guidance on Articles of
Association of Listed Company, the Code of Corporate
Governance for Listed Companies, the Trial Administrative
Measures of Overseas Securities Offering and Listing by
Domestic Companies, the Measures for the Administration
of Independent Directors of Listed Companies, the Rules
Governing the Listing of Stocks on the Shanghai Stock
Exchange (the “SSE Listing Rules”), the Shanghai Stock
Exchange Self-Regulatory Supervision Guidelines for
Listed Companies No. 1 — Standardized Operation, the
Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited (the “Hong Kong
Listing Rules”) and the Articles of Association of WuXi
AppTec Co., Ltd. (the “Articles of Association”).

Chapter 2 Composition of the Board of Directors and
Its Functions and Powers

Chapter 2 Composition of the Board of Directors and
Its Functions and Powers

Section 1 Composition of the Board of Directors and
Its Functions and Powers

Section 1 Composition of the Board of Directors and
Its Functions and Powers

Article 2 The Company shall establish a board of
directors, which is accountable to the shareholders’
meeting and responsible for implementing its resolutions.

i = which— bl heshareholders’
; 1 ble for im] o Htions.

Article 3 The board of directors shall comprise 12 to 13
directors, of which independent directors shall be at least
one-third of all directors.

The Board shall have one chairman, and may have one
vice chairman.

The composition of the Board shall be in compliance with
laws and regulations and have reasonable professional
structure. The members of the Board shall acquire
necessary knowledge, techniques and qualifications for
performing the duties. The Company shall encourage
diversified composition of the Board.

Article 32 The Company shall establish a board of
directors, ‘which The—beard—ef—directors shall comprise
TTH2 to—13 directors, ef—whiek including 5 independent
directors-shall-be-at-teast-one-third-ofall-directors.

The Board shall have one chairman, and may—have one
vice chairman.

The composition of the Board shall be in compliance with
laws and regulations and have reasonable professional
structure. The members of the Board shall acquire
necessary knowledge, techniques and qualifications for
performing the duties. The Company shall encourage
diversified composition of the Board.
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PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR BOARD MEETINGS

Original Articles

Amended Articles

Article 4 The Board shall exercise the following functions
and powers:

(I) to convene general meetings and report on their work to
the general meetings;

(IT) to implement resolutions passed at the general
meetings;

(I) to resolve or make material amendments to the
Company’s business plans and investment plans;

(IV) to formulate the Company’s annual financial budgets
and final accounting plans;

(V) to formulate the Company’s profit distribution
proposals and loss recovery proposals;

(VI) to formulate the proposals for increase or decrease in
the Company’s registered capital, and proposals for issue
of bonds, other securities and listing;

(VII) to formulate proposals for material acquisitions,
purchase of shares of the Company as described in Articles
27(I) and (II) of the Articles of Association, merger,
division, dissolution or transformation of the Company;

(VIII) to decide on the external investment, purchase and
disposal of assets, asset mortgage, external guarantee,
consigned financial management, connected transactions,
donations etc. within the authority permitted under the
laws, regulations and these Articles of Association or the
authority granted by the general meeting;

(IX) to decide on the establishment of the Company’s
internal management bodies;

Article 43 The Board shall exercise the following
functions and powers:

(I) to convene general meetings and report on their work to
the general meetings;

(I) to implement resolutions passed at the general
meetings;

(Il) to resolve or make material amendments to the
Company’s business plans and investment plans;

()-to-formulate-the Company's-annuel-financial-budgets i

(IV) to formulate the Company’s profit distribution
proposals and loss recovery proposals;

(VH to formulate the proposals for increase or decrease in
the Company’s registered capital, and proposals for issue
of bonds, other securities and listing;

(VI}) to formulate proposals for material acquisitions,
purchase of shares of the Company as described in Articles
276(I) and (II) of the Articles of Association, merger,
division, dissolution or transformation of the Company;

(VII}) to decide on the external investment, purchase and
disposal of assets, asset mortgage, external guarantee,
consigned financial management, connected transactions,
donations etc. within the authority permitted under the
laws, regulations and these Articles of Association or the
authority granted by the general meeting;

(VIIIX) to decide on the establishment of the Company’s
infernal management bodies;
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PROCEDURE FOR BOARD MEETINGS

Original Articles

Amended Articles

(X) to decide on the appointment or dismissal of the
Company’s manager (president and CEQ), secretary to the
Board and other senior management and determine their
remunerations and matters related to incentives and
punishment; to decide on the appointment or dismissal of
the Company’s joint CEO, vice president, chief financial
officer and other senior management officers as nominated
by the manager (president and CEO) and decide on their
remunerations, rewards and punishments;

(XI) to formulate the Company’s fundamental management
system;

(XII) to formulate the proposals for any amendment to the
Articles of Association;

(XIIT) to manage matters relating to information disclosure
of the Company;

(XIV) to propose to the general meeting to appoint or
replace the accounting firm which audits the Company’s
accounts;

(XV) to listen to the work reports of the Company’s
manager (president and CEO) and examine the work
thereof;

(XVI) to formulate the equity incentive plan and employee
stock ownership plan of the Company;

(XVII) to resolve the acquisition of the shares of the
Company as described in Article 27 (III), (V) and (VI) in
the Articles of Association;

(XVIII) to exercise other functions and powers that should
be exercised by the board of directors as stipulated by
laws, administrative regulations, departmental rules, the
listing rules of the stock exchange in the place where the
stocks of the Company are listed or the Articles of
Association.

(IX) to decide on the appointment or dismissal of the
Company’s manager (president and CEQ), secretary to the
Board and determine their
remunerations and matters related to incentives and
punishment; to decide on the appointment or dismissal of
the Company’s joint CEO, vice president, chief financial
officer and other senior management officers as nominated
by the manager (president and CEO) and decide on their
remunerations, rewards and punishments;

(XD to formulate the Company’s fundamental management
system;

(XT) to formulate the proposals for any amendment to the
Articles of Association;

(XTI}) to manage matters relating to information disclosure
of the Company;

(XIII¥) to propose to the general meeting to appoint or
replace the accounting firm which engages in audit

business for listed companies—audits—the—Companys

accounts:

(XIV) to listen to the work reports of the Company’s
manager (president and CEO) and examine the work
thereof;

(XVD to formulate the equity incentive plan and employee
stock ownership plan of the Company;

(XVI}) to resolve the acquisition of the shares of the
Company as described in Article 276 (III), (V) and (VI) in
the Articles of Association;

(XVII}) to exercise other functions and powers that-shettd

as stipulated by
laws, administrative regulations, departmental rules, the
listing rules of the stock exchange in the place where the
stocks of the Company are listed or the Articles of
Association or granted by the general meeting.
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Original Articles

Amended Articles

Matters in respect of which the board of directors exercises
authority beyond the scope authorized by the general
meeting shall be submitted to the general meeting for
deliberation.

Subject to the approval of a majority of directors, the
Board may authorize the chairman of the Board to exercise
certain powers of the Board during the closing period of
the Board meeting. However, major matters of the
Company shall be resolved by all members of the Board.
No authorization shall be granted to the chairman of the
Board and president (CEO) to exercise powers that shall be
exercised by the Board in accordance with laws.

The Board shall perform its duties in accordance with laws
and ensure the Company to be in compliance with laws
and regulations and the Articles of Association. All
shareholders shall have equal rights and the Board shall
safeguard the legal rights of other stakeholders.

The Company shall ensure the Board exercise its functions
in compliance with laws and regulations and provisions of
the Articles of Association, and provide necessary
conditions for directors in the normal performance of their
duties.

Matters in respect of which the board of directors exercises
authority beyond the scope authorized by the general
meeting shall be submitted to the general meeting for
deliberation.

Subject to the approval of a—majerity more than half of
directors, the Board may authorize the chairman of the
Board to exercise certain powers of the Board during the
closing period of the Board meeting. However, major
matters of the Company shall be resolved by all members
of the Board. No authorization shall be granted to the
chairman of the Board and president (CEO) to exercise
powers that shall be exercised by the Board in accordance
with laws.

The Board shall perform its duties in accordance with laws
and ensure the Company to be in compliance with laws
and regulations and the Articles of Association. All
shareholders shall have equal rights and the Board shall
safeguard the legal rights of other stakeholders.

The Company shall ensure the Board exercise its functions
in compliance with laws and regulations and provisions of
the Articles of Association, and provide necessary
conditions for directors in the normal performance of their
duties.

Article 5 The Board of Directors shall establish an audit
committee and a compensation and evaluation committee,
and may establish other specialized committees such as
strategy and nomination as needed. Each specialized
committee is accountable to the Board of Directors, and its

deliberation. Each specialized committee may engage

with the related expenses borne by the Company. The
authority and composition of the Board’s specialized
committees shall be determined by the Board through the
formulation of relevant rules.

intermediary institutions to provide professional advice, |1

proposals shall be submitted to the board meeting for | prepesa
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Original Articles

Amended Articles

Article 7 Transactions (excluding connected transactions,
financial assistance, provision of guarantee) of the
Company meeting any of the following standards shall be
submitted to the general meeting for consideration:

(I) the total asset value involved in the transaction (the
higher of the book value and the assessed value as the case
may be) accounts for more than 10% of the latest audited
total assets of the Company;

(IT) the net assets of the transaction subject (e.g., equity)
(if both book value and appraised value exist, whichever is
higher) account for more than 10% of the latest audited net
assets of the Company, with the absolute amount of more
than RMB10 million;

(III) the concluded transaction amount (including debts and
expenses undertaken) accounts for more than 10% of the
latest audited net assets of the Company, with the absolute
amount of more than RMB10 million;

(IV) the transaction profit accounts for more than 10% of
the audited net profit of the Company in the most recent
fiscal year, with the absolute amount of more than RMB1
million;

(V) the related operating income of the transaction subject
(e.g., equity) in the most recent fiscal year accounts for
more than 10% of the audited operating income of the
Company in the most recent fiscal year, with the absolute
amount of more than RMB10 million;

(VI) the related net profit of the transaction subject (e.g.,
equity) in the most recent fiscal year accounts for more
than 10% of the audited net profit of the Company in the
most recent fiscal year, with the absolute amount of more
than RMB1 million.

Article 7 5 Transactions (excluding connected transactions,
financial “assistance, provision of guarantee and other
transactions of the Company without involving any
payment of consideration or attaching any obligations such
as receiving monetary assets as gift and waiver of debts) of
the Company meeting any of the Tollowing standards shall
be submitted to the general meeting for consideration:

(I) the total asset value involved in the transaction (the
higher of the book value and the assessed value as the case
may be) accounts for more than 10% of the latest audited
total assets of the Company;

(IT) the net assets of the transaction subject (e.g., equity)
(if both book value and appraised value exist, whichever is
higher) account for more than 10% of the latest audited net
assets of the Company, with the absolute amount of more
than RMB10 million;

(IIT) the concluded transaction amount (including debts and
expenses undertaken) accounts for more than 10% of the
latest audited net assets of the Company, with the absolute
amount of more than RMB10 million;

(IV) the transaction profit accounts for more than 10% of
the audited net profit of the Company in the most recent
fiscal year, with the absolute amount of more than RMB1
million;

(V) the related operating income of the transaction subject
(e.g., equity) in the most recent fiscal year accounts for
more than 10% of the audited operating income of the
Company in the most recent fiscal year, with the absolute
amount of more than RMB10 million;

(VI) the related net profit of the transaction subject (e.g.,
equity) in the most recent fiscal year accounts for more
than 10% of the audited net profit of the Company in the
most recent fiscal year, with the absolute amount of more
than RMB1 millions;
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Original Articles

Amended Articles

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

“Transactions” as mentioned above in this article include
the purchase or disposal of assets; external investment
(including consigned financial management, investment in
subsidiaries, etc.); lease of assets; asset and business
management as consignor or consignee; donating or taking
of assets; credit and debt reorganization; conclusion of
franchise agreements; transfer of research and development
projects as transferor or transferee; the grant, acceptance,
transfer, exercise, termination or waiver of rights
(including the waiver of the first right of refusal and the
right of first offer), etc.

The aforesaid transactions exclude the following
transactions relating to daily business operations of the
Company (“Daily Transactions”): purchase of raw
materials, fuels and power; receipt of services; sale of
products and goods; provision of services; contracting of
projects and other transactions relating to daily business
operations. The amounts of transactions as mentioned in
this article shall be calculated with reference to the
relevant provisions in Chapter 6 of the Listing Rules of
Shanghai Stock Exchange, as the case may be.

(VII) transactions meeting the following criteria according
to the definitions and relevant calculation methods under
the Hong Kong Listing Rules:

1. share transactions;

2. disclosable transactions;

3. major transactions;

4. very substantial disposals;

5. very substantial acquisitions;

6. reverse takeovers.

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

“Transactions” as mentioned above in this article include
the purchase or disposal of assets; external investment
(including consigned financial management, investment in
subsidiaries, etc.); lease of assets; asset and business
management as consignor or consignee; donating or taking
of assets; credit and debt reorganization; conclusion of
franchise agreements; transfer of research and development
projects as transferor or transferee; the grant, acceptance,
transfer, exercise, termination or waiver of rights
(including the waiver of the first right of refusal and the
right of first offer), etc.

The aforesaid transactions exclude the following
transactions relating to daily business operations of the
Company (“Daily Transactions”): purchase of raw
materials, fuels and power; receipt of services; sale of
products and goods; provision of services; contracting of
projects and other transactions relating to daily business
operations. However, any transactions mentioned above
that are involved in assel swap shall be included.
Transactions relating to daily business operations
mentioned above that meet the standards of disclosable
transactions under the listing rules of the place where the
Company 1s Iisted shall be submitted to the Board for
approval.

The amounts of transactions as mentioned in this article
shall be calculated with reference to the relevant
provisions in Section 1 Chapter 6 of the Listing Rules of
Shanghai Stock Exchange or Chapter 14 of the Hong Kong
Listing Rules, as the case may be.
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Original Articles

Amended Articles

Article 10 In addition to obtaining approval from more
than half of all directors, transactions of listed companies
relating to financial assistance shall also be considered and
approved by more than two-thirds of the directors
attending the Board meeting and shall be disclosed in a
timely manner. If the transaction meets the conditions as
stipulated in article 58 herein, it shall be submitted to the
general meeting for deliberation.

If the target of financial assistance is a subsidiary
consolidated in the Company’s financial statement and
other shareholders of the subsidiary do not include any
controlling shareholder or de facto controller of the
Company and their respective connected persons, it is not
subject to the above requirements.

Article 108 In addition to obtaining approval from more
than half of all directors, transactions of listed companies
relating to financial assistance shall also be considered and
approved by more than two-thirds of the directors
attending the Board meeting and shall be disclosed in a
timely manner. If the transaction meets the conditions as
stipulated in article 58 herein, it shall be submitted to the
general meeting for deliberation upon approval by the
Board.

If the target of financial assistance is a subsidiary
consolidated in the Company’s financial statement and
other sharecholders of the subsidiary do not include any
controlling shareholder or de facto controller of the
Company and their respective connected persons, it is not
subject to the above requirements.

Section 3 The Board Secretary and the Board Office

Section 3 The Board Secretary and the Board Office

Article 15 The Company shall have a secretary to the
Board, who shall be a senior management officer of the
Company nominated by the chairman, appointed by the
Board and accountable to the Board, and shall report to the
chairman and/or CEO.

The secretary to the Board shall be responsible for the
preparations for general meetings and Board meetings,
keeping of documentation and shareholders’ data,
information disclosure, investor relations management and
other matters of the Company, etc.

The secretary to the Board acts as the designated contact
person between the Company and Shanghai Stock
Exchange.

The secretary to the Board shall observe the laws,
administrative regulations, departmental rules, the listing
rules of the stock exchange in the place where the stocks
of the Company are listed and the Articles of Association.
The working rules of secretary to the Board shall be
formulated separately by the Board.

Article 153 The Company shall have a secretary to the
Board, who shall be a senior management officer of the
Company nominated by the chairman, appointed by the

Board and accountable to the Board;-and-shalreport-to-the
chatrmanandfor CEO.

The secretary to the Board shall be responsible for the
preparations for general meetings and Board meetings,
keeping of documentation and shareholders’ data,

information disclosure;—+nvestor—relations—management and

other matters of the Company, etc.

The secretary to the Board acts as the designated contact
person between the Company and Shanghai Stock
Exchange (hereinafter referred to as the “SSE”).

The secretary to the Board shall observe the laws,
administrative regulations, departmental rules, the listing
rules of the stock exchange in the place where the stocks
of the Company are listed and the Articles of Association.
The working rules of secretary to the Board shall be
formulated separately by the Board.
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Article 16 The Company shall provide convenient
conditions for the Board Secretary to perform their duties.
Directors, supervisors, other senior management personnel,
and relevant staff shall support and cooperate with the
Board Secretary in their work.

To perform their duties, the Board Secretary has the right
to understand the Company’s financial and operational
status, attend meetings related to information disclosure,
review all relevant documents involving information
disclosure, and request relevant departments and personnel
of the Company to promptly provide related materials and
information.

When the Board Secretary encounters improper obstruction
or serious hindrance in the course of performing their
duties, they may directly report to the Shanghai Stock
Exchange SSE.

Article 164 The Company shall provide convenient
conditions for the Board Secretary to perform their duties.
Directors, supervisors; the Chief Financial Officer and
other senior management personnel, and relevant staff shall
support and cooperate with the Board Secretary in their
work.

To perform their duties, the Board Secretary has the right
to understand the Company’s financial and operational
status, attend meetings related to information disclosure,
review al—relevant documents—i Hrg—i i
diselosure, and request relevant departments and personnel
of the Company to promptly provide related materials and
information.

When the Board Secretary encounters improper obstruction
or serious hindrance in the course of performing their

duties, they may directly report to the Shanghai—Steek
Exehange SSE.

Chapter 3 Board of Directors Meetings

Chapter 3 Board of Directors Meetings

Section 1 General Provisions

Section 1 General Provisions

Article 18 Board meetings are divided into regular
meetings and interim meetings.

The board of directors shall convene at least four meetings
each year.

Article 186 Board meetings are divided into regular
meetings and interim meetings.

The board of directors shall convene at least four regular
meetings each year.

Article 20 The Board shall convene an extraordinary
meeting in any of the following circumstances:

(I) When proposed by shareholders representing more than
one-tenth of the voting rights;

(IT) When jointly proposed by more than one-third of the
directors;

(ITT) When proposed by the Supervisory Committee;

(IV) When deemed necessary by the chairman;

(V) When proposed by majority of independent directors;
(VI) When required by the securities regulatory authority;

(VII) Other situations as stipulated by the Articles of
Association.

Article 2618 The Board shall convene an extraordinary
meeting in any of the following circumstances:

() When proposed by shareholders representing more
than one-tenth of the voting rights;

(IT)  When jointly proposed by more than one-third of the
directors;

(IT) When proposed by the Supervisory-CommitteeAudit
Committee;

(IV) When deemed necessary by the chairman;

(V)  When proposed by majority of independent

directors;
(VD)
(VID)

When required by the securities regulatory authority;

Other situations as stipulated by the Articles of
Association.
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Original Articles

Amended Articles

Article 21 Procedures for Proposing an Interim Meeting

In accordance with the provisions of the preceding article,
a proposal to convene an interim board meeting shall be
submitted to the board office or directly to the chairman of
the board in the form of a written proposal signed (or
sealed) by the proposer. The written proposal shall include
the following details:

(I) The name or title of the proposer;

(IT) The reasons for the proposal or the objective facts on
which the proposal is based;

(III) The proposed time or timeframe, location, and method
for convening the meeting;

(IV) A clear and specific motion;

(V) The proposer’s contact information and the date of the
proposal.

The content of the motion shall fall within the scope of the
board’s authority as defined in the Company’s Articles of
Association, and all relevant materials related to the
motion shall be submitted together.

Upon receiving the aforementioned written proposal and
relevant materials, the board office shall forward them to
the chairman of the board on the same day. If the chairman
deems the proposal unclear, insufficiently specific, or the
supporting materials inadequate, they may request the
proposer to amend or supplement the proposal within five
days of receipt, with a maximum of two such requests
permitted.

If the proposer submits the written proposal and relevant
materials directly to the chairman of the board, a copy
shall simultaneously be sent to the board office.

The chairman of the board shall, within ten days of
receiving the final version of the proposal or a request
from the securities regulatory authority, issue a notice to
hold convene and preside over a board meeting.

Article 2419 Procedures for Proposing an Interim Meeting

In accordance with the provisions of the preceding article,
a proposal to convene an interim board meeting shall be
submitted to the board office or directly to the chairman of
the board in the form of a written proposal signed (or
sealed) by the proposer. The written proposal shall include
the following details:

(I) The name or title of the proposer;

(IT) The reasons for the proposal or the objective facts on
which the proposal is based;

(IIT) The proposed time or timeframe, location, and method
for convening the meeting;

(IV) A clear and specific motion;

(V) The proposer’s contact information and the date of the
proposal.

The content of the motion shall fall within the scope of the
board’s authority as defined in the Company’s Articles of
Association, and all relevant materials related to the
motion shall be submitted together.

Upon receiving the aforementioned written proposal and
relevant materials, the board office shall forward them to
the chairman of the board on the same day. If the chairman
deems the proposal unclear, insufficiently specific, or the
supporting materials inadequate, they may request the
proposer to amend or supplement the proposal within five
days of receipt, with a maximum of two such requests
permitted.

If the proposer submits the written proposal and relevant
materials directly to the chairman of the board, a copy
shall simultaneously be sent to the board office.

The chairman of the board shall, within ten days of
receiving the final version of the proposal or a request
from the securities regulatory authority, isste—a—notiee—to
held convene and preside over a board meeting.
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Section 2 Meeting Notice

Section 2 Meeting Notice

Article 23 Meeting Notices

For convening regular and interim meetings of the Board
of Directors, the Board Office shall submit written meeting
notices bearing the seal of the Board Office to all
directors, supervisors, the President (CEQO), and the Board
Secretary via direct delivery, prepaid mail, fax, or email,
no later than 14 days and 5 days in advance, respectively.

For direct delivery, the recipient shall sign (or affix a seal)
on the receipt, and the date of signing shall be deemed the
delivery date. For mail delivery, the fifth business day after
the date of posting shall be deemed the delivery date. For
fax delivery, the notice shall be deemed delivered upon
transmission, with the transmission date determined by the
fax machine report. For email delivery, the notice shall be
deemed delivered upon entering the recipient’s designated
email system.

For non-direct delivery methods, confirmation shall also be
made via telephone, and corresponding records shall be
kept.

In urgent circumstances where prompt convening of an
interim Board meeting is required, meeting notices may be
issued at any time via telephone or other oral means,
provided that the convener shall provide an explanation at
the meeting.

Article 231 Meeting Notices

For convening regular and interim meetings of the Board
of Directors, the Board Office shall submit written meeting
notices bearing the seal of the Board Office to all
directors, sapervisers; the President (CEQ), and the Board
Secretary via direct delivery, prepaid mail, fax, or email,
no later than 14 days and 5 days in advance, respectively.

For direct delivery, the recipient shall sign (or affix a seal)
on the receipt, and the date of signing shall be deemed the
delivery date. For mail delivery, the fifth business day after
the date of posting shall be deemed the delivery date. For
fax delivery, the notice shall be deemed delivered upon
transmission, with the transmission date determined by the
fax machine report. For email delivery, the notice shall be
deemed delivered upon entering the recipient’s designated
email system.

For non-direct delivery methods, confirmation shall also be
made via telephone, and corresponding records shall be
kept.

In urgent circumstances where prompt convening of an
interim Board meeting is required, meeting notices may be
issued at any time via telephone or other oral means,
provided that the convener shall provide an explanation at
the meeting.
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Section 3 Convening of the Meeting

Section 3 Convening of the Meeting

Article 26 Convening of Meetings

Unless otherwise stipulated in the Articles of Association
or these rules, a board meeting shall be held only when
more than half of the directors are present.

If a director refuses or neglects to attend the meeting,
resulting in the failure to meet the minimum quorum
requirement for convening the meeting, the chairman of
the board and the board secretary shall promptly report to
the regulatory authorities.

Board meetings may be conducted via telephone or other
electronic audiovisual devices that enable all participants
to hear each other continuously, and the attendance of a
director or their representative through such devices shall
be deemed as the personal attendance of the director or
their representative.

Supervisors may attend board meetings as non-voting
participants. If the president (CEO) or board secretary does
not concurrently serve as a director, they shall attend board
meetings as non-voting participants. The meeting chair
may notify other relevant personnel to attend board
meetings as non-voting participants if deemed necessary.

When a director, supervisor, president (CEO), or other
senior executive of the Company has a direct or indirect
material interest in a contract, transaction, or arrangement
that the Company has entered into or plans to enter into
(excluding employment contracts between the Company
and its directors, supervisors, president (CEO), or other
senior executives), regardless of whether the matter would
normally require board approval, the nature and extent of
such interest shall be disclosed to the board as soon as
possible.

Article 264 Convening of Meetings

Unless otherwise stipulated in the Articles of Association
or these rules, a board meeting shall be held only when
more than half of the directors are present.

If a director refuses or neglects to attend the meeting,
resulting in the failure to meet the minimum quorum
requirement for convening the meeting, the chairman of
the board and the board secretary shall promptly report to
the regulatory authorities.

Board meetings may be conducted via telephone or other
electronic audiovisual devices that enable all participants
to hear each other continuously, and the attendance of a
director or their representative through such devices shall
be deemed as the personal attendance of the director or
their representative.

partietpants: If the president (CEO) or board secretary does
not concurrently serve as a director, they shall attend board
meetings as non-voting participants. The meeting chair
may notify other relevant personnel to attend board
meetings as non-voting participants if deemed necessary.

When a director, superviser; president (CEO), or other
senior executive of the Company has a direct or indirect
material interest in a contract, transaction, or arrangement
that the Company has entered into or plans to enter into
(excluding employment contracts between the Company
and its directors, supervisers; president (CEO), or other
senior executives), regardless of whether the matter would
normally require board approval, the nature and extent of
such interest shall be disclosed to the board as soon as
possible.

Section 4 Meeting Voting and Resolutions

Section 4 Meeting Voting and Resolutions

Article 33 Tallying of Voting Results

After the directors present have completed their voting, the
relevant staff of the board office shall promptly collect the
voting ballots from the directors and submit them to the
board secretary for tallying under the supervision of a
supervisor or independent director.

For meetings held in person, the chairman shall announce
the tally results on the spot. In other cases, the chairman
shall require the board secretary to notify the directors of
the voting results before the next working day following
the end of the designated voting period.

If a director votes after the chairman announces the tally
results or after the designated voting period has ended,
their vote shall not be counted.

Article 331 Tallying of Voting Results

After the directors present have completed their voting, the
relevant staff of the board office shall promptly collect the
voting ballots from the directors and submit them to the
board secretary for tallying under the supervision of &

sttpervisor-of an independent director.

For meetings held in person, the chairman shall announce
the tally results on the spot. In other cases, the chairman
shall require the board secretary to notify the directors of
the voting results before the next working day following
the end of the designated voting period.

If a director votes after the chairman announces the tally
results or after the designated voting period has ended,
their vote shall not be counted.
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Article 37 Special Provisions on Profit Distribution

When a board meeting needs to resolve matters related to
the Company’s profit distribution, the proposed distribution
plan to be submitted to the board for review may first be
notified to the certified public accountant, who shall be
required to issue a draft audit report accordingly (provided
that all other financial data unrelated to the distribution
have been finalized). After the board passes a resolution on
distribution, the certified public accountant shall be
required to issue a formal audit report. The board shall
then make resolutions on other relevant matters of the

the certified public accountant.

periodic report based on the formal audit report issued by | period

Article 38 Handling of Rejected Proposals

If a proposal is rejected, the board meeting should not
reconsider a proposal with identical content within one
month, unless there are significant changes in the relevant
conditions and factors.

Article 385 Handling of Rejected Proposals

If a proposal is rejected, the board meeting should not,
reconsider a proposal with identical content within one
month in principle, unless there are significant changes in
the relevant condifions and factors.

Section 5 Meeting Minutes and Summaries

Section 5 Meeting Minutes and Summaries

Article 42 Minutes

The secretary to the Board shall arrange staff of the office
of the Board to take minutes of Board meetings. The
minutes of the Board meetings shall be true, accurate and
complete. The minutes shall specify:

(I) The session of the meeting and the time, location, and
method of convening;

(IT) The status of the meeting notice issuance;
(III) The convener and chairman of the meeting;

(IV) The names of attending directors and the names of
directors (proxies) attending the board meeting on behalf
of others;

(V) The meeting agenda, proposals reviewed during the
meeting, key points and main opinions of each director on
relevant matters, voting intentions on proposals, and any
concerns or objections raised by directors;

(VI) The voting method and results for each proposal
(specifying the exact number of votes for, against, and
abstained).

(VII) the opinions of independent Directors;

(VIII) other issues that the attending directors think should
be recorded.

Article 4239 Minutes

The secretary to the Board shall arrange staff of the office
of the Board to take minutes of Board meetings. The
minutes of the Board meetings shall be true, accurate and
complete, and the directors and the board secretary present
at the meeting shall sign the meefing minufes. The minutes
shall specity:

(I) The session of the meeting and the time, location, and
method of convening;

(IT) The status of the meeting notice issuance;
(III) The convener and chairman of the meeting;

(IV) The names of attending directors and the names of
directors (proxies) attending the board meeting on behalf
of others;

(V) The meeting agenda, proposals reviewed during the
meeting, key points and main opinions of each director on
relevant matters, voting intentions on proposals, and any
concerns or objections raised by directors;

(VI) The voting method and results for each proposal
(specifying the exact number of votes for, against, and
abstained).

(VII) the opinions of independent Directors;

(VII) other issues that the attending directors think should
be recorded.

- III-

12 -




APPENDIX III

PROPOSED AMENDMENTS TO THE RULES OF

PROCEDURE FOR BOARD MEETINGS

Original Articles

Amended Articles

Article 45 Director Liability

Directors shall sign the board’s resolutions and be liable
for the decisions made by the board. If a board resolution
violates laws, administrative regulations, the Company’s
articles of association, or resolutions of the general
meeting, resulting in significant losses to the Company, the
directors who participated in the resolution shall be liable
for compensation to the Company. However, a director
may be exempted from liability if it is proven that they
expressed dissent during the vote and such dissent was
recorded in the meeting minutes.

Upon approval by the general meeting, the Company may
purchase liability insurance for directors. The scope of
liability insurance shall be stipulated in the contract,
excluding liabilities arising from the director’s violation of
laws, regulations, or the provisions of the Articles of
Association.

Article 452 Director Liability

Directors shall sign the board’s resolutions and be liable
for the decisions made by the board. If a board resolution
violates laws, administrative regulations, the Company’s
articles of association, or resolutions of the general
meeting, resulting in significant losses to the Company, the
directors who participated in the resolution shall be liable
for compensation to the Company. However, a director
may be exempted from liability if it is proven that they
expressed dissent during the vote and such dissent was
recorded in the meeting minutes.

Upon approval by the general meeting, the Company may
purchase liability insurance for directors. The scope of
liability insurance shall be stipulated in the contract,
excluding liabilities arising from the director’s violation of
laws, regulations, or the provisions of the Articles of
Association of the Company.

Chapter 4 Supplementary Provisions

Chapter 4 Supplementary Provisions

Article 48 In these rules, “above” shall include the given
number.

Article 485 In these rules, “above” and “within” shall
include the given number, while “exceeding” and “over”
do not include the given number.

Others | The Chinese expression of “# K& in the Rules of Procedure for Board Meetings is uniformly changed
to “# @ and the respective English expression remains unchanged as “shareholders’ meeting”.

Others | The Chinese expression of “PHPL L in the Rules of Procedure for Board Meetings is uniformly changed
to “#8°F-#* and the respective English expression remains unchanged as “more than half”.

Apart from the above amendments and the addition/removal of articles, and the subsequent
reordering of articles resulting from such amendments and addition/removal of articles, other

articles of the Rules of Procedure for Board Meetings remain unchanged.
The full text of the proposed amendments to the Rules of Procedure for Board Meetings were

prepared in the Chinese language. In the event of any discrepancy between the English translation

and the Chinese version, the Chinese version shall prevail.
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OF THE INDEPENDENT DIRECTORS

The proposed amendments to the Rules for the Work Policies of the Independent Directors

are as follows:

Original Articles

Amended Articles

Chapter 1 General Provisions

Chapter 1 General Provisions

Article 1 To further improve the corporate governance and
board structure of Wuxi AppTec Co., Ltd. (the “Company”),
while strengthening the restraint and supervision mechanism for
internal directors and senior managements, protecting the
interests of minority shareholders and stakeholders and
facilitating the regulatory operation of the Company, these rules
are formulated in accordance with the relevant requirements of
Company Law of the People’s Republic of China (the
“Company Law”), the Governance Guidelines for Listed
Companies, the Administrative Measures for Independent
Directors of Listed Companies (the “Measures for Independent
Directors”), the Governance Guidelines for Listed Companies,
the Guidelines for Self-Regulation of Listed Companies of the
Shanghai Stock Exchange No. 1 — Standardized Operation, the
Guidelines on the Duty Performance of Independent Directors of
Listed Companies, Guidelines for Independent Directors to
Promote Internal Control of Listed Companies, Rules Governing
the Listing of Securities on the Stock Exchange of Hong Kong
Limited (the “Hong Kong Listing Rules”) and Articles of
Association of Wuxi AppTec Co., Ltd. (the “Articles of
Association”).

Article 1 To further improve the corporate governance and
board structure of Wuxi AppTec Co., Ltd. (the “Company”),
while strengthening the restraint and supervision mechanism for
internal directors and senior managements, protecting the
interests of minority shareholders and stakeholders and
facilitating the regulatory operation of the Company, these rules
are formulated in accordance with the relevant requirements of
Company Law of the People’s Republic of China (the
“Company Law”), the Governance Guidelines for Listed
Companies, the Administrative Measures for Independent
Directors of Listed Companies (the “Measures for Independent
Directors”), the Governance Guidelines for Listed Companies,
the Guidelines for Self-Regulation of Listed Companies of the
Shanghai Stock Exchange No. 1 — Standardized Operation, the
Guidelines on the Duty Performance of Independent Directors of
Listed Companies, Guidelt i

tes; Rules Governing
the Listing of Securities on the Stock Exchange of Hong Kong
Limited (the “Hong Kong Listing Rules”) and Articles of
Association of Wuxi AppTec Co., Ltd. (the “Articles of
Association”).

Chapter 2 Qualifications and Appointments and Dismissals

Article 5 The nomination, election and replacement of
independent directors shall be made in accordance with the laws
and regulations.

(I) The independent directors shall be nominated by the Board,
the Supervisory Committee, shareholders who solely or jointly
hold 1% or more of issued shares of the Company, and shall be
decided on election of general meeting. A nominator shall not
nominate a person in whom he/she has an interest or other close
relationship that may affect the independent performance of
his/her duties as a candidate for independent director.

Article 5 The nomination, election and replacement of
independent directors shall be made in accordance with the laws
and regulations.

(I) The independent directors shall be nominated by the Board;

' ttee; and shareholders who solely or
jointly hold 1% or more of issued shares of the Company, and
shall be decided on election of general meeting. A nominator
shall not nominate a person in whom he/she has an interest or
other close relationship that may affect the independent
performance of his/her duties as a candidate for independent
director.
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Original Articles

Amended Articles

(I) The nominator of independent directors shall obtain the
consent of nominees before nomination. The nominator shall
fully understand the occupation, education, job title, the detailed
working experience, all and any part-time jobs of nominees and
whether there is any material breach of trust and other adverse
records, and shall give opinions as to whether he/she is in
compliance with the independence and other conditions as an
independent director. The nominee shall make a public
statement, indicating that he/she is in compliance with the
independence and other conditions as an independent director.

(IIT) The nomination committee of the Company shall examine
the qualifications of the nominees for appointment and form a
clear opinion on the examination.

(IV) Before the general meeting on the election of independent
directors is convened, the Board of the Company shall make an
announcement on the above matters as required, and shall
submit the relevant materials of the candidates for independent
directors to the stock exchange in the place where the stocks of
the Company are listed. Where there are any objections to the
candidates for independent directors from the Board of the
Company, such written opinions of the Board shall also be sent.
The nominee who is disagreed by the stock exchange in the
place where the stocks of the Company are listed shall not be
proposed to the general meeting for election as an independent
director. During the general meeting for electing the independent
directors, the Board of the Company shall make a statement as
to whether the stock exchange in the place where the stocks of
the Company are listed, CSRC and SFC (if applicable) have any
objections to the candidate for independent directors.

(V) A cumulative voting system shall be implemented for the
election of two or more independent directors at the general
meeting.

(VI) The length of each tenure of independent directors shall be
the same as that of other directors of the Company, and subject
to re-election upon the expiry of tenure, provided that the length
of tenure upon re-election shall not be more than six years.

(I) The nominator of independent directors shall obtain the
consent of nominees before nomination. The nominator shall
fully understand the occupation, education, job title, the detailed
working experience, all and any part-time jobs of nominees and
whether there is any material breach of trust and other adverse
records, and shall give opinions as to whether he/she is in
compliance with the independence and other conditions as an
independent director. The nominee shall make a public
statement, indicating that he/she is in compliance with the
independence and other conditions as an independent director.

(IIT) The nomination committee of the Company shall examine
the qualifications of the nominees for appointment and form a
clear opinion on the examination.

(IV) Before the general meeting on the election of independent
directors is convened, the Board of the Company shall make an
announcement on the above matters as required, and shall
submit the relevant materials of the candidates for independent
directors to the stock exchange in the place where the stocks of
the Company are listed. Where there are any objections to the
candidates for independent directors from the Board of the
Company, such written opinions of the Board shall also be sent.
The nominee who is disagreed by the stock exchange in the
place where the stocks of the Company are listed shall not be
proposed to the general meeting for election as an independent
director. During the general meeting for electing the independent
directors, the Board of the Company shall make a statement as
to whether the stock exchange in the place where the stocks of
the Company are listed, CSRC and SFC (if applicable) have any
objections to the candidate for independent directors.

(V) A cumulative voting system shall be implemented for the
election of two or more independent directors at the general
meeting.

(VI) The length of each tenure of independent directors shall be
the same as that of other directors of the Company, and subject
to re-election upon the expiry of tenure, provided that the length
of tenure upon re-election shall not be more than six years.
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Original Articles

Amended Articles

(VII) Any independent director failing to either attend the Board
meetings for two consecutive times in person or entrust other
independent director to attend on his/her behalf might be
replaced by a general meeting as proposed by the Board.
Notwithstanding the above case and other cases of being
prohibited from acting as directors as specified in the Articles of
Association and Company Law, no independent director shall be
removed from office for no reason before the expiry of the term.
For early removal, the Company shall make a special disclosure

that the Company had improper reason for removal could make
a public statement.

(VII) An independent director may resign before the expiry of
his term of office. In resigning his duties, an independent
director shall tender a resignation to the Board in writing and
specify any matter which is related to his resignation or which
he considers necessary to bring to the attention of the
shareholders and creditors of the Company. If the number of
independent directors falls below the statutory minimum
requirement as a result of the resignation of any independent
director before the expiry of his term of office, the incumbent
directors shall continue to perform his duties as an independent
director until a new independent director is elected and
appointed, except for resignation due to loss of independence or
lack of qualifications as directors of listed companies and
dismissal according to laws. If the proportion of independent
directors in the Board or its special committees does not comply
with the provisions of the Measures for Independent Directors or
the Articles of Association, or there is a lack of accounting
professionals among the independent directors, as a result of the

independence or lack of qualifications as directors of listed
to laws, the Company shall elect an independent director as soon

as practicable to meet the statutory minimum requirement of the
number of independent directors.

on such matter, and any independent director removed who held | en

companies and dismissal of any independent director according | }

(VII) Any independent director failing to either attend the Board
meetings for two consecutive times in person or entrust other
independent director to attend on his/her behalf might be
replacedremoved by a general meeting as proposed by the
Board. ' i

(VII) An independent director may resign before the expiry of
his term of office. In resigning his duties, an independent
director shall tender a resignation to the Board in writing and
specify any matter which is related to his resignation or which
he considers necessary to bring to the attention of the
shareholders and creditors of the Company. If the resignation of
an independent director will result in “the proportion of
independent directors on the Company’s board of directors or its
special committees being inconsistent with the provisions of
these rules or the Articles of Association, or there 1s a lack of
accounting professionals among the independent directors, the
independent director who intends to resign shall continue to
perform his or her duties until the date when a new independent

director 13 appointed. H—the—number—oftndependent—trectors

resignation of any independent director due to the loss of his | direete

- If the
proportion of independent directors in the Board or its special
committees does not comply with the provisions of the Measures
for Independent Directors or the Articles of Association, or there
is a lack of accounting professionals among the independent
directors, as a result of the resignation of any independent
director due to the loss of his independence or lack of
qualifications as directors of listed companies and dismissal of
any independent director according to laws, the Company shall
elect an independent director as soon as practicable to meet the
statutory minimum requirement of the number of independent
directors.
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Original Articles

Amended Articles

Chapter 2 Obligations of Independent Directors

Article 6 General obligations

The Company’s independent directors are responsible for the
general obligations of directors as stipulated in the Company
Law, the Securities Law, the Governance Guidelines for Listed
Companies and other laws, —administrative regulations,
departmental rules, listing rules of the stock exchange where the
Company’s ~ shares are listed, regulatory  documents,
self-regulatory rules and the Articles of Association.

Article 7 Obligations to maintain independence

Independent directors shall maintain the independence of
identity and performance of duties. In the process of performing
their duties, they should not be affected by the controlling
shareholders and de facto controllers of the Company and other
units or individuals having interests in the Company; in case of
any situation affecting the independence of identity, the
independent directors shall timely notify the Company and
eliminate the effect, and resign if failing to satisfy the
independence conditions.

The following persons may not hold the position of independent
director:

(I) persons holding positions in the Company or its subsidiaries
and their spouses, parents and children as well as major social
relations (major social relations refer to brothers, sisters, spouses
of brothers and sisters, parents of spouses, brothers and sisters
of spouses, spouses of children, parents of spouses of children
etc.);

(I) natural person shareholders directly or indirectly holding
over 1% of the issued shares of the Company or ranking in the
top ten shareholders of the Company, and their spouses, parents
and children;

(IIT) persons holding positions in the entities that directly or
indirectly hold over 5% of the issued shares of the Company or
that rank in the top five shareholders of the Company, and their
spouses, parents and children;

Article 76 Obligations-to-maintain-independence

Independent directors shall comply with the independence
requirements of laws and regulations before and during their

term of officelndependent—directors—shatl—matntan—the
} j j . l“ Ehe

The following persons may not hold the position of independent
director:

(I) persons holding positions in the Company or its subsidiaries
and their spouses, parents and children as well as major social
relations (major social relations refer to brothers, sisters, spouses
of brothers and sisters, parents of spouses, brothers and sisters
of spouses, spouses of children, parents of spouses of children
etc.);

(IT) natural person shareholders directly or indirectly holding
over 1% of the issued shares of the Company or ranking in the
top ten shareholders of the Company, and their spouses, parents
and children;

(IIT) persons holding positions in the entities that directly or
indirectly hold over 5% of the issued shares of the Company or
that rank in the top five shareholders of the Company, and their
spouses, parents and children;
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Amended Articles

(IV) persons serving in the subsidiaries of de facto controllers of
the Company and their spouses, parents and children;

(V) persons having material business transactions with the
Company and its de facto controllers or their respective
subsidiaries, or holding positions in units with which they have
material business transactions and their de facto controllers;

(VI) persons providing financial, legal, consulting, sponsorship
and other services for the Company and its de facto controllers
or their respective subsidiaries, including but not limited to the
entire project team of the intermediary agency that provides
services, reviewers at all levels, persons who sign the report,
partners, directors, senior management and principals in charge;

(VII) persons fallen into any of the circumstances above in the
last twelve months:

(VII) any person failing to comply with the independence
requirement of independent directors under Rule 3.13 of the
Hong Kong Listing Rules;

(IX) other persons who lack independence as prescribed by laws,
administrative regulations, rules from the CSRC, business rules
of the stock exchange in the place where the stocks of the
Company are listed and the Articles of Association.

(IV) persons serving in the subsidiaries of de facto controllers of
the Company and their spouses, parents and children;

(V) persons having material business transactions with the
Company and its de facto controllers or their respective
subsidiaries, or holding positions in units with which they have
material business transactions and their de facto controllers;

(VI) persons providing financial, legal, consulting, sponsorship
and other services for the Company and its de facto controllers
or their respective subsidiaries, including but not limited to the
entire project team of the intermediary agency that provides
services, reviewers at all levels, persons who sign the report,
partners, directors, senior management and principals in charge;

(VII) persons fallen into any of the circumstances above in the
last twelve months;

(VII) any person failing to comply with the independence
requirement of independent directors under Rule 3.13 of the
Hong Kong Listing Rules;

(IX) other persons who lack independence as prescribed by laws,
administrative regulations, rules from the CSRC, business rules
of the stock exchange in the place where the stocks of the
Company are listed and the Articles of Association.

Article 8 Contact for daily work and minimum workday
requirement

Independent directors shall timely and fully communicate with
the management of the Company, in particular the secretary to
the Board, to ensure smooth duty performance.

An independent director shall work on-site at the Company for
at least 15 days every year, including attending general
meetings, Board meetings and meetings of special committees,
examination of the establishment and implementation of systems
for production and operation, management and internal control
and execution of Board resolutions, discussion with the
management on operation, and on-site study of material

and communicating with small and medium shareholders.

investments, production and construction projects inspections, |
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Original Articles

Amended Articles

Article 9 Attending trainings

In principle, the proposed independent director shall attend at
least one job training organized by relevant institutions
recognized by the securities regulatory authorities before being
employed as an independent director of the Company for the
first time. Independent directors shall continuously strengthen
their study of securities laws, regulations and rules, and
continuously improve the capabilities to perform their duties.

After receiving the trainings, independent directors shall fully
understand the basic principles of corporate governance, the
legal framework of the Company’s operation, the duties and
responsibilities of independent directors, the Company’s

and other specific rules, and have the awareness of internal
control and risk prevention and the basic ability to read and
understand financial statements.

information disclosure and related party transaction supervision | i

Article 97 Attending-trainings

In principle, the proposed independent director shall attend at
least one job training organized by relevant institutions
recognized by the securities regulatory authorities before being
employed as an independent director of the Company for the
first time. Independent directors shall continuously strengthen
their study of securities laws, regulations and rules, and
continuously improve the capabilities to perform their duties.

Article 10 Attending the Board meetings and general meetings

an independent director is truly unable to attend the meeting in
person for some reason, he or she should review the meeting
writing.

The power of attorney shall clearly state:

(I) the names of the appointer and the proxy;

(IT) the scope of authority granted to the proxy;

(II) the appointer’s indication of voting intention on each
proposal;

(IV) the signature and date of the appointer.
Independent directors should not issue a blank power of

attorney, nor should they grant full powers to the proxy.
Authorization should be granted on a case-by-case basis.

materials in advance, form clear opinions, and authorize other
independent directors of the Company to attend the meeting in | thdependent-¢

Independent directors shall attend Board meetings in person. If | Independent-d
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Independent directors who are entrusted to attend Board
meetings shall submit a written power of attorney to the meeting

not accept the authorization of more than two independent
directors at a Board meeting.

If other independent directors are entrusted to sign written
confirmation opinions on the Company’s periodic reports,
special authorization should be made in the power of attorney.

Independent directors shall attend the Company’s general
meeting of shareholders in person and communicate with the
Company’s shareholders on site.

host and explain the circumstances of their entrusted attendance
in the meeting attendance book. An independent director shall | #—th

Article 11 Pay attention to the matters of the Company

Independent ~ directors shall continue to monitor the

written explanations where they identify any violation of laws,
administrative regulations, the provisions of the CSRC, the
business rules of the stock exchange where the stocks of the
Company are listed and the Articles of Association, or any
violation of the resolutions of the general meeting and the

timely disclosures.

Where the Company fails to make explanations or make timely
disclosures in accordance with the preceding paragraph, the

stock exchange where the stocks of the Company are listed.

implementation of the matters set out in Article 17 of these rules | i
and other matters that shall be considered and approved by the | and-oth

audit committee, nomination committee and remuneration and | audi—ee
evaluation committee of the Board, and shall report to the Board | evaluation-coms
in a timely manner and may require the Company to make|i

Board. Where a disclosure is required, the Company shall make | B

independent directors may report the same to the CSRC and the | i

Article 12 Supervise and investigate the Company and related
entities

Independent directors shall perform their due diligence
obligations and, if necessary, engage an intermediary to carry
out special inspections if they find that the Company or related
entities:

(I) have not submitted the significant matters to the Board or
general meeting for deliberation in accordance with the relevant
provisions;
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(I) fail to timely or properly perform the obligation of
information disclosure; i

(IT) may release information with false records, misleading
statements or major Omissions;

(IV) may violate laws, regulations or the Articles of Association
in production and operation of the Company; i

(V) are otherwise suspected of violating laws and regulations or
damaging the rights and interests of public shareholders or
public interests.

In the event that any of the above situations is substantiated, the
independent directors shall urge the Company or related entities | i
to make rectification and report to the local branch of CSRC and
stock exchanges in the place where the shares of the Company
are listed (if required).

Article 13 Preparing work records

Independent directors shall record their performance of duties
and prepare their work records, including examination of the
establishment and implementation of systems for production and | estab
operation, management an internal control and execution of
Board resolutions, discussion with the management, and
independent opinions provided at board meetings. Information | independent—opinions—provided
obtained by the independent directors in the course of
performing their duties, minutes of relevant meetings, records of
communications with staff of the Company and intermediaries,
etc., shall form an integral part of the work records.

Work records of independent directors and information provided | We
by the Company to independent directors should be kept for at|b
least ten years.

Article 14 Submitting yearly work reports

At the annual general meeting of the Company, independent
directors shall submit their yearly work report and make a
statement on their fulfilment of duties, which shall be disclosed
no later than the date when the notice of the annual general
meeting of the Company is despatched.

Independent directors” work reports shall be based on their work | Independent-
records, signed and confirmed in person before submitting to the | reeord
Company for preserving and archiving together with materials of
the annual general meeting.
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Chapter 3 Powers of Independent Directors

Chapter 3 Responsibilities and Ways of Performing
DutiesPowers of Independent Directors

Article 15 General powers

Independent directors of the Company shall have the general
powers as stipulated by the Company Law, the Securities Law,
the Measures for Independent Directors and other laws,
administrative  regulations, departmental rules, normative
documents and self-regulatory rules and the Articles of
Association.

Article 458 Independent directors shall perform the following

duties:General-powers

(I) to participate in the decision-making of the Board and
express clear opinions on maters discussed;

(IT) to supervise potential material conflicts of interest between
the Company and 1ts controlling shareholders, de facto
controllers, directors and senior management as set out In
Articles 23, 26, 27 and 28 of the Measures for Independent
Directors to ensure that the decisions of the Board are n lime
with the interests of the Company as a whole, and to protect the
legitimate rights and interests of minority shareholders;

(Il) to provide professional and objective advice on the
operation and development of the Company and facilitate the
enhancement of the decision-making level of the Board;

(IV) other duties as stipulated by laws, administrative
regulations, CSRC regulations and the Arficles of

Assoelationdadesendens dizectors o the Company s3alt-heve te
b
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Article 16 Special powers of independent directors

An independent director shall exercise the following special
powers:

(I) to engage an independent intermediary organization to
conduct audits, consultations or verifications on specific matters
of the Company;

(IT) to make proposals to the Board for holding an extraordinary
general meeting;

(IIT) to make proposals to hold Board meetings;

(IV) to collect shareholder’s rights from Shareholders in public
in accordance with the laws;

(V) to express independent opinions on matters that may
prejudice the interests of the Company or small and medium
shareholders;

(VI) other duties as stipulated by the laws, administrative
regulations, CSRC regulations and the Articles of Association.

Independent directors shall seek the consent of more than half of
all the independent directors before exercising the powers under
(I)~(III) above.

The Company shall make timely disclosures in respect of the
exercise of the aforementioned powers by independent directors.
If the exercise of the aforementioned powers is impeded, the
Company shall disclose the specific circumstances and reasons.

Article 169 Special-powers-of-tndependent-directors

An independent director shall exercise the following special
powers:

(I) to engage an independent intermediary organization to
conduct audits, consultations or verifications on specific matters
of the Company;

(IT) to make proposals to the Board for holding an extraordinary
general meeting;

(III) to make proposals to hold Board meetings;

(IV) to collect shareholder’s rights from Shareholders in public
in accordance with the laws;

(V) to express independent opinions on matters that may
prejudice the interests of the Company or small and medium
shareholders;

(VI) other duties as stipulated by the laws, administrative
regulations, CSRC regulations and the Articles of Association.

Independent directors shall seek the consent of more than half of
all the independent directors before exercising the powers under
(I)~(I1I) above.

The Company shall make timely disclosures in respect of the
exercise of the aforementioned powers by independent directors.
If the exercise of the aforementioned powers is impeded, the
Company shall disclose the specific circumstances and reasons.

Article 10 Prior to the convening of a Board meeting, the
independent directors may communicate with the secretary to the
Board to enquire about the matters to be considered, request
supplementary materials, and offer opinions and suggestions.
The Board and relevant officers shall carefully study the
questions, requests and opinions raised by the independent
directors and provide timely feedback to the independent
directors on the implementation of amendments to proposals and
other matters.

Article 11 Independent directors shall attend Board meetings in
person. If an independent director 1s truly unable to attend the
meeting 1n person for some reason, he or she should review the
meeting materials in advance, form clear opinions, and authorize
other independent directors to attend the meeting in writing.

—1V-
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Article 12 If an independent director votes against or abstains
from voting on a Board meeting proposal, he or she shall
explain the specific reasons and basis, the legality and
compliance of the matters involved 1n the proposal, the possible
risks, and the impact on the rights and interests of the Company
and small and medium-sized shareholders. When disclosing the
Board resolutions, the Company shall also disclose the
dissenting opinions of the independent directors and record them
in the Board resolutions and meeting minutes.

Article 13 Independent directors shall continue to monitor the
implementation of Board resolutions on the matters set out in
Articles 23, 26, 27 and 28 of the Measures for Independent
Directors, and shall report to the Board in a timely manner and
may require the Company to make written explanations where
they 1dentify any violation of laws, administrative regulations,
the provisions of the CSRC, the business rules of the stock
exchange and the Articles of Association, or any violation of the
resolutions of the general meeting and the Board meeting. Where
a disclosure 15 required, the Company shall make timely
disclosures.

Where the Company fails to make explanations or make timely
disclosures 1n accordance with the preceding paragraph, the
independent directors may report the same to the CSRC and the
stock exchange.
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Article 18 Convening and participating in Special Meetings of
Independent Directors

The Company shall regularly or irregularly convene meetings to
be attended only by independent directors (hereinafter referred
to as the “Special Meetings of Independent Directors”) to
review the matters stipulated in items (I) to (II) of the first
paragraph of Article 16 as well as Article 17 of these rules, and
may discuss other matters of the Company as needed. The
Special Meetings of Independent Directors shall be convened
and presided over by an independent director jointly elected by
more than half of the independent directors; when the convener
fails or is unable to perform his/her duties, two or more
independent directors may convene and elect a representative to
preside over the meeting on their own.

The convener of the Special Meetings of Independent Directors
may convene the Special Meetings of Independent Directors
when he/she deems necessary or when two or more independent
directors convene the meeting on their own, and the notice of
the meeting shall, in principle, be given to all independent
directors three days prior to the meeting. In case of emergency
or special events that require a meeting to be convened as soon
as possible, notice of the meeting may be given to all
independent directors at any time, but the convener shall make
explanations at the meeting. The office of the Board of the
Company shall perform the specific work of issuing the notice
of meeting and arranging the affairs of the meeting for the
convener, unless the convener (or the independent directors
convening the meeting on their own) expressly raises an
objection. A written resolution or review opinion shall be formed
in accordance with the voting results of the matters discussed at
the Special Meetings of Independent Directors, and the
independent directors attending the meeting shall sign on the
resolution or review opinion. The written resolution or review
opinion of the meeting shall be kept by the secretary of the
Board of the Company and shall be arranged for disclosure (if
applicable).

Article 1815 Convening-and-participating in-Special Meetings-of
e B

The Company shall regularly or irregularly convene meetings to
be attended only by independent directors (hereinafter referred
to as the “Special Meetings of Independent Directors”) to
review the matters stipulated in items (I) to (II) of the first
paragraph of Article 469 as well as Article +714 of these rules,
and may discuss other matters of the Company as needed. The
Special Meetings of Independent Directors shall be convened
and presided over by an independent director jointly elected by
more than half of the independent directors; when the convener
fails or is unable to perform his/her duties, two or more
independent directors may convene and elect a representative to
preside over the meeting on their own.

The convener of the Special Meetings of Independent Directors
may convene the Special Meetings of Independent Directors
when he/she deems necessary or when two or more independent
directors convene the meeting on their own, and the notice of
the meeting shall, in principle, be given to all independent
directors three days prior to the meeting. In case of emergency
or special events that require a meeting to be convened as soon
as possible, notice of the meeting may be given to all
independent directors at any time, but the convener shall make
explanations at the meeting. The office of the Board of the
Company shall perform the specific work of issuing the notice
of meeting and arranging the affairs of the meeting for the
convener, unless the convener (or the independent directors
convening the meeting on their own) expressly raises an
objection. A written resolution or review opinion shall be formed
in accordance with the voting results of the matters discussed at
the Special Meetings of Independent Directors, and the
independent directors attending the meeting shall sign on the
resolution or review opinion. The written resolution or review
opinion of the meeting shall be kept by the secretary of the
Board of the Company and shall be arranged for disclosure (if
applicable).

Article 19 Participating in the special committees of the Board

Independent directors shall have the right to participate in
special committees such as audit, nomination, remuneration and
assessment committees under the Board, and act as convener and
account for more than half of the members of the committees, of
which the conveners of the audit committee shall be accounting
professionals among the independent directors.

Article 1916 Participating in the special—commitices—of—the
Board

Independent directors shall have the right to participate in
special committees such as audit, nomination, remuneration and
assessment committees under the Board, and act as convener and
account for more than half of the members of the committees, of
which the conveners of the audit committee shall be accounting
professionals among the independent directors.

—1V-
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Independent directors who serve as members of special
committees of the Board shall personally attend the special
committee meetings, and if an independent director is truly
unable to attend the meeting in person for some reason, he or
she should review the meeting materials in advance, form clear
opinions, and authorize other independent directors to attend the
meeting n writing. If an independent director, in the course of
performing his/her duties, comes into view any major company
matter within the scope of the special committee’s
responsibilities, he/she may promptly submit the matter to the
special commitiee for discussion and deliberation in accordance
with the procedures.

Article 17 In principle, independent directors shall work on-site
at the Company for no less than fifteen days each year. “On-site
work™ includes independent directors working on-site at the
Company’s office, as well as other work performed outside the
office to perform the duties of independent directors.

Article 18 The Company’s Board and its special committees, as
well as Special Meetings of Independent Directors, shall prepare
meeting minutes 1n accordance with regulations, and the
opinions of independent directors shall be recorded in the
minutes. Independent directors shall sign and confirm the
minutes of the meeting.

Independent directors shall prepare work records and record in
detail the performance of their duties. Information obtained by
the independent directors in the course of performing their
duties, minutes of relevant meetings, records of communications
with staff of the Company and intermediaries, etc., shall form an
integral part of the work records. For important contents in the
work records, independent directors may request the Board
secretary and other relevant personnel to sign and confirm, and
the Company and relevant personnel shall cooperate.

Work records of independent directors and information provided
by the Company to independent directors should be kept for at
least ten years.

Article 19 Independent directors shall submit an annual
performance report to the Company’s annual general meeting,
explaining their performance of duties.
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Chapter 4 Performance Guarantee

Article 20 The right to know company-related information

Independent directors have the same right to know as other
directors of the Company. For any matters that require review by
the Board, the Company must notify the independent directors
within the statutory time and provide true, accurate and
complete information. If the independent directors believe that
the information is insufficient, they may request additional
information.

Article 20 The Company shall ensure that independent directors
have the same right to know as other directors. To ensure that
independent directors can effectively exercise their powers, the
Company shall regularly inform independent directors of the
Company’s operations, provide information, and organize or
cooperate  with independent directors to conduct on-site

inspections and other work. Theright-te-knew—company-related
ormation

Before the Board deliberates on major and complex matters, the
Company may organize independent directors to participate in
research and demonstration, fully listen to the opinions of
independent directors, and promptly provide feedback to the
independent directors on the adoption of their opinions.

Article 21 The Company shall promptly issue notices of Board
meetings to independent directors, provide relevant meeting
materials no later than the notice period for Board meetings
prescribed by laws, administrative regulations, the CSRC or the
Articles of Association, and provide effective communication
channels for independent directors. When a special committee of
the Board holds a meeting, the Company shall, i principle,
provide relevant materials and information no later than three
days before the spectal committee meeting. The Company shall
keep the above-mentioned meeting materials for at least ten
years.

If two or more independent directors believe that the meeting
materials are incomplete, the arguments are insufficient or
materials are not provided in a timely manner, they may propose
in writing to the Board to postpone the Board meeting or
postpone the deliberation of relevant matters, and the Board
shall adopt the proposal.

The meetings of the Board and its special committees shall be
held on-site in principle. On the premise of ensuring that all
participating directors can fully communicate and express their
opinions, the meeting can be held by video, telephone or other
means in accordance with the procedures when necessary.
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APPENDIX IV

PROPOSED AMENDMENTS TO THE WORK POLICIES

OF THE INDEPENDENT DIRECTORS

Original Articles

Amended Articles

Article 21 Requiring the Company and relevant personnel to
provide support and assistance for performing duties

Independent directors have the right to require other directors,
supervisors and senior management of the Company to actively
cooperate and ensure that they exercise their powers in
accordance with the law. They also have the right to require the
Company’s  Board secretary to be responsible for
communicating, contacting and transmitting information with
independent  directors, and directly provide support and
assistance to independent directors in performing their duties.

Support and assistance include:

(I) regularly report and submit timely reports on the Company’s
operations, introduce market and industry developments related
to the Company, provide other relevant materials and
information, ensure that independent directors have the same
right to know as other directors, and organize on-site inspections
for independent directors when necessary;

(I) provide independent directors with information disclosure
newspapers and periodicals for the Company’s public
information release or relevant electronic materials;

(IT) cooperate with independent directors in conducting
investigations related to the performance of their duties;

(IV) provide independent directors with meeting places in case
they deem it necessary to convene the Special Meetings of
Independent Directors;

(V) actively cooperate with independent directors in reviewing
relevant materials, and provide necessary support and
convenience for independent directors to perform their duties by
arranging on-site visits and organizing reports from intermediary
institutions;

Article 2221 Reguiring the Company and relevant personnel 1o
o o o S

Independent directors have the right to require other directors;
supervisers and senior management of the Company to actively
cooperate and ensure that they exercise their powers in
accordance with the law. They also have the right to require the
Company’s  Board secretary to be responsible for
communicating, contacting and transmitting information with
independent directors, and directly provide support and
assistance to independent directors in performing their duties.

Support and assistance include:

(I) regularly report and submit timely reports on the Company’s
operations and provide materials and information related to the

performance of  duties;,—introduee—market—and—industry

(ITH)  cooperate  with independent directors in conducting
investigations related to the performance of their duties;

(BVIID) provide meeting venues and other facilities for Special

Meetings of Independent Directorsprovideindependent-directors
with meeting places i case they deem i necessary 1o convene
e Special Moetines-of Indenerdent Di ;

(VIV) actively cooperate with independent directors in
reviewing relevant materials, and provide necessary support and
convenience for independent directors to perform their duties by
arranging on-site visits and organizing reports from the

management or intermediary institutionsaetively—ceeperate—with
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PROPOSED AMENDMENTS TO THE WORK POLICIES

OF THE INDEPENDENT DIRECTORS

Original Articles

Amended Articles

(VD) require the Company’s relevant personnel in charge to
cooperate in signing and confirming major issues involved in
independent directors’ work records relating to their performance
of duties;

(VII) other duties-related conveniences and cooperation required
from the Company by independent directors in the course of
performing their duties;

(VII) bear the necessary expenses required for independent
directors to hire intermediary agencies and exercise other
pOWers.

In case of any obstruction while exercising the power conferred
by laws and regulations, independent directors may report the
relevant situation to the Board of the Company and require the
management or the secretary of the Board to offer cooperation,
and record the fact of encountering obstructions and solutions
into work records and may report to the local branches of the
CSRC or the stock exchange in the place where the stock of the
Company are listed.

(VV) require the Company’s relevant personnel in charge to
cooperate 1n signing and confirming major 1ssues involved in
independent directors” work records relating to their performance

01 dutlesfeq&%—me—eemﬁ&ﬂy-s—%‘&we&eﬂ%l—mﬁ%ge—w

(VHVI) other conveniences and cooperation that independent
directors need from the Company in relation to the performance

of their duties.otherduttes-related-conventences-and-cooperation
cqtired Trom the Company by independent directors in the

In case of any obstruction while exercising the power conferred
by laws and regulations, independent directors may report the
relevant situation to the Board of the Company and require
directors, senior management and other relevant personnelthe

to offer cooperation,
and record the fact of encountering obstructions and solutions
into work records and may report to the local branches of the
CSRC ander the stock exchange in the place where the stock of
the Company are listed if the such obstructions still cannot be
eliminated.

Article 22 Requiring the Company to pay allowances and bear
the performance expenses

Independent directors shall have the right to receive appropriate
allowances from the Company, except where otherwise provided
by laws, regulations, and policies. In addition to the above
allowances, independent directors should not obtain any
additional, undisclosed benefits, including equity incentives,
from the Company and its affiliated enterprises they serve,
controlling ~ shareholders or interested ~institutions ~and
individuals.

The expenses of independent directors for hiring intermediary
agencies and other reasonable expenses incurred in the course of
performing their duties shall be borne by the Company for

borrow from the Company reasonable expenses related to the
performance of their duties.

Independent directors shall have the right to require the

their independent director duties.

Article 2322 Reguiring-the Company-to-pay-allowancesand-bear
te perlstiaiee evperses

The Company shall provide independent directors with
allowances that are commensurate with their responsibilities.
The standards for allowances shall be formulated by the Board,
reviewed and approved by the general meeting, and disclosed in
the Company’s annual report.

In addition to the above allowances, independent directors shall
not obtain other benefits from the Company, its substantial
sharcholders, de facto controllers or interested entities and
individuals.

which they serve. Independent directors shall have the right to | aHewan

Company to purchase liability insurance for the performance of | eontrot
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OF THE INDEPENDENT DIRECTORS

Original Articles

Amended Articles

The expenses of independent directors for hiring intermediary
agencies and other reasonable expenses incurred in the course of
performing their duties shall be borne by the Company for
which they serve. Independent-directors—shat-havetheright-to

DOHOW cOtHpd . Ca5ohdd

The Company may establish an independent director liability
insurance system o reduce the risks that may be caused by the
normal performance of duties by independent directors.

Tndependent—dtreetors—shatl—have—the—icht—to—require—the
G] 9*.**?"**? to 1? ‘**eh&] 15¢ hab*ihtj **.*S‘**aﬂee for-the-performance-of

Article 23 Requiring the Company to disclose unadopted
proposals

If a proposal related to paragraph 1 of Article 16 of these rules
is put forward by an independent director in accordance with the
regulations but is not adopted by the Company, the independent
director shall have the right to request the Company to disclose
the relevant circumstances and explain the reasons for not
adopting the proposal.

Independent directors may require the Company to file the
specific details of the above proposals with the CSRC branch in
the Company’s location or the stock exchange where the
Company’s shares are listed (if required). If the Company
refuses to conduct such filing, the independent director may
record it in the work record and may report the relevant
situation to the CSRC branch in the Company’s location or the
stock exchange where the Company’s shares are listed (if
required).

Article 2423 Regquiring—theCompany—to—disclose—unadopied
proposals

For matters that are clearly required to be reviewed by the
Special Meeting of Independent Directors or a special
committee, the Company shall disclose whether the review has
been passed and the review results in the relevant announcement
in accordance with the rules. It the Board does not adopt or does
not fully adopt the recommendations of the nomination
committee and the remuneration and assessment commitiee, 1t
shall record the opinions of the committees and the specific
reasons for not adopting them in the Board resolution and

disclose them. H-a-propesal-refated-to-paragrapht-of Article 16
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OF THE INDEPENDENT DIRECTORS

Original Articles

Amended Articles

Article 24 Right to report and make public statements

When the Company has any of the following circumstances that
seriously hinder the independent directors from performing their
duties and exercising their powers, the independent directors
may report to the CSRC, the CSRC branch in the Company’s
location and the stock exchange where the Company’s shares are
listed:

(I) being dismissed by the Company and believing that the
reason for dismissal is inappropriate;

(IT) the resignation of an independent director is caused by
circumstances in the Company that hinder the independent
director from exercising his/her duties in accordance with the
law;

(IIT) insufficient materials for the Board meeting, and the written
request of two or more independent directors to postpone the
Board meeting or postpone the deliberation of relevant matters is
not adopted;

(IV) after the suspected illegal or irregular behavior of the
Company is reported to the Board, the Board fails to take
effective measures;

(V) other circumstances that seriously hinder independent
directors from exercising their powers.

Article 2524 Right-to-repert-and-make-public-statements

When the Company has any of the following circumstances that
seriously hinder the independent directors from performing their
duties and exercising their powers, the independent directors
may report to the CSRC, the CSRC branch in the Company’s
location and the stock exchange where the Company’s shares are
listed:

(I) being dismissed by the Company and believing that the
reason for dismissal is inappropriate;

(IT) the resignation of an independent director is caused by
circumstances in the Company that hinder the independent
director from exercising his/her duties in accordance with the
law;

(IIT) insufficient materials for the Board meeting, and the written
request of two or more independent directors to postpone the
Board meeting or postpone the deliberation of relevant matters is
not adopted;

(IV) after the suspected illegal or irregular behavior of the
Company or its directors or senior management is reported to
the Board, the Board fails to take effective measures;

(V) other circumstances that seriously hinder independent
directors from exercising their powers.

Chapter 4 Exercise of powers by independent directors

Article 25 Carrying out work of special committees of the
Board

Special committees of the Board act as an important form for
independent directors to exercise powers.

An independent director who acts as the chairman of special
committees of the Board shall organize and carry out the work
of special committees in accordance with duties and powers,
convene meetings of special committees in a timely manner in
accordance with regulations to form committees™ opinions, or
provide deliberative opinions on special matters under the
authorization of the Board.
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Original Articles Amended Articles

Independent directors who serve as members of special
committees of the Board shall personally attend the special
committee meetings, and if an independent director is truly
unable to attend the meeting in person for some reason, he or
she should review the meeting materials in advance, form clear
opinions, and authorize other independent directors to attend the | opinion
meeting in writing. If an independent director, in the course of
performing his/her duties, comes into view any major company | p
matter within the scope of the special committee’s
responsibilities, he/she may promptly submit the matter to the
special committee for discussion and deliberation in accordance
with the procedures.

Article 26 Considering and approving connected transactions

Independent directors shall pay attention to the transactions and
financial transactions between the Company and its connected | fi
parties to determine whether there exists any misappropriation or
transfer of the funds, assets and other resources of the Company
by the controlling shareholder, the de facto controller or its
connected parties. Any irregularities found by the independent
directors shall be reported to the Board promptly for relevant
measures to be taken and report to the local branches of the
CSRC when necessary or the stock exchange in the place where
the shares of the Company are listed (if required).

All major connected transactions that should be disclosed shall
be considered at the Special Meetings of Independent Directors | be-eonsidered-a
and approved by a majority of independent directors before | and—approved—b
being submitted to the Board for consideration. '

For specific connected transaction, independent directors shall
make prudent judgment on the necessity, actual intention and the
impact of the connected transaction on the Company and pay | i
special attention to the pricing policy and basis of the
transaction, the fairness of valuation (if applicable) and the inter
relationship between the transaction price and carrying amount
or valuation of the transaction subject (if applicable).

Where the Board considers any connected transaction,
independent directors shall pay special attention to whether the |
transaction complies with the requirements imposed by the
relevant regulatory authorities, listing rules of the stock
exchange or self-regulatory rules.

Independent directors may engage intermediaries to issue a
special report as the basis of their judgment before making
judgment. |
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Article 27 Independent opinions issued by the independent
directors

Independent opinions offered by independent directors with
regard to material matters of the Company shall include at least
the followings:

(I) basic information of the material matters;

(I) basis for giving opinions, including the procedures
performed, the documents for review, the content of the on-site
inspection, etc.; i

(IT) legality and compliance of the material matters;

(IV) impacts on the rights and interests of the Company or the
small and medium investors, any potential risks and whether the
measures taken by the Company work;

(V) conclusive opinions. In case of qualified opinion or
dissenting opinion, or in case no opinions can be given with |é
regard to the material matters, the independent director
concerned shall clearly state the reasons and obstacles for

inability to express opinions. i

Independent directors shall sign the independent opinions for | Independent—d
confirmation and submit the same to the Board in a timely
manner and disclose the same with relevant announcements of
the Company.

Chapter 5 Duty requirements for attending Board meetings

Article 28 Review of meeting notices

After receiving the notice of the Board meeting, the independent
director should review the legality of the procedures, form and
content of the meeting notice. If any non-compliance is found,
he or she may question the secretary of the Board and urge him | he-o
or her to provide an explanation or make corrections.
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Article 29 Understanding of meeting materials

Independent directors shall be fully aware of the matters to be
discussed at the meeting before the meeting and understand the | dised
relevant accounting, legal and other knowledge. Independent | refevan
directors shall have the right to require the Company to notify
relevant matters in advance in accordance with the provisions of
the Articles of Association and to provide complete finalized
materials at the same time. If an independent director believes
that the Company should provide other materials necessary to
perform his or her duties, he or she shall have the right to urge
the Company to make additional supplements. Independent | ¢h
directors shall have the right to request the Company’s Board
secretary and other responsible personnel to provide assistance
on relevant matters.

Independent directors may obtain information needed for
decision-making from the Company’s management, special
committees of the Board, the Board’s office, intermediary
service agencies related to the matters under consideration, and
other institutions and personnel. They may also suggest to the
meeting host before the meeting that representatives of relevant
institutions or relevant personnel be invited to the meeting to |
explain the relevant situation.

Article 30 Pre-meeting inquiries and investigations

If an independent director believes that the content of a proposal
for a Board meeting is unclear, not specific, or that the relevant
materials are insufficient, he or she may request the proposer to
provide additional information or make further explanations
directly or through the secretary of the Board.

Before making a judgment on matters to be discussed at the | Befo
Board meeting, independent directors may understand or | Bearé
investigate relevant matters of the Company and require the |1
Company to actively cooperate.

Article 31 Hiring intermediary service agencies

Independent directors may hire accounting firms or other
intermediary service agencies to verify the Company’s relevant | i
circumstances. Any irregularities found by the independent
directors shall be reported to the Board promptly for relevant | direeto
measures to be taken and report to the local branches of the
CSRC when necessary or the stock exchange in the place where
the shares of the Company are listed (if required).
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Article 32 Postponement of the meeting or consideration

If two or more independent directors believe that the meeting
materials are incomplete, the arguments are insufficient or
materials are not provided in a timely manner, they may propose | #
in writing to the Board to postpone the Board meeting or |
postpone the deliberation of relevant matters.

For the Board meeting for considering and approving the annual | Be
report, if the postponement of the meeting or consideration may | repe
result in the failure to disclose the annual report as scheduled,
independent directors shall require the Company to immediately | ndependent-d
report to the stock exchange where the Company’s shares are
listed (if required). '

Article 33 Attending meetings
Independent directors shall attend Board meetings in person.

If an independent director is unable to attend the meeting in
person for some reason, he or she should review the meeting
materials in advance, form clear opinions, and authorize other
independent directors of the Company to attend the meeting in | iné
writing. For relevant requirements, please refer to Article 10 of
these rules.

If an independent director does not attend the Board meeting in | H-2
person and does not authorize other independent directors to | persen
attend on his or her behalf, the meeting resolutions and minutes
shall still be reviewed in a timely manner after the meeting. If
an independent director has doubts about the legality of the
content or procedures of a meeting resolution, he or she shall
raise questions to the relevant personnel; if he or she finds that a
resolution of a Board meeting is illegal, he or she shall
immediately request the Company to correct it; and if the |
Company refuses to correct it, he or she shall promptly report
the local branches of the CSRC or the stock exchange where the
Company’s shares are listed (if required).
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Article 34 Supervision on proceedings of meetings

In the course of the Board meetings, independent directors shall
pay attention to the legality of the proceedings of meetings so as | pay-
to prevent defects in the proceedings of meetings. Independent | to-p
directors shall pay special attention to whether the following
procedural rules of the Board meetings are strictly observed:

(I) Resolutions that need to be considered in advance by the
Special Meetings of Independent Directors or reviewed in
advance by the special committees of the Board as required by | advaneeb
regulations shall not be considered and approved at the Board | regulation
meetings without the consideration of the Special Meetings of
Independent Directors or the written review opinions submitted
by the special committees to the Board meetings;

(IT) Once the specific agenda of a meeting is determined, the
subject matters shall not be arbitrarily added or deleted or
reordered, nor shall they be merged or split up arbitrarily;

(IIT) Except with the unanimous consent of all directors present
at the meeting, the Board meetings shall not vote on resolutions | a
which are not presented in the meeting notice.

Article 35 Supervision on forms of meetings

Independent directors shall pay attention to whether the forms of
Board meetings meet the following relevant requirements:

(I) In principle, Board meetings shall be held on-site;

(IT) For any resolution which is to be considered and approved
by way of a Board resolution without a real need for on-site
communication and discussion among directors, relevant
resolution can be made by way of telecommunications. If laws,
regulations, normative documents and Articles of Association
provide otherwise or regarding material resolutions that shall be
approved by more than two-thirds of directors, it is not
appropriate to hold meetings by way of telecommunications;
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() In principle, matters to be voted on by way of
telecommunications shall be delivered to all directors within five
days before the vote, and relevant background information on | days—b
the meeting agenda and relevant information and data that will | the—
assist directors in making decisions should be provided. When
holding a Board meeting by way of telecommunications, the | helding
Company shall adopt an item-by-item voting method on the
basis of ensuring that directors can fully express their opinions,
and shall not require directors to vote on multiple matters at
once.

Article 36 Expressing opinions as participants

Independent directors should carefully read the relevant
materials of the meeting, express their opinions independently,
objectively and prudently based on a full understanding of the | b
circumstances, and ensure that the opinions expressed or their | ei
key points are recorded in the minutes of the Board.

Independent directors shall express one of the following
opinions on the matters to be discussed at the meeting:
agreement; abstention and statement of reasons; opposition and | ag
statement of reasons; and inability to express opinions and the
obstacles that may hinder them.

Article 37 Postponement of voting

When two or more independent directors believe that the
meeting agenda is unclear or not specific, or that they are unable
to make a judgment on the resolution due to insufficient meeting
materials, they may propose that the meeting postpone voting on | fa
the matter.

The independent director who proposes to postpone the vote
shall make clear requirements on the conditions that must be met
before the proposal can be submitted for review again.

Article 3§ Minutes of the meetings

Independent directors shall supervise and urge the Company to
prepare minutes of Board meetings, which shall include the
opinions of independent directors. Upon completion of the | epinien
proceedings of the Board meetings, independent directors shall | pro
sign the minutes and resolutions of meeting for confirmation on | si
behalf of themselves or the directors appointing them to attend | beha
the meetings. If any independent director holds dissenting
opinions to the minutes of meetings or the records of
resolutions, he/she may make a written note when signing
his/her name.
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Article 39 Materials management

The inquiries, investigations, and discussions conducted by the
independent directors on the resolutions of the meeting and |1
related matters shall be filed, and various correspondence, faxes,
e-mails and other materials with the Company shall be kept, and
work-related communication with the staff of the Company shall
be recorded for key points afterwards.

If the Board meeting is held by telephone or video, independent
directors may require sound recording and video recording, and | €
shall review and save electronic copies after the meeting.

The aforementioned materials, together with the paper and
electronic materials provided by the Company to independent | ele
directors, shall be sorted out in a timely manner and properly
kept by independent directors, and the Company may be
required to provide corresponding assistance when necessary.

Others | The Chinese expression of “H{H K& in the Work Policies of the Independent Directors is uniformly
changed to “EH " and the respective English expression remains unchanged as “shareholders’ meeting”.

Except for the above revisions and additions/deletions of provisions and the corresponding
adjustment of the order of provisions as a result of the revisions and additions/deletions, the other
provisions of the Work Policies of the Independent Directors remain unchanged.

The full text of the proposed amendments to the Work Policies of the Independent Directors

were prepared in the Chinese language. In the event of any discrepancy between the English
translation and the Chinese version, the Chinese version shall prevail.
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APPENDIX V PROPOSED AMENDMENTS TO THE RULES FOR

THE IMPLEMENTATION OF CUMULATIVE VOTING

The proposed amendments to the Rules for the Implementation of Cumulative Voting are as

follows:

Original Articles

Amended Articles

Article 1 In order to further improve the corporate governance
system of Wuxi AppTec Co., Ltd. (the “Company”) and
safeguard the interests of minority shareholders, these rules are
formulated in accordance with the relevant provisions of the
Company Law of the People’s Republic of China, the
Governance Guidelines for Listed Companies, the Guidelines for
the Articles of Association of Listed Companies, the Notice of
the Listed Companies Department of the Shanghai Stock
Exchange on the Issuance of the Draft Implementation Rules of
the Cumulative Voting Mechanism in the Articles of Association,
and the Articles of Association of Wuxi AppTec Co., Ltd. (the
“Articles of Association”).

Article 1 In order to further improve the corporate governance
system of Wuxi AppTec Co. Ltd. (the “Company”) and
safeguard the interests of minority shareholders, these rules are
formulated in accordance with the relevant provisions of the
Company Law of the People’s Republic of China (the
“Company Law”), the Governance Guidelines for Listed
Companies, the Guidelines for the Articles of Association of

Listed Companies, the—Notice—of—the—Listed—Companies
Department-of-the Shanchat-StockExehange-on-thefssuaneeof

the—Drafttmplementation—Rules—of—the —Cumulative—Voting
Mechanism—in—the—Articles—ofAssoetationthe Guidelines for
Self-Regulation of Listed Companies of the Shanghai Stock
Exchange No. I — Standardized Operation, the Guidelies for
Self-Regulation of Listed Companies of the Shanghai Stock
Exchange No. 2 - Business Processing - No. 4 - Online Voting
for General Meetings, and the Articles of Association of Wuxi
AppTec Co., Ltd. (the “Articles of Association”).

Article 2 Cumulative voting mentioned in the preceding
paragraph in these rules means that when directors or
supervisors are being elected at a general meeting, each share
has the same voting rights as the number of director or
supervisor candidates, and the shareholders’ voting rights may
be used in a centralised manner. The Board shall provide the
shareholders with the brief biographies and background
information of the director or supervisor candidates.

Article 2 Cumulative voting mentioned in the preceding
paragraph in these rules means that when directors—er
supervisers are being elected at a general meeting, each share
has the same voting rights as the number of director ef
superviser candidates, and the shareholders’ voting rights may
be used in a centralised manner. The Board shall provide the
shareholders with the brief biographies and background
information of the director-er-superviser candidates.

Article 3 The election of directors (including independent
directors) and supervisors (referring to supervisors who are not
employee representatives) of the Company shall be carried out
by cumulative voting.

Article 3 The election of directors (including independent
directors) i ' '

tves) of the Company mayshall be carried
out by cumulative voting. In the following circumstances, the
cumulative voting system shall be implemented:

(I) when the Company will elect two or more independent
directors;

(I) when a single shareholder and its persons acting in concert
own 30% or more of the shares.
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Original Articles

Amended Articles

Shareholders can freely distribute their voting rights among
candidates for directors and supervisors. They can either
disperse their votes among multiple candidates or concentrate
their votes on one candidate. The candidates with the most votes
will be elected in the order of the number of votes they receive,
from the first to the last, based on the number of directors and
supervisors to be elected.

- Bach share held by a shareholder is
entitled to the same number of votes as the number of directors
to be elected under each proposal group. Shareholders can use
their votes to cast for one candidate or for several candidates.
According to the number of directors to be elected, the elected
directors will be determined in descending order based on the
number of votes obtained.

The Company may elect independent directors through a
differential election depending on the circumstances.

Article 4 After the Company issues a notice of the general
meeting for the election of directors and supervisors,
shareholders who hold or collectively hold more than 3% of the
Company’s voting shares may propose candidates for directors
and supervisors before the general meeting is held. The Board
shall review in accordance with the procedures for temporary
proposals of the general meeting and then submit to the general
meeting for deliberation.

Article 4 After the Company issues a notice of the general
meeting for the election of directors

shareholders who hold or collectively hold more than 31% of the
Company’s voting shares may propose candidates for directors
and-supervisors pursuant to the Articles of Association before
the general meeting is held. The Board shall review in
accordance with the procedures for temporary proposals of the
general meeting and then submit to the general meeting for
deliberation.

Article 6 The voting method for the cumulative voting
mechanism is as follows:

(I) when electing independent directors, each shareholder is
entitled to a number of votes equal to the number of shares held
by him/her multiplied by the number of independent directors
he/she is entitled to elect. Such votes may only be cast for
independent ~ director  candidates; and  when electing
non-independent directors, each shareholder is entitled to a
number of votes equal to the number of shares held by him/her
multiplied by the number of non-independent directors he/she is
entitled to elect. Such votes may only be cast for
non-independent director candidates;

Article 6 The voting method for the cumulative voting
mechanism is as follows:

(I) when electing independent directors, each shareholder is
entitled to a number of votes equal to the number of shares held
by him/her multiplied by the number of independent directors
he/she is entitled to elect. Such votes may only be cast for
independent director candidates;
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Original Articles

Amended Articles

(I) when electing supervisors, each shareholder is entitled to a
number of votes equal to the number of shares he/she holds
multiplied by the number of supervisors to be elected. Such
votes may only be cast for supervisor candidates.

(I) when electing non-independent directors, each shareholder is
entitled to a number of votes equal to the number of shares held
by him/her multiplied by the number of non-independent
directors he/she is entitled to elect. Such votes may only be cast
for non-independent director candidates:.

1) when elet sors._each shareholder is-entited
fahes o vetes equal e the pumber of shares heishe holes
iclied b ber of . be. locted_Suel

Article 7 The number of votes in the cumulative voting
mechanism shall be determined in the following manner:

(I) the cumulative votes of each shareholder are calculated by
multiplying the number of voting shares held by each
shareholder by the number of directors or supervisors to be
elected at the general meeting (for example, if a shareholder
owns 100 shares and the Company plans to elect 9 directors, the
cumulative number of votes such shareholder has is 100 x 9 =
900);

(I) when the general meeting conducts multiple rounds of
elections, the cumulative voting votes of shareholders shall be
recalculated based on the number of directors or supervisors to
be elected in each round of elections;

(Il) the Company’s Board secretary shall announce the
shareholders’ cumulative voting votes before each round of
cumulative voting. If any shareholder, independent director,
supervisor, scrutineer of the general meeting or witnessing
lawyer has any objection to the announced results, it shall be
checked immediately.

Article 7 The number of votes in the cumulative voting
mechanism shall be determined in the following manner:

(I) the cumulative votes of each shareholder under each proposal
group are calculated by multiplying the number of voting shares
held by each shareholder by the number of directors—er
supervisors to be elected under each proposal group at the
general meeting (for example, if a shareholder owns T00 shares
and the Company plans to elect 9 directors (including 6
non-independent directors), the cumulative number of votes such
shareholder has under the non-independent directors proposal
group is 100 x 69 = 6900; and the cumulative number of votes
such shareholder has under the independent directors proposal
group 1s 100 x 3 = 300);

() the Company’s Board secretary shall announce—the

’ : i the number of directors to
be elected under each proposal group before—each—+ound—of
cumulative voting so that shareholders can determine the

cumulative number of votes they hold. H—any—shareholder;
independent director, supervisor. scrutineer of the  general
. occine | ] NI
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APPENDIX V

PROPOSED AMENDMENTS TO THE RULES FOR

THE IMPLEMENTATION OF CUMULATIVE VOTING

Original Articles

Amended Articles

Article § The cumulative voting mechanism shall be used to
elect directors and supervisors according to the following
mechanism:

(I) when voting, shareholders can concentrate their cumulative
voting rights on one candidate, or distribute them among several
or all candidates. As long as the total number of voting rights
does not exceed their total number, the number of distributed
voting rights does not need to be an integer multiple of the
number of shares they hold (for example, if the shareholder in
the example in Article 7(1) casts his cumulative voting rights
among three candidates, giving 305 votes to one and 208 votes
to another, the last candidate can only receive 900-305-208= 387
votes);

(IT) after the voting is completed, all candidates will be ranked
in descending order based on the number of votes they have
received and limited to the number of directors or supervisors to
be elected. The director or supervisor who receives votes
exceeding 1/2 of the total valid votes held by the shareholders
who participate in the voting will be elected;

(IT) if the number of director or supervisor candidates who
receive more than 1/2 of the total valid votes held by the
shareholders participating in the vote exceeds the number of
candidates to be elected and the number of votes received by the
last two or more candidates is the same, the other candidates
ranked before them will be elected. For candidates who have the
same number of votes, a cumulative voting mechanism will be
applied to re-vote, and the candidates ranked from highest to
lowest will be elected;

Article § The cumulative voting mechanism shall be used to

elect directors and—supervisers according to the following
mechanism:

(I) when voting, shareholders can concentrate their cumulative
voting rights on one candidate, or distribute them among several
or all candidates. As long as the total number of voting rights
does not exceed their total number under each proposal group,
the number of distributed voting rights does not need to be an
integer multiple of the number of shares they hold (for example,
if the shareholder in the example in Article 7(1) casts his
cumulative voting rights among three non-independent director
candidates, giving 305 votes to one and 208 votes to another, the
last candidate can only receive 9600-303-208= 387 votes);

(IT) after the voting is completed, all candidates will be ranked
in descending order based on the number of votes they have
received and limited to the number of directors er-supervisets to
be elected under each proposal group. The director-et-supervisor
who receives votes exceeding 1/2 of the total valid votes held by
the shareholders who participate in the voting (based on the
number of shares not yet accumulated) (the “Proposed Elect”)
ranking within the number of directors to be elected will be
elected;

(IIT) if two or more Proposed Elects have the same total number
of votes, and that total number of votes is the least among the
Proposed Elects, and 1f all of them are elected, the number of
elected candidates will exceed the number of candidates to be
elected, then the other candidates who are ranked before them
and within the number of candidates to be elected will be

electedi—te—umber—ofdirector—orsupervisoreandidates—who
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APPENDIX V

PROPOSED AMENDMENTS TO THE RULES FOR

THE IMPLEMENTATION OF CUMULATIVE VOTING

Original Articles

Amended Articles

(IV) when the number of director or supervisor candidates who
receive more than 1/2 of the total valid votes held by
shareholders participating in the voting in the first round of
voting is less than the number to be elected, the unelected
candidates will be re-voted in accordance with the cumulative
voting mechanism, and will be ranked from high to low based
on the number of votes received, and the candidates with higher

determined, a new vote shall be held in accordance with the
provisions of the preceding paragraph;

(V) if the number of directors and supervisors specified in these
Atticles of Association cannot be elected after three rounds of
voting at the general meeting, the incumbent directors and
supervisors cannot leave their positions. The Board shall hold an
extraordinary meeting within 15 days to determine the time for
convening another general meeting to elect the vacant directors
and supervisors, and shall report the relevant situation in writing
to the local branches of the China Securities Regulatory
Commission and the stock exchange. The directors and
supervisors elected at the general meeting remain valid, but their
term of office will be postponed until the number of newly
elected directors and supervisors reaches the number specified in
these Articles of Association.

(IV) if the number of Proposed Elects is less than the number of
candidates to be elected for the proposal group, all of Proposed

Elects shall be electedwhen-theumberot-director-or-supervisor
eandidates—who—tecetve—more—than—H2-of thetotalvalid—vetes

rankings will be selected to fill the number to be elected. If the | voting—
number of votes is the same and the elected candidate cannot be | en-the-um

voting—at-thegeneral-meetingif, after the votes of the general

meeting are calculated in accordance with the aforementioned
rules, the number of directors elected at that time 1s less than the
number of directors specified in the Articles of Association, the
terms of the directors elected at that election shall take effect
immediately, and the vacancies shall be filled by election at the
next general meeting of the Company, provided that such
directors have met the following conditions:

1. the number of all elected directors of the Company exceeds
the statutory minimum number prescribed by the Company Law;

2. the number of elected directors has reached two-thirds or
more of the number prescribed by the Articles of Association;

3. the proportion of independent directors in the Board complies
with the requirements of applicable laws and regulations and the
Articles of Association; and

4, there are already accounting professionals among the
independent directors.

If the elected directors of the Company fail to meet any of the
above conditions, the incumbent directors

cannot Teave their positions. The Board shall hold an
extraordinary meeting within—+5-dayspromptly to determine the
time for convening another general meeting to elect the vacant
directors-and-supervisers within the time limit stipulated by the
rules of the Company’s stock Tisting place, and shall report the
relevant situation in writing to the local branches of the China
Securities Regulatory Commission and the stock exchange (if
applicable). The directors-and-supervisors elected at the general
meeting remain valid, but their term of office will be postponed
until the number of newly elected directors and—supervisors
reaches the number specified in thethese Articles of Association.
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APPENDIX V

PROPOSED AMENDMENTS TO THE RULES FOR

THE IMPLEMENTATION OF CUMULATIVE VOTING

Original Articles

Amended Articles

Article 9 Before applying the cumulative voting mechanism to
elect directors and supervisors, the Company should issue
written instructions to shareholders on the explanation and
specific operation of the cumulative voting mechanism. If
necessary, it should arrange staff to guide them in voting on site.

Article 9 Before applying the cumulative voting mechanism to
elect directors—and—supervisors, the Company should issue
written instructions to shareholders on the explanation and
specific operation of the cumulative voting mechanism. If
necessary, it should arrange staff to guide them in voting on site.

Article 10 If the total number of voting rights used by a
shareholder on the ballot exceeds the total number of voting
rights he or she legally owns, the ballot will be invalid; and if
the total number of voting rights used by the shareholder on the
ballot does not exceed the total number of voting rights he or
she legally owns, the ballot will be valid and the difference will
be deemed as a waiver of voting rights.

Article 10 If the total number of voting rights used by a
shareholder on the ballot exceeds the total number of voting
rights he or she legally owns, or if the number of votes cast in a
differential election exceeds the number of persons to be elected,
the ballot will be ivalid; and 1f the total number of voting
rights used by the shareholder on the ballot does not exceed the
total number of voting rights he or she legally owns, the ballot
will be valid and the difference will be deemed as a waiver of
voting rights.

Article 11 Matters not covered by these implementation rules
shall be implemented in accordance with relevant national laws,
regulations, normative documents and the Articles of
Association. If these implementation rules conflicts with laws,
regulations, normative documents or the Articles of Association
that have been amended through legal procedures, it shall be
implemented in accordance with the relevant laws, regulations,
normative documents and the Articles of Association, and shall
be revised immediately and submitted to the Board and the
general meeting for deliberation and approval.

Article 11 Matters not covered by these implementation rules
shall be implemented in accordance with relevant national laws,
regulations, normative documents and the Articles of
Association. If these implementation rules conflicts with laws,
regulations, normative documents or the Articles of Association
that have been amended through legal procedures, it shall be
implemented in accordance with the relevant laws, regulations,
normative documents and the Articles of Association, and shall
be revised immediately and submitted to the Board and the
general meeting for deliberation and approval.

Article 12 These implementation rules shall come into effect on
the date of approval by the Company’s general meeting and shall
be implemented from the date of the Company’s initial public
offering of RMB-ordinary-shares (A shares) and its listing on the
Shanghai Stock Exchange.

Article 12 These—implementation rules shall come into effect
from the date of approval by the Company’s general meetinges

Article 13 The Company’s Board is responsible for interpreting
and revising these implementation rules.

Article 13 The Company’s Board is responsible for interpreting

and-revising these-mplementation rules.

Others

The Chinese expression of “/ft% K & in the Rules for the Implementation of Cumulative Voting is uniformly changed
to “Mft A& and the respective English expression remains unchanged as “shareholders’ meeting”.

Except for the above revisions and additions/deletions of provisions and the corresponding
adjustment of the order of provisions as a result of the revisions and additions/deletions, the other

provisions of the Rules for the Implementation of Cumulative Voting remain unchanged.
The full text of the proposed amendments to the Rules for the Implementation of Cumulative

Voting were prepared in the Chinese language. In the event of any discrepancy between the

English translation and the Chinese version, the Chinese version shall prevail.
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APPENDIX VI

PROPOSED AMENDMENTS TO THE MANAGEMENT

MEASURES ON RAISED FUNDS

The proposed amendments to the Management Measures on Raised Funds are as follows:

Original Articles

Amended Articles

Chapter 1 General Provisions

Chapter 1 General Provisions

Article 1 In order to regulate the management and use of
proceeds of WuXi AppTec Co., Ltd. (hereinafter referred to as
“the Company”) and protect the rights and interests of
investors, these measures are formulated in accordance with the
Company Law of the People’s Republic of China, the Securities
Law of the People’s Republic of China, the Administrative
Measures for the Registration of Initial Public Offerings of
Stocks, the Administrative Measures for the Registration of
Securities Issuance by Listed Companies, the Regulatory
Guidelines for Listed Companies No. 2 — Regulatory
Requirements for Management and Use of Funds Raised by
Listed Companies, the Rules Governing the Listing of Stocks on
Shanghai Stock Exchange (hereinafter referred to as “Listing
Rules of the SSE”), the Shanghai Stock Exchange
Self-Regulatory Guidelines for Listed Companies No. 1 —
Standardised Operations and the Articles of Association of WuXi
AppTec Co., Ltd. (hereinafter referred to as “the Articles of
Association”).

Article 1 In order to regulate the management and use of
proceeds of WuXi AppTec Co., Ltd. (hereinafter referred to as
“the Company”) and protect the rights and interests of
investors, these measures are formulated in accordance with the
Company Law of the People’s Republic of China, the Securities
Law of the People’s Republic of China, the Administrative
Measures for the Registration of Initial Public Offerings of
Stocks, the Administrative Measures for the Registration of
Securities Issuance by Listed Companies, the Rules on the
Supervision of Funds Raised by Listed Companies (hereinafter
referred to as the “Rules on the Supervision of Funds

Raised"Jthe-Regufetory-GuidelinesTor Listed-Companies o

tes, the Rules Governing the Listing of
Stocks on Shanghai Stock Exchange (hereinafter referred to as
“Listing Rules of the SSE”), the Shanghai Stock Exchange
Self-Regulatory Guidelines for Listed Companies No. 1 —
Standardised Operations and the Articles of Association of WuXi
AppTec Co., Ltd. (hereinafter referred to as “the Articles of
Association”).

Article 2 The proceeds herein refer to the proceeds raised by the
Company from investors for special purposes through issuance
of stocks and their derivatives.

Article 2 The proceeds herein refer to the proceeds raised by the
Company from investors for special purposes through issuance
of stocks or other securities with an equity nature, excluding any
proceeds raised by the Company through equity incentive
plansand-theirdertvatives,

Article 3 The Board of Directors shall fully demonstrate the
feasibility of the proceeds for investment projects, make sure
that the investment project has a good market prospect and
profitability, effectively prevent investment risks and improve
the efficiency in the use of the proceeds.

Article 3 The Board of Directors shall constantly pay attention
to the deposit, management and use of the proceedstutly

)

ity effectively prevent investment
risks and improve the efficiency in the use of the proceeds.

Article 4 The directors, supervisors and senior management of
the Company shall be diligent and responsible, urge the
Company to regulate the use of the proceeds, consciously
safeguard the safety of the proceeds of the Company, and shall
not participate in, assist or connive the Company in changing the
use of the proceeds without authorization or in disguised form.

Article 4 The directors—supervisers and senior management of
the Company shall be diligent and responsible, urge the
Company to regulate the use of the proceeds, consciously
safeguard the safety of the proceeds of the Company, and shall
not manipulatepartieipate-in—assi i the
Company in changing the use of the proceeds without
authorization or in disguised form.

Article 5 The controlling shareholders, de facto controllers of
the Company shall not, directly or indirectly, use or appropriate
the proceeds of the Company, nor use the proceeds of the
Company and the investment projects in which the proceeds are
invested (the “Investment Projects”) to obtain improper
benefits.

Article 5 The controlling shareholders, de facto controllers and
other related parties of the Company shall not—direetly—or
direetly; use oer—appropriate the proceeds of the Company, nor
use-the-proeeeds—of-the-Company-and the investment projects in
which the proceeds are invested (the “Investment Projects”) to
obtain improper benefits.
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APPENDIX VI

PROPOSED AMENDMENTS TO THE MANAGEMENT

MEASURES ON RAISED FUNDS

Original Articles

Amended Articles

Chapter 2 Deposit of Raised Funds

Chapter 2 Deposit of Raised Funds

Article 6 The proceeds raised by the Company shall be
deposited in a special account approved by the Board of
Directors (hereinafter referred to as the “Special Account for
Proceeds”) for centralized management. The Special Account
for Proceeds shall not be used to deposit other funds or for other
purposes.

If the Company undergoes financing more than twice, separate
Special Accounts for Proceeds shall be established for each
instance. Excess Proceeds raised shall also be managed under
the Special Accounts for Proceeds.

Article 6 The proceeds raised by the Company shall be
deposited in a special account approved by the Board of
Directors (hereinafter referred to as the “Special Account for
Proceeds”) for centralized management. The Special Account
for Proceeds shall not be used to deposit other funds or for other
purposes.

If the Company undergoes financing more than twice, separate
Special Accounts for Proceeds shall be established for each
instance. Excess Proceeds raised shall also be managed under
the Special Accounts for Proceeds.

If proceeds are invested in overseas projects, it shall meet the
provisions of these measures. The Company and sponsors or
independent financial advisor shall take effective measures to
ensure the security and standardized use of proceeds invested in
overseas projects, and disclose the relevant specific measures
and actual results in the Spectal Report on the Deposit,
Management and Actual Use of Proceeds of the Company
(hereinafter referred to as the “Special Report of Proceeds”).

Article 7 The Company shall enter into an agreement on
tripartite supervision of proceeds with the sponsor and the
commercial bank where the proceeds are deposited (hereinafter
referred to as the “Commercial Bank”) within one month after
the proceeds are received and issue an announcement in a timely
manner. The agreement shall contain content required by
applicable laws and regulations, and relevant rules of the
Shanghai Stock Exchange (hereinafter referred to as the “SSE”).

If the said agreement is terminated prematurely before the expiry
date due to the change of sponsor or the Commercial Bank, the
Company shall enter into a new agreement with the relevant
parties within two weeks from the expiry date of the agreement,
and issue an announcement in a timely manner.

Article 7 The Company shall enter into an agreement on
tripartite supervision of proceeds with the sponsor and the
commercial bank where the proceeds are deposited (hereinafter
referred to as the “Commercial Bank”) within one month after
the proceeds are received and issue an announcement in a timely
manner. After the relevant agreement is signed, the Company
can use the proceeds. The agreement shall contamn content
required by applicable laws and regulations, and relevant rules
of Sthe Shanghai Stock Exchange (hereinafter referred to as the
“S E”).

If the said agreement is terminated prematurely before the expiry
date due to the change of sponsor or the Commercial Bank, the
Company shall enter into a new agreement with the relevant
parties within two weeks from the expiry date of the agreement,
and issue an announcement in a timely manner.
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PROPOSED AMENDMENTS TO THE MANAGEMENT

MEASURES ON RAISED FUNDS

Original Articles

Amended Articles

Chapter 3 Use of Raised Funds

Chapter 3 Use of Raised Funds

Article 8 The Company shall comply with the following
requirements in utilizing proceeds:

(I) the Company shall set out clear provisions on the application,
hierarchical approval authorization, decision-making procedures,
risk control measures and information disclosure procedures for
the use of proceeds;

(IT) the Company shall use the proceeds in accordance with the
plan of utilizing proceeds as committed in the offering
document;

(IT) in the event of any circumstances severely affecting the
normal implementation of the plan for the use of the proceeds,
the Company shall issue an announcement in a timely manner;

(IV) where any of the following circumstances occur to an
investment project, the Company shall re-evaluate the feasibility
and expected revenue of the project and decide whether to
proceed with the implementation of the project. The latest
periodic report shall also disclose the project progress, reasons
for abnormality and the adjusted investment project (if any):

1. where the market environment for the project has undergone
material changes;

2. where the investment project has been standing idle for over
one year,

3. where the deadline of the investment plan of the proceeds has
expired and the amount invested by the proceeds fails to reach
50% of the amount as set out by the relevant plan;

4, where other abnormal situations occur in the investment
projects.

Article 8 The Company shall comply with the following
requirements in utilizing proceeds:

(I) the Company shall set out clear provisions on the application,
hierarchical approval authorization, decision-making procedures,
risk control measures and information disclosure procedures for
the use of proceeds;

(IT) the Company shall use the proceeds in accordance with the
plan of utilizing proceeds as committed in the offering
document;

(IT) in the event of any circumstances severely affecting the
normal implementation of the plan for the use of the proceeds,
the Company shall issue an announcement in a timely manner;

(IV) where any of the following circumstances occur to an
investment project, the Company shall re-evaluate the feasibility
and expected revenue of the project and decide whether to
proceed with the implementation of the project, and shall
disclose it in a timely manner. If adjustments are required, the
adjusted 1nvestment plan of proceeds shall also be disclosed. If
any change is mvolved, the relevant deliberation procedures for
changing the use of proceeds shall apply. The Company shall
disclose 1n 1ts annual and interim reports the specific
circumstances of the re-examination of ivestment project during

the reporting period—The—atest—pertodie—report—shall—alse
disclose the project progress, reasons for abnormality and the
bosiod G g

1. where the market environment for the project has undergone
material changes;

2. where the investment project has been standing idle for over
one year after the proceeds are received;

3. where the deadline of the investment plan of the proceeds has
expired and the amount invested by the proceeds fails to reach
50% of the amount as set out by the relevant plan;

4. where other abnormal situations occur in the investment
projects.
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PROPOSED AMENDMENTS TO THE MANAGEMENT

MEASURES ON RAISED FUNDS

Original Articles

Amended Articles

Article 9 In principle, the proceeds raised by the Company shall
be used for its principal business. The Company shall not
conduct the following acts with the proceeds:

(I) to participate in investment project that make financial
investments through holding of transactional financial assets and
available-for-sale financial assets, lending to others and
entrusted assets management, and direct or indirect investment
in companies that principally engage in the trading of
marketable securities;

(IT) to essentially change the use of proceeds through pledges,
entrusted loans or other means;

() to provide the proceeds directly or indirectly to related
parties such as the controlling shareholders, de facto controllers
for providing convenience for them to obtain improper gains
through the investment project;

(IV) other acts in violation of the provisions on the management
of proceeds.

Article 9 In principle, the proceeds raised by the Company shall
be used for its principal business. Except for financial
enterprises, the proceeds may not be used to hold financial
investments, and may not be invested directly or ndirectly n
companies which principally engage in the trading of marketable
securities. The Company shall not conduct the following acts
with use of the proceeds:

dh to essentially change the use of proceeds through pledges,
entrusted loans or other means;

(I}) to provide the proceeds directly or indirectly to other
related parties such as the controlling shareholders, de facto
controllers for providing convenience for them to obtain
improper gains through the investment project;

(A other acts in violation of the provisions on the
management of proceeds.

Article 10 If an investment project funded by the proceeds is
expected to be impossible to be completed within the original
timeframe, and the Company intends to extend the
implementation period, 1t shall be promptly reviewed and
approved by the Board of Directors, and the sponsor or
independent financial advisor shall provide explicit opinions,
and shall disclose 1 a timely manner in accordance with the
applicable rules.

Article 10 The review and approval of the Board of Directors
and the explicit consent of the Supervisory Committee and the
sponsor or the independent financial advisor shall be required
for the Company to:

(I) replace the self-raised funds previously invested into the
investment project with the proceeds;

(II) use the temporarily idle proceeds for cash management;

(IIT) use the temporarily idle proceeds to replenish the working
capital provisionally;

Article 40-11 The review and approval of the Board of Directors
and the timely disclosure after explicit eensent-opinions ef-are
issued by i the sponsor or the
independent financial advisor shall be required for the Company
to:

(I) replace the self-raised funds previeusly invested into the
investment project with the proceeds;

(IT) use the temporarily idle proceeds for cash management;

(IIT) use the temporarily idle proceeds to replenish the working
capital provisionally;
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PROPOSED AMENDMENTS TO THE MANAGEMENT

MEASURES ON RAISED FUNDS

Original Articles

Amended Articles

(IV) change the use of proceeds;

(V) use the Excess Proceeds for projects under construction and
new projects.

The change in the use of proceeds by the Company shall also be
subject to the consideration and approval of the general meeting.

Where any connected transaction, asset acquisition or external
investment is involved, the review procedure and disclosure
obligation shall be performed in accordance with the SSE
Listing Rules and other relevant requirements.

(IV) change the use of proceeds;

(V) use the Excess Proceeds for projects under construction and
new projects, as well as for the repurchase and lawful
cancellation of the Company’s shares.

In the event of the circumstances stipulated in items (IV) and
(V) of the preceding paragraph, such subjects

shall also be subject to the
consideration and approval of the general meeting.

Where any connected transaction, asset acquisition or external
investment is involved, the review procedure and disclosure
obligation shall be performed in accordance with the SSE
Listing Rules and other relevant requirements.

Article 11 If the Company pre-invests in the investment project
with self-owned capital, it may, within six months after the
receipt of the proceeds, use such proceeds for replacing the
self-owned capital applied in such investment project, with an
assurance report issued by an accounting firm.

Article H12 If the Company pre-invests in the investment
project with self-owned capital;—-may,-within-si

i - and use such proceeds for replacing
the self-owned capital applied in such investment project after
the receipt of the proceeds, it shall be implemented within six
months after proceeds have been transferred to a special

accountwith-an-assurancefeportissued-by-an-aeconntnaHm.

During the implementation of investment project using proceeds,
funds shall in principle be paid directly from proceeds. Where
direct payment from proceeds is indeed difficult for matters such
as payment of staif salaries or purchase of overseas products and
equipment, replacement with proceeds may be implemented
within six months after the self-owned funds are used for
payment.

Article 12 The Company’s temporarily idle funds may be
subject to cash management, and the maturity of the investment
products shall not exceed the duration authorized by the internal
resolution and shall not be longer than 12 months. The products
in which they are invested shall meet the following conditions:

(I) high degree of security, such as structured deposit and
large-denomination ~ certificates of deposit and  other
highly-secured principal-guaranteed products;

Article 123 The Company’s temporarily idle funds may be
subject to cash management, and the cash management shall be
implemented through a special account for proceeds or a
publicly disclosed product-specific settlement account. If cash
management 1s implemented through a product-specific
settlement account, the account shall not be used to deposit
non-issuance  proceeds or for other purposes. The
implementation of cash management shall not affect the normal
implementation of the investment plan of the proceeds. Cash
management products must meet the following conditions:and

the—maturity—ol—the—tnvestment—produets—shatlnot—exeeed—the
d] H*a“e“] a“‘*’g*ﬁed ]bffl %‘f **“e*]ﬂal fe'selu]a'ei]a a]**d shalt-not be]
Sl et the Tolowing comditions:

(I) products with high security, such as structured deposits and
certificates of deposit, cannot be non-principal-guaranteed
products;
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PROPOSED AMENDMENTS TO THE MANAGEMENT

MEASURES ON RAISED FUNDS

Original Articles

Amended Articles

(IT) high liquidity, without affecting the normal implementation
of the investment projects.

The investment products shall not be pledged, and the
product-specific settlement account (if applicable) shall not be
used to deposit other funds or for other purposes. In case of
opening or cancellation of a product-specific settlement account,
the Company shall issue an announcement in a timely manner.

. " .
high-—degree —of—seeutity, —sueh—as—structured—deposit—and
113.*5131 deﬂemm!aﬁe.ﬂ . e]eﬁmeates | of | de?;““ ad—other

(I) high liquidity, with the product maturity not exceeding
twelve months;

projeets.

(IIT) cash management products may not be pledged.

Only after the due raised funds of the cash management products
specified 1n the first paragraph of this article are recovered on
schedule and make an announcement, can the Company carry
out cash management again within the authorized period and
amount.

The investment products shall ot be pledged. and the
| e el  anliablh chall mot |

- In case of
opening or cancellation of an investment product-specific
settlement account, the Company shall issue an announcement in
a timely manner.

Article 13 Utilization of idle proceeds in investment products
shall be subject to the consideration and approval of the Board
of Directors of the Company, upon which the Company shall
issue an announcement of the followings in a timely manner:

(I) the basic information of the proceeds, including the time and
amount of proceeds raised, net amount of proceeds and the
investment plan;

(I) the use of proceeds;

(IIT) the amount and maturity of investment products with idle
proceeds, whether there are disguised acts of changing the use of
proceeds and measures to ensure that the normal implementation
of the investment projects will not be affected;

(IV) the income distribution method, investment scope and
security level of the investment products;

(V) opinions of the Supervisory Committee, the sponsor or the
independent financial advisor.

Article 13-14 Utilization of temporarily idle proceeds for cash

managementia-nvestment-produets shall be disclosed in a time
manner in accordance with the applicable m

the consideration and approval of the Board of Directors of the

Company. upon which the  Company  shall  issue an
annotncement-of-the followings-in-a-timely-manner:.
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PROPOSED AMENDMENTS TO THE MANAGEMENT

MEASURES ON RAISED FUNDS

Original Articles

Amended Articles

In the event of any deterioration in the financial position of the
issuer of the products, loss suffered from the invested products
and other material risks, the Company shall promptly disclose
the risk warning announcement and explain on the risk control
measures adopted by the Company to ensure the safety of its
funds.

In the event of any deterioration in the financial position of the
issuer of the products, loss suffered from the invested products
and other circumstances that may harm the interests of the
Company and investorsmatertal—tisks, the Company shall
promptly disclose the risk warning announcement and explain on
the risk control measures adopted by the Company to ensure the
safety of its funds.

Article 14 Where the Company uses idle proceeds to
temporarily replenish its working capital, it shall comply with
the following requirements:

(I) the Company shall not change the use of the proceeds in
disguise and shall not affect the normal implementation of the
investment plan;

(IT) proceeds shall be limited only to the use for production and
operation relating to the main business of the Company, and
shall not be used, directly or indirectly, for transactions such as
the placement or subscription for new shares, or the trading of
shares and their derivatives and convertible bonds;

(IIT) the duration of a single replenishment of working capital
shall not exceed 12 months;

(IV) repaid and mature proceeds previously used as temporary
replenishment of working capital (if applicable).

Prior to the maturity date of replenishing the working capital,
the Company shall return such proportion of the capital to the
Special Account for Proceeds, and issue an announcement in a
timely manner after all the funds have been repaid.

Article #4415 Where the Company uses temporarily idle
proceeds to temporarily replenish its working capital, it shall be
carried out through the Special Account for Proceeds and
comply with the following requirements:

(I) the Company shall not change the use of the proceeds in
disguise and shall not affect the normal implementation of the
investment plan;

(IT) proceeds shall be limited only to the use for production and
operation relating to the main business of the Company—aae

(IT) the duration of a single temporary replenishment of
working capital shall not exceed 12 months;

(IV) repaid and mature proceeds previously used as temporary
replenishment of working capital (if applicable).

Prior to the maturity date of replenishing the working capital,
the Company shall return such proportion of the capital to the
Special Account for Proceeds, and issue an announcement in a
timely manner after—for recovery of all the raised funds-have

been repaid.
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PROPOSED AMENDMENTS TO THE MANAGEMENT

MEASURES ON RAISED FUNDS

Original Articles

Amended Articles

Article 15 The part of the actual net proceeds of the Company
in excess of the planned amount of proceeds (hereinafter
referred to as the “Excess Proceeds”) may be used for
permanent replenishment of working capital or repayment of
bank loans, provided that the cumulative amount used within
each 12-month period shall not exceed 30% of the total Excess
Proceeds and the Company shall undertake not to make high-risk
investments or provide financial assistance to companies other
than its subsidiaries within 12 months after the replenishment.

Article $5-16 The use plan of the part of the actual net proceeds
of the Company in excess of the planned amount of proceeds
(hereinafter referred to as the “Excess Proceeds”) may-shall be
properly arranged based on the Company’s development plan

and actual production and operation needsused—for—permanent

provided that the cumulative amount-used within-each 12-month
period-shall-not-exceed-300%-of the total Excess Proceeds and the
Cortp i&“? ;. hal .m]adeﬁal_ee hot-to-thake-high-risk *‘f‘emfems o

i - The
Excess Proceeds should be used for ongoing projects and new
projects, repurchase and lawful cancellation of the Company’s
shares. The Company shall clarify the specific use plan of the
Excess Proceeds at the latest when the same batch of investment
projects are completed as a whole, and shall allocate and utilize
the fund according to the plan.

Article 16 Utilization of the Excess Proceeds for permanent
replenishment of working capital or repayment of bank loans
shall be subject to the approval of the Board of Directors and
the general meeting of the Company with the provision of online
voting methods for shareholders, with the explicit consent of the
Supervisory Committee, the sponsor, or the independent
financial advisor. The Company shall issue an announcement
containing the following details in a timely manner upon the
consideration and approval of the Board of Directors:

(I) the basic information of the proceeds, including the time and
amount of proceeds raised, net amount of proceeds, the amount
of the Excess Proceeds and the investment plan;

Article 16-17 The use of Excess Proceeds shall be resolved by
the Board of Directors in accordance with the Taw, the sponsors
or independent financial advisor shall express explicit opinions
and submit 1t to the shareholders” meeting for deliberation, and
the Company shall promptly and fully disclose relevant
information such as the necessity and rationality of using Excess
Proceeds. If the Company uses the Excess Proceeds for ongoing
projects and new projects, it should also fully disclose
information of relevant projects in accordance with the
applicable rulers.

If it is really necessary to use temporarily idle Excess Proceeds
for cash management or temporary replenishment of working
capital, the necessity and rationality should be explamed. If the
Company uses temporarily idle Excess Proceeds for cash
management or to temporartly replenish working capital, matters
such as the approved quota and duration shall be reviewed and
approved by the Board of Directors, the sponsors shall express
explicit opinions, and the Company shall disclose relevant
information 1 a timely manner.Utthzation—ot—the—Excess
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PROPOSED AMENDMENTS TO THE MANAGEMENT

MEASURES ON RAISED FUNDS

Original Articles

Amended Articles

(IT) the use of proceeds;

(IT) the rationality and detailed plan of using the Excess
Proceeds for permanent replenishment of working capital or
repayment of bank loans;

(IV) an undertaking of not to make high-risk investments or
provide financial assistance to others within 12 months after the
replenishment;

(V) impact on the Company due to the use of the Excess
Proceeds for permanent replenishment of working capital or
repayment of bank loans;

(VI) opinions of the Supervisory Committee, the sponsor or the
independent financial advisor.

Article 17 Where the Company applies the Excess Proceeds in
projects under construction and new projects (including asset
acquisition), such projects shall fall within the Company’s
principal businesses, and the Company shall scientifically and
prudently make feasibility analysis on the investment projects,
and perform its and information disclosure obligations in a
timely manner, in accordance with the relevant requirements
herein regarding the change in the use of proceeds.

Article 18 After the completion of a single investment project,
the Company’s utilization of the remaining proceeds of that
project (including interest income) in other investment projects
shall be subject to the consideration and approval of the Board
of the Directors, with the explicit consent of the sponsor and the
Supervisory Committee. The Company shall issue an
announcement in a timely manner upon the consideration and
approval of the Board of Directors.

Remaining proceeds (including interest income) of less than
RMBI million or below 5% of the committed investment of the
project may be exempt from the procedures in the preceding
clause. The utilization of such proceeds shall be disclosed in the
annual report.

When utilizing remaining proceeds (including interest income)
from a single investment project for projects other than the
investment project (including the replenishment of working
capital), the Company shall implement the relevant procedures
and fulfill the obligation of disclosure with reference to the
requirements for the change of investment projects.

Article 18 After the completion of a single investment project,
the Company’s utilization of the remaining proceeds of that
project (including interest income) in other investment projects
shall be subject to the consideration and approval of the Board
of the Directors, with the explicit eensentopinions of the sponsor
or independent financial advisor-and-the-Supervisory-Commitice.
The Company shall issue an announcement in a timely manner
upon the consideration and approval of the Board of Directors.

Remaining proceeds (including interest income) of less than
RMBI million or below 5% of the committed investment of the
project may be exempt from the procedures in the preceding
clause. The utilization of such proceeds shall be disclosed in the
annual report.

When utilizing remaining proceeds (including interest income)
from a single investment project for projects other than the
investment project (including the replenishment of working
capital), the Company shall implement the relevant procedures
and fulfill the obligation of disclosure with reference to the
requirements for the change of the use of proceedsechange—of

Hvestment projects,
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Original Articles

Amended Articles

Article 19 After the completion of all investment projects, the
use of remaining proceeds of the Company (including interest
income) shall be subject to the consideration and approval of the
Board of Directors, with the explicit consent of the sponsor and
the Supervisory Committee. The Company shall issue an
announcement in a timely manner upon the consideration and
approval of the Board of Directors. The use of the remaining
proceeds (including interest income) of more than 10% of the
net proceeds shall be subject to the consideration and approval
of the general meeting.

Remaining proceeds (including interest income) of less than
RMBS million or below 5% of the net proceeds may be exempt
from the procedures in the preceding clause. The utilization of
such proceeds shall be disclosed in the latest periodic report.

Article 19 After the completion of all investment projects, the
use of remaining proceeds of the Company (including interest
income) shall be subject to the consideration and approval of the
Board of Directors, with the explicit eensent—opinions of the
sponsor: i ittee or independent financial
advisor. The Company shall issue an announcement in a timely
manner upon the consideration and approval of the Board of
Directors. The use of the remaining proceeds (including interest
income) of more than 10% of the net proceeds shall be subject
to the consideration and approval of the general meeting.

Remaining proceeds (including interest income) of less than
RMBS million or below 5% of the net proceeds may be exempt
from the procedures in the preceding clause. The utilization of
such proceeds shall be disclosed in the latest periodic report.

Chapter 4 Change in the Use of Proceeds

Chapter 4 Change in the Use of Proceeds

Article 20 The proceeds of the Company shall be used for the
purposes specified the prospectus or other offering documents.
Changes of the use of proceeds by the Company inconsistent
with the purposes specified in the prospectus or other offering
documents shall be resolved by the general meeting.

Any of the following events shall be deemed as the change in
the use of proceeds by the Company, and shall be announced in
a timely manner upon the consideration and approval of the
Board of Directors and subject to the procedures of the general
meeting:

(I) cancellation or termination of the existing investment project
and the implementation of a new project;

(IT) change of the implementing entity of the investment project;

(IIT) change of the implementation methods of the investment
project;

(IV) other circumstances deemed by the SSE as a change in the
use of proceeds.

Article 20 The proceeds of the Company shall be used for the
purposes specified the prospectus or other offering documents.
Changes of the use of proceeds by the Company inconsistent
with the purposes specified in the prospectus or other offering
documents shall be resolved by the general meeting.

Any of the following events shall be deemed as the change in
the use of proceeds by the Company, which shall be resolved

byand—sht

the Board of Directors in
accordance with laws, with the explicit opinions of the sponsor
or independent financial advisor, and submitted to the
shareholders™ meeting for consideration and approval, and the
Company shall promptly disclose the relevant informationand

(I) cancellation or termination of the existing investment project
and the implementation of a new project or permanently
replenish working capital;

(IT) change of the implementing entity of the investment project;

(II) change of the implementation methods of the investment
project;

(IV) other circumstances deemed by the China Securities
Regulatory Commission and the Shanghai Stock Exchange
(hereinafter referred to as the "SSE”) as a change in the use of
proceeds. o
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Original Articles

Amended Articles

If the change of the implementing entity occurs between the
Company and its wholly-owned subsidiaries or the Company
only changes the project venue, it shall not be deemed as the
change in the use of proceeds and may be exempt from the
procedures of the general meeting but shall remain subject to the
consideration and approval of the Board of Directors. The
Company shall issue an announcement regarding the reasons for
the change of implementing entity or venue and opinions of the
sponsor in a timely manner.

If the Company’s use of proceeds under Article 13, Article 15,
or the Item II of Article 17 of these measures exceeds the
amount or timeframe approved by the Board of Directors, and
such breach 1s material, 1t shall be deemed an unauthorized
change of the use of proceeds.

If the change of the implementing entity occurs between the
Company and its wholly-owned subsidiaries or the Company
only involves a changes of the project venue, it shall not be
deemed as the change in the use of proceeds, which shall be
resolved by the Board of Directors without requiring approva
by the shareholders™ meeting, but the sponsor or independent
financial advisor shall 1ssue an explicit opiion, and the
Company shall promptly disclose the relevant information.-and

Article 21 The use of proceeds after change shall be invested in
the Company’s principal business. The Company shall
scientifically and prudently make feasibility analysis on the new
investment projects, ensure that the investment project
demonstrates good market prospects and profitability, effectively
prevent investment risks and improve the utilization efficiency
of proceeds.

Article 21 The use of proceeds after change shall be invested in
the Company’s principal business. The Company shall
scientifically and prudently make feasibility analysis on the new
investment projects, ensure that the investment project helps
enhance  its  competitiveness  and  innovation
capabilitiesdemonsirates-good-market-prospeets-and-prottadtity,
effectively prevent investment risks and improve the utilization
efficiency of proceeds.

Article 22 Where the Company proposes to change the
investment projects, it shall issue an announcement on the
followings in a timely manner after the proposal is submitted to
the Board of Directors for consideration and approval:

(I) basic information of the existing investment projects and the
reason for the change;

(IT) basic information, feasibility analysis and risk exposures of
the new investment projects;

(IIT) investment plan of the new investment projects;

(IV) a statement that the new project has been approved by or is
subject to the approval of competent authorities (if applicable);

Article 22 Where the Company proposes to change the
investment projects, it shall issue an announcement—en—the
followings in a timely manner in accordance with the applicable
rulers after the proposal is submitted to the Board of Directors
for consideration and approval.:
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Original Articles

Amended Articles

(V) opinions of the Supervisory Committee, the sponsor or the
independent financial advisor on the change of investment
projects;

(VI) a statement that the new project is subject to the
consideration and approval of the general meeting;

(VII) other information required by the SSE.
If the new investment projects involves connected transactions,

asset acquisition or external investments, the Company shall
make disclosure according to the relevant rules.

If the new investment projects involves connected transactions,
asset acquisition or external investments, the review procedure
and disclosure obligation shall be performed in accordance with

the SSE Listing Rulesthe—Company—shatl—make—diselosure
acecordingto-therefevant-rules.

Article 24 If the Company intends to transfer or replace the
investment projects (excluding those fully transferred or
replaced during the material assets restructuring of the
Company), it shall issue an announcement on the followings in a
timely manner upon the consideration and approval of the Board
of Directors:

(I) reasons for the transfer or replacement of the investment
projects;

(IT) amount of proceeds invested in such projects;
(IIT) progress of such projects and benefits realized;

(IV) basic information, feasibility analysis and risk exposure of
the new projects (if applicable);

(V) pricing basis of the transfer or replacement and relevant
benefits;

Article 24 If the Company intends to transfer or replace the
investment projects (excluding those fully transferred or
replaced during the material assets restructuring of the
Company), it shall issue an announcement Hes in a
timely manner in accordance with the applicable rulers upon the
consideration and approval of the Board of Directors.:
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Original Articles

Amended Articles

(VI) opinions of the Supervisory Committee and the sponsor or
the independent financial advisor on the transfer or replacement
of investment projects;

(VII) a statement that the transfer or replacement of investment
projects is subject to the consideration and approval of the
general meeting;

(VII) other information required by the SSE.

Chapter 5 Management and
Supervision of the Use of the Proceeds

Chapter 5 Management and
Supervision of the Use of the Proceeds and Accountability

Article 26 The Board of Director shall constantly pay attention
to the actual management and use of the proceeds, thoroughly
examine the progress of the investment projects every six
months, and issue the Special Report on Deposit and Actual Use
of Proceeds of the Company (hereinafter referred to as the
“Special Report on Proceeds”) in connection with the deposit
and use of the proceeds.

In case of any difference between actual progress and investment
plan of investment project, the Company shall explain the
specific reasons in the Special Report on Proceeds. If the idle
proceeds are invested in projects in the current period, the
Company shall disclose in the Special Report on Proceeds the
income in current report period, and the share of investment,
signatory, product name, maturity and other information as at the
end of period.

The Special Report on Proceeds shall be considered and
approved by the Board of Directors and the Supervisory
Committee. An announcement shall be issued in a timely manner
upon consideration and approval of the Board of Directors.

Article 26 The Board of Director shall constantly pay attention
to the actual management and use of the proceeds and Excess
Proceeds (if any), thoroughly examine the progress of the
investment projects every six months, and prepare, review and
discloset

the “Special

Proceads of the Comipat thereimaiter reresred o e
Report on Proceeds™)-in-eonnection-with-the-deposit-and-use-of
the-proceeds.

Relevant special report shall include the basic information of
proceeds and Excess Proceeds and the deposit, management and
use of proceeds as stipulated in these measures. In case of any

difference between actual progress and investment plan of
investment project, the Company shall explain the specific

reasons in the Special Report on Proceeds. —Lf—&hﬁd%%pfeeeedﬁ
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Original Articles

Amended Articles

During the annual audit, the Company shall appoint an
accounting firm to issue an assurance report on the deposit and
use of the proceeds, which shall be disclosed on the website of
the SSE at the time of disclosure of the annual report.

During the annual audit, the Company shall appoint an
accounting firm to issue an assurance report on the deposit,
management and use of the proceeds, which shall be disclosed
of-the-website-of-the-SSE at the time of disclosure of the annual

report.,

Article 28 If the Company and its controlling shareholders, de
facto controllers, directors and senior management use the
proceeds 1n violation of national laws and regulations, the
securities regulatory rules of the place where the Company’s
shares are listed, and the Articles of Association, they shall bear
legal responsibilities 1n accordance with the provisions of laws
and regulations.

Chapter 6 Supplementary Provisions

Chapter 6 Supplementary Provisions

Article 29 The term “no less than” as mentioned in these
measures includes the underlying number, while “less than” does
not include the underlying number.

Article 29-30 The terms “no less than”, “reach” and “within” as
mentioned in these measures includes the underTying number,

while “more than” and “less than” does not include the
underlying number.

Others

The Chinese expression of “f&# K in the Management Measures on Raised Funds is uniformly changed
to “H " and the respective English expression remains unchanged as “shareholders’ meeting”.

Apart from the above amendments and the addition/removal of articles, and the subsequent

reordering of articles resulting from such amendments and addition/removal of articles, other

articles of the Management Measures on Raised Funds remain unchanged.

The full text of the proposed amendments to the Management Measures on Raised Funds

were prepared in the Chinese language. In the event of any discrepancy between the English

translation and the Chinese version, the Chinese version shall prevail.
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TRANSACTIONS MANAGEMENT POLICY

The proposed amendments to the Connected Transactions Management Policy are as follows:

Original Articles

Amended Articles

Chapter 2
Connected Persons and Connected Transactions

Chapter 2
Connected Persons and Connected Transactions

Article 7 Any of the following natural persons shall be
regarded as connected natural persons of the Company:

(I) natural persons who directly or indirectly hold more
than 5% of the shares in the Company;

(IT) the Directors, supervisors and senior management of
the Company;

(IIT) the Directors, supervisors and senior management of
the legal persons or entities that directly or indirectly
control the Company;

(IV) family members who have close relations with the
persons as specified in sub-paragraphs (I) and (II) of this
Article;

(V) other natural persons in whose favour the Company
may act due to their special relations with the Company, as
identified by the CSRC, the SSE or the Company based on
substance rather than form.

Article 7 Any of the following natural persons shall be
regarded as connected natural persons of the Company:

(D) natural persons who directly or indirectly hold more
than 5% of the shares in the Company;

(IT) the Directors;—supervisers and senior management of
the Company;

(IIT) the Directors, supervisors and senior management of
the legal persons or entities that directly or indirectly
control the Company;

(IV) family members who have close relations with the
persons as specified in sub-paragraphs (I) and (II) of this
Article;

(V) other natural persons in whose favour the Company
may act due to their special relations with the Company, as
identified by the CSRC, the SSE or the Company based on
substance rather than form.

Article 11 The directors, supervisors, senior management,
shareholders holding 5% or more of shares (and their
parties in concert) and de facto controllers of the Company
shall inform the Company of their connected relationships
with the Company and the list of connected persons in a
timely manner, and the Company shall duly complete the
registration procedures.

Article 11 The directors, supervisers; senior management,
shareholders holding 5% or more of shares (and their
parties in concert) and de facto controllers of the Company
shall inform the Company of their connected relationships
with the Company and the list of connected persons in a
timely manner, and the Company shall duly complete the
registration procedures.
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Original Articles Amended Articles
Chapter 3 Chapter 3
Decision-Making Procedures For Connected Decision-Making Procedures For Connected
transactions transactions

Article 19 Connected transactions subject to approval of
the Board

The following connected transactions shall be submitted to
the Board for consideration and shall be disclosed in a
timely manner:

1. Pursuant to the SSE Listing Rules, any connected
transaction (excluding the provision of guarantee by the
Company) between the Company and a connected natural
person with a transaction amount exceeding RMB300,000;

2. Pursuant to the SSE Listing Rules, any connected
transaction (excluding the provision of guarantee by the
Company)between the Company and a connected legal
person with a transaction amount exceeding RMB3 million
and accounts for more than 0.5% of the latest audited net
assets of the Company;

3. Any partially exempt or non-exempt connected
transaction as prescribed under the Hong Kong Listing
Rules.

The Company shall not, whether directly or indirectly,
provide loans to directors, supervisors or senior
management.

Article 19 Connected transactions subject to approval of
the Board

The following connected transactions shall, upon approval
of a majority of all independent directors, be submitted to
the Board for consideration and shall be disclosed in a
timely manner:

1. Pursuant to the SSE Listing Rules, any connected
transaction (excluding the provision of guarantee by the
Company) between the Company and a connected natural
person with a transaction amount exceeding RMB300,000;

2. Pursuant to the SSE Listing Rules, any connected
transaction (excluding the provision of guarantee by the
Company)between the Company and a connected legal
person with a transaction amount exceeding RMB3 million
and accounts for more than 0.5% of the latest audited net
assets of the Company;

3. Any partially exempt or non-exempt connected
transaction as prescribed under the Hong Kong Listing
Rules.

The Company shall not, whether directly or indirectly,
provide loans to directors;—supervisers or senior
management.
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Original Articles

Amended Articles

Article 26 When the Board considers a connected
transaction, connected directors shall abstain from voting,
nor shall they vote on behalf of other directors. Connected
directors shall not be counted as part of the quorum. Board
meeting may be convened if more than one half of the
non-connected directors attend the meeting. Proposals at
the Board meeting shall be approved by more than one half
of the non-connected directors. For proposals which shall
be passed by more than two-thirds of the directors, they
shall be approved by more than two-thirds of
non-connected directors. Where there are less than three
non-connected directors present at the Board meeting, the
Company shall submit the transaction to the general
meeting for approval.

The connected directors referred to in the above paragraph
include the following director or a director under one of
the following circumstances:

(I) a counterparty to the transactions;

(IT) having direct or indirect control over the counterparty
to the transactions;

(III) a person who is employed by a counterparty to the
transactions or by a legal person or other entities with
direct or indirect control over the counterparty to the
transactions or by a legal person or other entities under
direct or indirect control of the counterparty to the
transactions;

(IV) a close family member of a counterparty to the
transactions or of a person who has direct or indirect
control over the counterparty to the transactions;

(V) a close family member of any director, supervisor or
senior management of a counterparty to the transactions or
of a person who has direct or indirect control over the
counterparty to the transactions;

(VI) a director whose independent business judgment may
be affected as determined by the CSRC, the SSE or the
Company based on the principle of substance over form;

(VII) a person deemed to have material interests under the
SSE Listing Rules or Hong Kong Listing Rules or its
connected person.

Article 26 When the Board considers a connected
transaction, connected directors shall abstain from voting,
nor shall they vote on behalf of other directors. Connected
directors shall not be counted as part of the quorum and
his/her voting rights shall not be counted. Board meefing
may be convened if more than one half of the
non-connected directors attend the meeting. Proposals at
the Board meeting shall be approved by more than one half
of the non-connected directors. For proposals which shall
be passed by more than two-thirds of the directors, they
shall be approved by more than two-thirds of
non-connected directors. Where there are less than three
non-connected directors present at the Board meeting, the
Company shall submit the transaction to the general
meeting for approval.

The connected directors referred to in the above paragraph
include the following director or a director under one of
the following circumstances:

(I) a counterparty to the transactions;

(IT) having direct or indirect control over the counterparty
to the transactions;

(IT) a person who is employed by a counterparty to the
transactions or by a legal person or other entities with
direct or indirect control over the counterparty to the
transactions or by a legal person or other entities under
direct or indirect control of the counterparty to the
transactions;

(IV) a close family member of a counterparty to the
transactions or of a person who has direct or indirect
control over the counterparty to the transactions;

(V) a close family member of any director, supervisor or
senior management of a counterparty to the transactions or
of a person who has direct or indirect control over the
counterparty to the transactions;

(VI) a director whose independent business judgment may
be affected as determined by the CSRC, the SSE or the
Company based on the principle of substance over form;

(VII) a person deemed to have material interests under the
SSE Listing Rules or Hong Kong Listing Rules or its
connected person.
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Original Articles

Amended Articles

Article 28 The Supervisory Committee of the Company
shall monitor the consideration, voting, disclosure and
execution of connected transactions.

Article 28 The—Supervisory—Committee—of—the—Company

execution-of-connected-transactions—he Audit Committee
of the Board shall, in accordance with applicable Taws and
regulations as well as the securities regulatory rules of the
stock exchange(s) on which the Company’s shares are
listed, oversee the Company’s internal audit department in
conducting periodic reviews of the implementation of
connected transactions. Where any violations of laws or
regulations, or irregularities in operation, are identified in
the course of such reviews, the Audit Committee shall
promptly report the matter to the relevant stock
exchange(s) where the Company’s shares are listed (where
applicable).

Chapter 5 Disclosure of Connected transactions

Chapter 5 Disclosure of Connected transactions

Section I Requirements of the Shanghai Stock
Exchange

Section I Requirements of the Shanghai Stock
Exchange

Article 33 Pursuant to the relevant business rules of the
SSE, connected transactions (excluding the provision of
guarantee by the Company) between the Company and
connected natural persons with a transaction amount
exceeding RMB300,000, shall be disclosed in a timely
manner. Connected transactions (excluding the provision of
guarantee by the Company) between the Company and
connected legal persons with a transaction amount
exceeding RMB3 million and accounts for more than 0.5%
of the latest audited net assets of the Company, shall be
disclosed in a timely manner.

Article 33 Pursuant to the relevant business rules of the
SSE, connected transactions (excluding the provision of
guarantee by the Company) between the Company and
connected natural persons with a transaction amount
exceeding RMB300,000, shall, upon approval of a majority
of all independent directors, be submitted to the Board for
consideration and shall be disclosed m a timely manner.
Connected transactions (excluding the provision of
guarantee by the Company) between the Company and
connected legal persons with a transaction amount
exceeding RMB3 million and accounts for more than 0.5%
of the latest audited net assets of the Company, shall, upon
approval of a majority of all independent directors, be
submitted to the Board for consideration and shall be
disclosed 1n a timely manner.

Chapter 8 Exemption of Disclosure and Decision
Making Procedures on Connected Transactions

Chapter 8 Exemption of Disclosure and Decision
Making Procedures on Connected Transactions

Section I Requirements of the Shanghai Stock
Exchange

Section I Requirements of the Shanghai Stock
Exchange

Article 48 In accordance with relevant rules of the SSE,
approval and disclosure requirements for connected
transactions may be waived for the following connected
transactions entered into between the Company and the
connected person:

(I) transactions in which the Company unilaterally obtains
benefits without any consideration or obligation, including
receiving cash assets as gifts, obtaining debt relief,
accepting guarantees and financial assistance without
consideration;

(IT) provision of unsecured funds by a connected party to
the Company at an interest rate not exceeding the loan
interest rate set by the People’s Bank of China;

Article 48 In accordance with relevant rules of the SSE,
approval and disclosure requirements for connected
transactions may be waived for the following connected
transactions entered into between the Company and the
connected person:

(I) transactions in which the Company unilaterally obtains
benefits without any consideration or obligation, including
receiving cash assets as gifts, obtaining debt relief,
accepting guarantees and financial assistance without
consideration;

(IT) provision of unsecured funds by a connected party to
the Company at an interest rate not exceeding the loan
interest rate set by the People’s Bank of China;
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Original Articles

Amended Articles

(IlI) transaction in which either party subscribes for the
publicly issued shares, company bonds or corporate bonds,
convertible company bonds or other types of derivatives of
another party in cash;

(IV) transaction in which either party, as a member of the
underwriters, underwrites the publicly issued shares,
company bonds or corporate bonds, convertible bonds or
other types of derivatives issued by another party;

(V) transaction in which either party receives dividend,
bonus or reward in accordance with the resolutions passed
at the general meeting of another party;

(VI) transaction in which either party participates in the
public tender or auction of the other party, except where
the tender or auction is unlikely to establish a fair price;

(VII) transaction in which the Company provides products
and services to connected natural persons as defined in
items (II) to (IV) of Article 7 herein on the same trading
conditions as non-connected persons;

(VIII) connected transaction in which the price is fixed by
the state;

(IX) other transactions as identified by the stock exchanges
where the stocks of the Company are listed.

(L) transaction in which either party subscribes for the
publiehy-issued shares, eempany-bonds—orcorporate-bonds;
convertible company bonds or other types of derivatives ef

and corporate bonds (including enterprise
bonds) available for public issue by the other party to
unspecified parties 1n cash;

(IV) transaction in which either party, as a member of the
underwriters, underwrites the i i shares,

; convertible bonds or
other types of derivatives and corporate bonds (including
enterprise bonds) available for public issue issued by
another party to unspecitied parties;

(V) transaction in which either party receives dividend,
bonus or reward in accordance with the resolutions passed
at the general meeting of another party;

(VI) transaction in which either party participates in the
public tender or auction of the other party, except where
the tender or auction is unlikely to establish a fair price;

(VII) transaction in which the Company provides products
and services to connected natural persons as defined in
items (II) to (IV) of Article 7 herein on the same trading
conditions as non-connected persons;

(VIII) connected transaction in which the price is fixed by
the state;

(IX) other transactions as identified by the stock exchanges
where the stocks of the Company are listed.

Others

The Chinese expression of “fX# K& in the Connected Transactions Management Policy is uniformly
changed to “HZ 7" and the respective English expression remains unchanged as “shareholders’ meeting”.

Apart from the above amendments and the addition/removal of articles, and the subsequent
reordering of articles resulting from such amendments and addition/removal of articles, other

articles of the Connected Transactions Management Policy remain unchanged.
The full text of the proposed amendments to the Connected Transactions Management Policy

were prepared in the Chinese language. In the event of any discrepancy between the English

translation and the Chinese version, the Chinese version shall prevail.
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APPENDIX VIII PROPOSED AMENDMENTS TO THE EXTERNAL GUARANTEES AND

PROVISION OF FINANCIAL ASSISTANCE MANAGEMENT POLICY

The proposed amendments to the External Guarantees and Provision of Financial Assistance

Management Policy are as follows:

Original Articles

Amended Articles

Chapter 3 Risk Management

Chapter 3 Risk Management

Section 1 Risk Management for External Guarantees

Section 1 Risk Management for External Guarantees

Article 18 The Company shall strengthen management of
guarantee contracts. When providing guarantees for others, a
written contract shall be entered into. Guarantee contracts shall
be properly maintained by the finance department in accordance
with the Company’s internal management regulations, and the
board of supervisors, the secretary to the Board, company
secretary and legal affairs department shall be notified in a
timely manner.

Article 18 The Company shall strengthen management of
guarantee contracts. When providing guarantees for others, a
written contract shall be entered into. Guarantee contracts shall
be properly maintained by the finance department in accordance
with the Company’s internal management regulations, and the

sors; the secretary to the Board, company
secretary and legal affairs department shall be notified in a
timely manner.

Article 20 For project loans to guaranteed enterprises, the
Company should require the opening of a joint account with the
guaranteed enterprise to ensure that the funds are used for their
intended purpose.

Article 20 For project loans to guaranteed enterprises, the
Company shesld-may, based on actual circumstances, require
the opening of a joint account with the guaranteed enferprise to
ensure that the funds are used for their intended purpose.

Chapter 4 Information Disclosure

Chapter 4 Information Disclosure

Section 1 Information Disclosure for External Guarantee

Section 1 Information Disclosure for External Guarantee

Article 26 The Company shall conscientiously fulfill its
obligation to disclose information on external guarantees in
compliance with the listing rules of the stock exchanges of the
places where the shares of the Company are listed, the Articles
of Association, the Information Disclosure Management
Measures and other relevant provisions, and shall truthfully
provide the certified public accountant with all the external
guarantee matters in accordance with the provisions.

Article 26 The Company shall conscientiously fulfill its
obligation to disclose information on external guarantees in
compliance with the listing rules of the stock exchanges of the
places where the shares of the Company are listed, the Articles
of Association, the Company’s Information Disclosure
Management Measures and other relevant provisions, and shall
truthfully provide the certified public accountant with all the
external guarantee matters in accordance with the provisions.

Article 31 Where a subsidiary of the Company engages in
external guarantees as specified in Clause 1 of Article 11 of
these rules, the Company shall promptly arrange information
disclosure after the relevant resolution is made by the Board or
general meetings of the Company.

Article 31 Where a subsidiary of the Company engages in
external guarantees as specified in Clause 1 of Article 11 of
these rules, the Company shall promptly arrange information
disclosure after the relevant resolution is made by the Beard
board of directors or general meetings of the

Companysubsidiary.

Chapter 5 Miscellaneous

Chapter 5 Miscellaneous

Article 34 If the Company or a director, supervisor, president
(or chief executive officer) and other senior management
officer of the Company violates the provisions of these rules
and provide a guarantee, the CSRC shall order for remedy and
impose punishment in accordance with laws. Where a crime is
suspected, the party concerned shall be transferred to the
judiciary authorities.

Article 34 If the Company or a director, superviser; president
(or chief executive officer) and other senior management
officer of the Company violates the provisions of these rules
and provide a guarantee, the CSRC shall order for remedy and
impose punishment in accordance with laws. Where a crime is
suspected, the party concerned shall be transferred to the
judiciary authorities.
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APPENDIX VIII

PROPOSED AMENDMENTS TO THE EXTERNAL GUARANTEES AND

PROVISION OF FINANCIAL ASSISTANCE MANAGEMENT POLICY

Original Articles

Amended Articles

Article 39 The development of and amendment to these rules
shall take effect upon approval by general meetings.
Commencing from the effective date of these rules, the original
External Guarantee Management Policy of Wuxi AppTec Co.,

Article 39 The development of and amendment to these rules
shall take effect upon approval by general meetings.
Commencing from the effective date of these rules, the original
External Guarantee and Provision of Financial Assistance

Ltd. shall automatically become invalid. Management Policy of Wuxi AppTec Co., Ltd. shall

automatically become invalid.

Others | The Chinese expression of “BAKE” in the External Guarantees and Provision of Financial Assistance Management
Policy is uniformly changed to “/ft’ & and the respective English expression remains unchanged as “shareholders’

meeting”.

Apart from the above amendments and the addition/removal of articles, and the subsequent
reordering of articles resulting from such amendments and addition/removal of articles, other
articles of the External Guarantees and Provision of Financial Assistance Management Policy

remain unchanged.

The full text of the proposed amendments to the External Guarantees and Provision of
Financial Assistance Management Policy were prepared in the Chinese language. In the event of
any discrepancy between the English translation and the Chinese version, the Chinese version shall

prevail.
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APPENDIX IX

PROPOSED AMENDMENTS TO THE EXTERNAL

INVESTMENT MANAGEMENT POLICY

The proposed amendments to the External Investment Management Policy are as follows:

Original Articles

Amended Articles

Chapter 2 Approval Authority for External Investment

Chapter 2 Approval Authority for External Investment

Article 7 The approval of an external investment by the Company
shall be subject to the approval procedures in strict accordance with
the authority stipulated by the Company Law and other relevant
laws, regulations, normative documents, the listing rules of the stock
exchange in the place where the stocks of the Company are listed,
and the Articles of Association as well as the Rules of Procedure for
General Meetings of WuXi AppTec Co. Ltd., the Rules of
Procedures for Board Meetings of WuXi AppTec Co., Ltd. and the
Working Rules of the President.

Article 7 The approval-ef-an external investment carried out by the
Company shall be subject to the—approval relevant procedures in
strict accordance with st the Company Law
and other relevant laws, regulations, normative documents, the
listing rules of the stock exchange in the place where the stocks of
the Company are listed, and the Articles of Association as well as
the Rules of Procedure for General Meetings of WuXi AppTec Co.,
Ltd. (hereinafter referred to as the “Rules 0% Procedure for General
Meefings”), the Rules of Procedures for Board Meetings of WuXi
AppTec Co., Ltd. (hereinafter referred to as the “Rules of
Procedures for Board Meefings”) and the Working Rules of the
Office of the President of WuXi AppTec Co., Ltd. (hereinafter
referred to as the “Working Rules of the Office of the President”).
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APPENDIX IX

PROPOSED AMENDMENTS TO THE EXTERNAL

INVESTMENT MANAGEMENT POLICY

are listed:

(I) the total amount of the assets involved in transaction (the higher
of the book value and assessed value as the case may be) accounts
for 10% or above of the latest audited total assets of the Company;

(I) the net amount of the transaction subject (e.g. equity interest)
involved in transaction (the higher of the book value and assessed
value as the case may be) accounts for 10% or above of the latest
audited net assets of the Company, and its absolute amount exceeds
RMB10,000,000;

(IT) the transaction amount (including debts and expenses borne)
accounts for 10% or above of the latest audited net assets of the
Company, and its absolute amount exceeds RMB10,000,000;

(IV) the profit from the transaction accounts for 10% or above of the
audited net profit of the Company in the latest accounting year, and
its absolute amount exceeds RMB1,000,000;

(V) the related operating income of the transaction subject (e.g.

above of the audited operating income of the Company in the latest
accounting year, and its absolute amount exceeds RMB10,000,000;

(VI) the related net profit of the transaction subject (e.g. equity
interest) in the latest accounting year accounts for 10% or above of
the audited net profit of the Company in the latest accounting year,
and its absolute amount exceeds RMB1,000,000;

of Directors of the Company and disclosed in compliance with the |
listing rules of the stock exchange where the shares of the Company | }

Original Articles Amended Articles
Article § An external investment of the Company meeting one of the | Article § An-externalinvestment-of-the-Companymeeting-one-of the
following standards shall be considered and approved by the Board | foHowing-standards—shall-be-considered-and-approved-by-the-Board

listing-rules—of-the-stoek-exehanse-wherethe-shares-of the Company
are-Jisted: General meeting is the ultimate decision-making body in
respect of the Company’s external investment, and the Board of
Directors and the president (or chief executive officer) and relevant
functional departments shall make decision on the Company’s
external investment and manage such external nvestment,
respectively, within the scope of authority determined by the Articles
of Association and the Rules of Procedure for General Meetings, the
Rules of Procedures for Board Meetings and the Working Rules of
the Otfice of the President.

For matters not stipulated in the above internal systems and rules of
the Company or conflicted with the listing rules of the stock
exchange where the shares of the Company are listed, the listing
rules of the stock exchange where the shares of the Company are

listed shall prevail.

equity interest) in the latest accounting year accounts for 10% or | #ve
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APPENDIX IX PROPOSED AMENDMENTS TO THE EXTERNAL
INVESTMENT MANAGEMENT POLICY

Original Articles Amended Articles

(VII) transactions meeting the following criteria according to the
definitions and relevant calculation methods under the Hong Kong | d
Listing Rules:

1. share transactions;

2. discloseable transactions;
3. major transactions;

4. very substantial disposals;

5. very substantial acquisitions;

6. reverse takeovers.

If the data involved in the above index calculation is negative, the | H-the-data-involved-in-the-above-index-caleulation-is-negativethe
absolute value of the data shall be taken. absohute—value—ofthe—data—shal-be—taken- Where the Company’s
external investment constitutes a related party transaction, if shall be
handled 1n accordance with the approval procedures for related party
fransactions.

Article 9 An external investment of the Company meeting one of the
following standards shall also be submitted to the general meeting | foHewing
for consideration and approval upon consideration and approval by | fe
the Board of Directors, except that it is exempted from submitting to | ¢
the general meeting for approval under the listing rules of the place
where the shares of the Company are listed:

(I) the total amount of the assets involved in transaction (the higher | tH-thetotal-ameunt-of-theassetsinvelved-in-transaction{the hicher

of the book value and assessed value as the case may be) accounts
for 50% or above of the latest audited total assets of the Company;

(I) the net amount of the assets ( eg equity interest) involved in
transaction (the higher of the book value an assessed value as the

case may be) accounts for 50% or above of the latest audited net | ease—may-be)-accounts—for-30%or—above—ofthetatestaudited-net

asses of the Company, and ifs absolute amount exceeds | assets—ef—the—Company,—and—is—absolse—amount—exeeeds
RMBS50,000,000; RMB30-000-000:

(IT) the transaction amount (including debts and expenses borne) | (HH-—the—transaetion—ameunt—{including—debts—and-expenses—berne)
accounts for 50% or above of the latest audited net assets of the &eee&ﬁs—feré@%—e&&bw&ef—%h&kﬁes{—wd&ed—ﬂek&ss&s—ef—she

Company, and its absolute amount exceeds RMB30,000,000;
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APPENDIX IX

PROPOSED AMENDMENTS TO THE EXTERNAL

INVESTMENT MANAGEMENT POLICY

Original Articles

Amended Articles

(IV) the profit from the transaction accounts for 50% or above of the
its absolute amount exceeds RMBS,000,000;

(V) the related operating income of the transaction subject (e.g.
equity interest) in the latest accounting year accounts for 50% or

accounting year, and its absolute amount exceeds RMB30,000,000;
(VI) the related net profit of the transaction subject (e.g. equity

the audited net profit of the Company in the latest accounting year,
and its absolute amount exceeds RMBS,000,000;

(VII) transactions meeting the following criteria according to the
Listing Rules:

1. major transactions;

2. very substantial disposals

3. very substantial acquisitions;

4. reverse takeovers.

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

audited net profit of the Company in the latest accounting year, and |

interest) in the latest accounting year accounts for 50% or above of | i

definitions and relevant calculation methods under the Hong Kong |4

above of the audited operating income of the Company in the latest | abe

Article 10 If the amount of the Company’s external investment fails
to reach the standards stipulated in the preceding two articles, the
Board shall authorize the president (or chief executive officer) to
review and approve. Where the amount of investment made by
subsidiary of the Company fails to reach the standards stipulated in
the preceding two articles, the subsidiary shall perform their own
internal decision-making procedures in accordance with their articles
of association and submit to the president (or chief executive officer)
of the Company for approval.

Article 109 If the amount of the Company’s external investment fails
to reach the standards which are required to be submitted to the
Board for consideration as stipulated in the

Arficles of Association, the Rules of Procedure for General
Meetings, the Rules of Procedures for Board Meetings and the listing
rules of the stock exchange where the shares of the Company are
listed, the Board shall authorize the president (or chief executive
officer) to review and approve. Where the amount of investment
made by subsidiary of the Company fails to reach the standards
stipulated in the preceding-twe articles, the subsidiary shall perform
their own internal decision-making procedures in accordance with
their articles of association and submit to the president (or chief
executive officer) of the Company for approval.
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PROPOSED AMENDMENTS TO THE EXTERNAL

INVESTMENT MANAGEMENT POLICY

Original Articles

Amended Articles

Article 11 Unless otherwise required and specified by the policy, the
amounts of transactions as mentioned in this article shall be
calculated with reference to the relevant provisions in the sections
regarding “Material Transactions” under the SSE Listing Rules or
Chapter 14 of the Hong Kong Listing Rules, as applicable.

Article 12 Where the Company’s external investment constitutes a
related party transaction, it shall be handled in accordance with the
approval procedures for related party transactions.

Article 13 Implementation of securities investments, entrusted
wealth management or derivative product investments of the
Company shall be subject to consideration and approval as stipulated
under this article. If consideration procedures and disclosure
obligations for each investment transaction are made impossible due
to transaction frequency and schedule and other requirements, the
Company shall report its reasonable estimate of the investment
scope, amount and duration, and the expected proportion of the net
assets based on the estimated credit facilities of entrusted wealth
management, so as to obtain approval at each level in accordance
with the policy.

If the Company conducts an entrusted wealth management, it shall
choose a qualified professional wealth management institution with
good credit status and financial status, no poor credit record and
with strong profitability as the trustee, and enter into a written
contract with the trustee to specify the amount, duration, investment
types, rights and obligations as well as legal responsibilities of both
parties of the entrusted wealth management.

The financial department of the Company shall track the progress
and safety of the funds of the entrusted wealth management, and
shall promptly report to the Board of Directors if irregularities are
identified in order to enable the Board of Directors to take
immediate measures to effectively collect funds, avoid or reduce
losses and make disclosure in accordance to the listing rules of the
place where the shares of the Company are listed (if necessary).

The investment of idle proceeds in wealth management products
shall be subject to the Administrative Measures of Proceeds of WuXi
AppTec Co., Ltd.

Article 1310 Implementation of securities investments, entrusted
wealth management or derivative product investments of the
Company shall be subject to consideration and approval as stipulated
under this article. If consideration procedures and disclosure
obligations for each investment transaction are made impossible due
to transaction frequency and schedule and other requirements, the
Company shall reper—ts make reasonable estimates of on the
investment scope, amount and duration, and the expected proportion
of the net assets based on the estimated credit facilities of entrusted
wealth management, So as to ebtai seek
approval for authority in accordance with the policy. o

If the Company conducts an entrusted wealth management, it shall
choose a qualified professional wealth management institution with
good credit status and financial status, no poor credit record and
with strong profitability as the trustee, and enter into a written
contract with the trustee to specify the amount, duration, investment
types, rights and obligations as well as legal responsibilities of both
parties of the entrusted wealth management.

The financial department of the Company shall track the progress
and safety of the funds of the entrusted wealth management, and
shall promptly report to the Board of Directors if irregularities are
identified in order to enable the Board of Directors to take
immediate measures to effectively collect funds, avoid or reduce
losses and make disclosure in accordance to the listing rules of the
place where the shares of the Company are listed (if necessary).

The investment of idle proceeds in wealth management products
shall be subject to the Administrative Measures of Proceeds of WuXi
AppTec Co., Ltd.
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PROPOSED AMENDMENTS TO THE EXTERNAL

INVESTMENT MANAGEMENT POLICY

Original Articles

Amended Articles

Chapter 3 Organizational Bodies for External Investments

Chapter 3 Organizational Bodies for External Investments

Article 14 The general meeting, the Board and the president (or
chief executive officer) of the Company shall be the decision-making
bodies of the Company for external investment, and shall make

their respective authority. No other departments or individuals shall
have the power to make decision on external investment.

decision on external investments of the Company within the scope of | €

Article 4411 The general meeting, the Board and the president (or
chief executive officer) of the Company shall be the decision-making
bodies of the Company for external investment—and—shat—make

Article 15 The chief global investment officer of the Company is the
person in charge of transactions. Histher responsibilities shall
include evaluation of equity investment projects, and putting forward
investment proposals. He/she shall also report the investment
progress to the president (or chief executive officer) in a timely
manner. The chief financial officer is the person in charge of
non-equity transactions. His/her responsibilities shall include
evaluation of investment projects of non-equity transactions and
putting forward investment proposals. He/she shall also report the
investment progress to the president (or chief executive officer) in a
timely manner.

Article 1512 The ehief—globalinvestrent—officer chief financial
officer of the Company is the person in charge of external

investment. His/her main responsibilities shall include evaluation of
equity investment projects, and putting forward investment
proposals. He/she shall also reFort the investment progress to the
president (or chief executive officer) in a timely manner. Fhe-chief

Article 16 The strategic investment department shall be the
executive department of equity investment projects. The financial

non-equity investment projects. These executive departments shall be
responsible for information collection, feasibility assessment and
approval, leading the implementation, tracking and coordination,
participation in the audit, termination settlement and handover and
post-evaluation and conclusion of the investment projects.

department of the Company shall be the executive department of | department—o

Article 1613 The—stiatecie—investment—department—shat—be—the
et ot | ete Tha fimoneia

- The external investment projects

ROR-equity—investment—projeets:

shall be executed by the relevant departments of the Company as
authorized by the president (or chiet execufive officer). These
execufive departments shall be responsible for information
collection, feasibility assessment and approval, leading the
implementation, tracking and coordination, participation in the audit,
termination  settlement and handover and post-evaluation and
conclusion of the investment projects.

Article 20 The internal audit department of the Company shall
supervise the entire process of investment projects in accordance
with its duties, and shall be responsible for pre-investment benefit
audits and periodic audits of investment projects.

Article 2017 The internal audit department body of the Company
shall conduct semi-annual reviews of
significant investment projects in accordance with its duties, and
sha issue

shall Be responsible for pre-ivestment benetit audits and |
review reports to the Audit Committee of investment-projeets. —

Article 21 The president (or chief executive officer) shall review and
evaluate project plans or analysis reports and decide whether to
organize and implement or submit the same to the Board or the
general meeting for approval and implementation.

Article 248 The president (or chief executive officer) shall review
and evaluate project plans or analysis reports and decide whether to
organize and implement or submit the same to the Board or the
general meeting for approval (if necessary) and implementation.

Chapter 4 The External Investment Management

Chapter 4 The External Investment Management

Article 23 The financial department shall collect invoices related to
the investments at the end of each month and shall be responsible for
registration and recording of the external investments in terms of
type, quantity, unit price, accrued interests and date of purchase of in
a timely manner, and conduct relevant accounting treatment.

Article 2320 The financial department shall collect invoices related
to the investments-at-the-end-of-each-month and shall be responsible
for registration and recording of the external investments in terms of
type, quantity, unit price, accrued interests and date of purchase of in
a timely manner, and conduct relevant accounting treatment.
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PROPOSED AMENDMENTS TO THE EXTERNAL

INVESTMENT MANAGEMENT POLICY

Original Articles

Amended Articles

Article 24 The Company shall establish stringent securities
investment management procedures. The financial department shall
be responsible for the opening of securities investment accounts and
the transfer of funds, and the strategic investment department shall
be responsible for the decision-making and implementation of
securities investment. The securities investment operators shall be
independent from the fund and financial management personnel, and
shall be mutually restricted. No one shall have access to the
investment assets alone.

Article 2421 The Company shall establish stringent securities
investment management procedures. The financial department shall
be responsible for the opening of securities investment accounts and
the transfer of funds, and the ' relevant
department authorized by the president (or chief executive officer)
shall be responsible Tor the decision-making and implementation of
securities investment. The securities investment operators shall be
independent from the fund and financial management personnel, and
shall be mutually restricted. No one shall have access to the
investment assets alone.

Article 25 Short-term marketable securities purchased by the
Company must be recorded under the Company’s name on the date
of purchase.

Article 2522 Short-term marketable securities purchased by the
Company must be recorded under the Company’s name
of—purehase in a timely manner and reflected in the correct
accounting period.

Article 28 Equity investment procedures of the Company are as
follows:

(I) The strategic investment department of the Company shall
determine the purpose of investment and inspect the investment
environment;

(I) The strategic investment department of the Company shall
prepare a letter of intent for investment (project proposal) based on
thorough investigation and research;

(IT) The strategic investment department of the Company shall
prepare the feasibility study re%ort (report on decision making) on
the investment project and submit it to the investment decision
committee of the Company;

(IV) Filing requirements shall be fulfilled in accordance with the
procedures set forth in the policy;

(V) The strategic investment department of the Company shall be
responsible for the operation, post-investment management and
divestment of projects.

Article 2825 Equity investment procedures of the Company are as
follows:

(I) The-strategietnvestment-department-ofthe-Company executive
department authorized by the president (or chief executive officer)
shall determine the purpose of 1vestment and inspect the investment
environment;

(IT) The-strategtetnvestrment-department-oftheCompany executive
department authorized by the president (or chief executive officer)
shall prepare a letter of itent for mvestment (project proposal)
based on thorough investigation and research;

(IIT) The-stratestetnvestment-department-ofthe-Company executive
department authorized by the president (or chief executive officer)
shall prepare the feasibility study report (report on decision making)
on the investment project and submit it to the-nvestment-deeision
eommittee president (or chief executive officer) of the Company or
the internal decision institution authorized by him/her; o

(IV) Filing requirements shall be fulfilled in accordance with the
procedures set forth in the policy;

(V) The-stratesieinvestment-department-of-theCompany executive
department authorized by the president (or chief executive officer)
shall be responsible for the operation, post-investment management
and divestment of projects.

Article 30 The financial department and strategic investment
department of the Company shall be responsible for the coordination
of authorized departments and personnel to contribute cash, tangible
goods or intangible assets pursuant to the investment contracts or
agreements; where contribution is made in tangible goods, it shall go
through the handover procedures and obtain the consent from the
departments which use and manage the tangible goods.

Article 3027 The financial department and i

executive department authorized by the
president (or chief executive officer) shall be responsible for the
coordination of authorized deparfments and personnel to contribute
cash, tangible goods or intangible assets pursuant to the investment
contracts or agreements; where contribution is made in tangible
goods, it shall go through the handover procedures and obtain the
conzent from the departments which use and manage the tangible
goods.
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PROPOSED AMENDMENTS TO THE EXTERNAL

INVESTMENT MANAGEMENT POLICY

Original Articles

Amended Articles

Article 32 For an investment project that is required by Article 9 to
be submitted to the general meeting for consideration, if the subject
of the transaction is equity, the Company shall employ an accounting
firm to audit the financial and accounting reports of the subject of
the transaction for the most recent year, and the closin date for

meeting. If the subject of the transaction is an asset other than
equity, the Company shall employ an asset appraisal institution to

If the transaction meets the requirements for the preparation of an
accountant’s report under the Hong Kong Listing Rules, an
accountant report shall be prepared as stipulated.

audit shall not be more than six months from the date of the general | da

Article 3229 For an investment project that is required-by-Artiele-9
to be submitted to the general meeting for consideration, if the

subject of the transaction 1s—eq&rty—@h%€empa*&shaﬂ—emﬁley—aﬂ
aeeew&ag—hm%e—a&éﬁ—d%m&al—a&d—aeeewﬁweﬁs—ef—fhe

conduct an appraisal, and the benchmark date for appraisal shall not | to-cerdu
be more than one year from the date of holding the general meeting. | #e

feeting required to employ an accounting firm to conduct the audit
or an asset appraisal nstifution o conduct an appraisal in accordance
with the SSE Listing Rules, the finance department shall organize
relevant audit and evaluation 1n accordance with the SSE Listing
Rules before submitting for approval level by level. If the transaction
meets the requirements for the preparation of an accountant’s report
under the Hong Kong Listing Rules, an accountant report shall be
prepared as stipulated.

Article 33 The supervisory committee of the Company shall, in
accordance with their respective responsibilities, supervise the
investment projects, promptly provide corrective opinions for any
violations, and submit special reports on major issues for discussion
and handling by the investment approval authority.

Article 3330 The audit

—Supervisery—eommittee—of—the—Company
comm1 tee _f th_Board shall—m—aeee%daﬂe%w@h—eheﬂ—respeemﬁe

authority superintend the internal audit mstitution of the Company to

regularly inspect the implementation of the Company’s external
investments 1n accordance with the laws, regulations and the
securities regulatory rules of the place where the shares of the
Company are listed. The audit committee shall timely report any
non-compliance or non-standard operation as 1t identified fo the
stock exchange where the shares of the Company are listed (if
applicable).

Chapter 5 Transfer and Recovery of External Investments

Chapter 5 Transfer and Recovery of External Investments

Article 38 The procedures and authority for approving the disposal
of external investments shall be the same as those for approving the
implementation of external investments.

Article 3835 The—procedures—and authority for approving the
disposal of external investments shall be the same as those for

approving the implementation of external investments.

Article 39 The finance department of the Company shall be
responsible for conducting asset valuation for the recovery and
transfer of investments, so as to prevent any loss of the Company’s
assets.

Article 3936 The finance department of the Company shall be
responsible Tor conducting asset valuation for the recovery and
transfer of investments,

assets promptly reporting to the management of the Company for the
decision-making and handling accounts propetly.
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PROPOSED AMENDMENTS TO THE EXTERNAL

INVESTMENT MANAGEMENT POLICY

Original Articles

Amended Articles

Chapter 6 Personnel Management of External Investment

Chapter 6 Personnel Management of External Investment

Article 40 Upon the implementation of external investment project
of the Company, representatives of stakeholders, such as
shareholders representatives, directors and supervisors, financial
officer or other senior management, who have been elected through
statutory procedures or engaged by the investee shall be dispatched
to the investee when necessary to participate in, and supervise, the
operation decision of the newly established companies, in order to
monitor and manage the investment project and keep abreast of the
financial position and operation condition of the investee. In case of
irregularities, the representatives of stakeholders shall promptly
report to the global chief investment officer and the investment
decision committee and take relevant measures.

Article 4037 Upon the implementation of external investment project
of the Company, representatives of stakeholders, such as
shareholders representatives, directors and supervisors, financial
officer or other senior management, who have been elected through
statutory procedures or engaged by the investee shall be dispatched
to the investee when necessary to participate in, and supervise, the
operation decision of the newly established companies, in order to
monitor and manage the investment project and keep abreast of the
financial position and operation condition of the investee. In case of
irregularities, the representatives of stakeholders shall promptly
report to the glebal chief-tnvestment financial officer or the decision
institution authorized by the president (or chief execufive officer)
and-thetvestment-deetston-committee and take relevant measures.

Chapter 7 Financial Management and Audit of External
Investments

Chapter 7 Financial Management and Audit of External
Investments

Article 43 The finance department of the Company shall maintain
comprehensive and complete financial records of the Company’s
external investment activities, carry out detailed accounting,
establish separate subsidiary ledgers for each investment project, and
record relevant information in detail. The accounting policies,
accounting estimates, and changes adopted in accounting and
financial management shall comply with the enterprise financial
accounting system and its relevant regulations.

Article 4340 The finance department of the Company shall maintain
comprehensive and complete financial records of the Company’s
external - investment activities, carry out detailed accpunting(i

-
record relevant information—a—detatt. The accounting policies,
accounting estimates, and changes adopted in accounting and
financial management shall comply with the enterprise financial
accounting system and its relevant regulations.

Article 44 The financial management of long-term external
investments shall be the responsibility of the finance department of
the Company. The finance department shall, based on the need for
analysis and management, obtain financial reports from the investee
entities in order to analyze their financial conditions, safeguard the
Company’s rights and interests, and ensure that the Company’s
interests are not harmed.

Article 4441 Thefinancial-management—of For long-term external
bl b 1 Wiy of the Franes d F

investments-s

the-Company,-The the finance department shall, based on the need
for analysis and management, obtain financial reports from the
investee entities in order to analyze their financial conditions,
safeguard the Company’s rights and interests, and ensure that the
Company’s interests are not harmed.

Chapter 8 Reporting of Significant Matters and Information
Disclosure

Chapter 8 Reporting of Significant Matters and Information
Disclosure

Article 46 Subsidiaries shall promptly report the following material
investment officer of the Company:

(1) acquisition and sale of assets;

(i) material litigations and arbitrations;

(iii) conclusion, change and termination of important contracts

financial management, gifting, contracting and leasing, etc.);

(iv) large dishonored bank payments;

matters to the global chief financial officer and the global chief |1

(borrowing, entrusting and entrustment of operation, entrustment of | (bose
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APPENDIX IX

PROPOSED AMENDMENTS TO THE EXTERNAL

INVESTMENT MANAGEMENT POLICY

Original Articles Amended Articles
(v) significant operating or non-operating losses; {vi significant operating or non-operaling losses:
(vi) significant losses; {if-significant-Josses;
(vii) significant administrative penalties; fvilh stgmificant administrative penaliies:
(viii) other matters as stipulated in the laws, regulations, the listing | (vii}-otheratters-as-stipulated-in-the-Jaws—regtlations—the isting
rules of the stock exchange where the shares of the Company are | rules—of-the—stoek—exehange—where—the—shares—of-the-Company—are
listed and the Articles of Association. Disted and the Articles of Association,

Article 47 Subsidiaries shall report material matters to the person in
charge and competent departments and shall be responsible for the
communication between the subsidiaries and the global chief
financial officer, the global chief investment officer and the office of
the Board of Directors of the Company.

Article 4743 Subsidiaries shall report material matters to the person
in charge and competent departments and shall be responsible For the
communication between the subsidiaries and the—glebal chief
financial officer; ef icer and the office of
the Board of Directors of the Company.

Article 48 The subsidiaries are required to fulfill basic obligations of
information disclosure in accordance with relevant provisions of the
Information Disclosure Management System, the Rules of Internal
Reporting of Material Information and Administration Measures for
Subsidiaries of the Company, and the information provided by the
subsidiaries shall be true, accurate, complete and reported to the
Board of the Company in the first instance to enable timely external
disclosure by the secretary to the Board and the company secretary.

Article 4844 The subsidiaries are required to fulfill basic obligations
of informafion disclosure in accordance with relevant provisions of
the Information Disclosure Management System, the Rules of
Internal Reporting of Material Information and Administration
Measures for Subsidiaries of the Company, and the information
provided by the subsidiaries shall be true, accurate, complete and
reported to—the—Board—of the Company in the first instance in
accordance with above-mentioned requirements to enable timely
performance of necessary consideration procedure or external

disclosure by-the-seeretary-to the Board-and-the-company-Secretary.

Chapter 9 Supplementary Provisions

Chapter 9 Supplementary Provisions

Article 52 The policy shall be prepared by the Board and
amendments to it shall be proposed by the Board for consideration
and approval at a general megting.

A
d G 0 d -3---:- PO CoSHaeto

Article 54 Upon consideration and approval at the general meeting
of the Company, the policy shall come into effect. From the effective
date of the policy, the former Management Policy of External
Ir%fvestment of WuXi AppTec Co., Ltd. shall automatically go out of
effect.

Article 5449 Upon consideration and approval at the general meeting
of the Company, the policy shall come into effect. The subsequent
amendments to the policy shall be subject to consideration and
decision-making by the Board. From the effective date of the policy,
the Tormer Management Policy of External Investment of WuXi
AppTec Co., Ltd. shall automatically go out of effect.

Others

The Chinese expression of “f& % K& in the External Investment Management Policy is uniformly changed
to “E A and the respective English expression remains unchanged as “shareholders’ meeting”.

Apart from the above amendments and the addition/removal of articles, and the subsequent
reordering of articles resulting from such amendments and addition/removal of articles, other

articles of the External Investment Management Policy remain unchanged.
The full text of the proposed amendments to the External Investment Management Policy

were prepared in the Chinese language. In the event of any discrepancy between the English

translation and the Chinese version, the Chinese version shall prevail.
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NOTICE OF THE EGM

p W B %
1DJWuxinnnTec
WUXI APPTEC CO., LTD.*
40E 5% 252 WY R o 4 B 9% Ity B PR 2 A

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 2359)

NOTICE OF THE EXTRAORDINARY GENERAL MEETING

Notice is hereby given that the extraordinary general meeting (the “EGM”) of WuXi AppTec
Co., Ltd.* (55 4 0 52 150 46 BH 5% B {0 A BRA 7)) (the “Company”) will be held at Renaissance
Shanghai Pudong Hotel, 719 Yingchun Road, Pudong New Area, Shanghai, China on Tuesday,
September 23, 2025 at 2:30 p.m. for the following purposes of considering and, if deemed
appropriate, approving the following resolutions. In this notice, unless the context otherwise
requires, capitalized terms and used herein shall have the same meanings as defined in the

Company’s circular dated September 3, 2025 (the “Circular”).
ORDINARY RESOLUTIONS

1. To consider and approve the proposed amendments to the Work Policies of the

Independent Directors.

2. To consider and approve the proposed amendments to the Rules for the Implementation

of Cumulative Voting.

3. To consider and approve the proposed amendments to the Management Measures on
Raised Funds.

4. To consider and approve the proposed amendments to the Connected Transactions

Management Policy.

5. To consider and approve the proposed amendments to the External Guarantees and

Provision of Financial Assistance Management Policy.

6. To consider and approve the proposed amendments to the External Investment

Management Policy.

7. To consider and approve the proposed authorization to the Investment Department of the

Company to dispose trading shares of listed companies held by the Company.

- EGM-1 -



NOTICE OF THE EGM

SPECIAL RESOLUTIONS

8.  To consider and approve the proposed cancellation of Supervisory Committee, proposed
change of registered capital of the Company and the Proposed Amendments to the

Articles of Association.

9. To consider and approve the proposed amendments to the Rules of Procedure for

Shareholders’ Meetings.

10. To consider and approve the proposed amendments to the Rules of Procedure for Board

Meetings.

Details of the above resolutions proposed at the EGM are contained in the Circular, which is
available on the websites of the Hong Kong Stock Exchange (www.hkexnews.hk) and the

Company (www.wuxiapptec.com).

By Order of the Board
WuXi AppTec Co., Ltd.*
Dr. Ge Li

Chairman

Hong Kong, September 3, 2025

As of the date of this notice, the Board comprises Dr. Ge Li, Dr. Minzhang Chen, Dr. Steve
Qing Yang and Mr. Zhaohui Zhang as executive Directors, Mr. Xiaomeng Tong and Dr. Yibing Wu
as non-executive Directors and Ms. Christine Shaohua Lu-Wong, Dr. Wei Yu, Dr. Xin Zhang, Ms.

Zhiling Zhan and Mr. Xuesong Leng as independent non-executive Directors.

Notes:

1. All resolutions at the meeting will be taken by poll (except where the chairman decides to allow a resolution
relating to a procedural or administrative matter to be voted on by a show of hands) pursuant to the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”). The
results of the poll will be published on the websites of the Hong Kong Stock Exchange and the Company in
accordance with the Listing Rules.

2. Any shareholder of the Company entitled to attend and vote at the meeting is entitled to appoint more than one

proxy to attend and on a poll, vote instead of him. A proxy need not be a shareholder of the Company. If more than
one proxy is appointed, the number of shares in respect of which each such proxy so appointed must be specified in
the relevant form of proxy. Every shareholder present in person or by proxy shall be entitled to one vote for each
share held by him.
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*

In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under which it
is signed or a certified copy of that power of attorney or authority, must be deposited at the Company’s H Share
Registrar in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road,
Hong Kong not less than 24 hours before the time appointed for the meeting or the adjourned meeting (as the case
may be) (i.e. not later than 2:30 p.m. on Monday, September 22, 2025 (Hong Kong time)). Completion and return
of the form of proxy shall not preclude a shareholder of the Company from attending and voting in person at the

meeting and, in such event, the instrument appointing a proxy shall be deemed to be revoked.

For determining the entitlement to attend and vote at the meeting, the register of members of the Company will be
closed from Thursday, September 18, 2025 to Tuesday, September 23, 2025, both dates inclusive, during which
period no transfer of shares will be registered. In order to be eligible to attend and vote at the EGM, unregistered
holders of shares of the Company shall ensure that all transfer documents accompanied by the relevant share
certificates must be lodged with the Company’s H Share Registrar in Hong Kong, Tricor Investor Services Limited,
at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than 4:30 p.m. on
Wednesday, September 17, 2025. In order to be eligible to attend and vote at the meeting, the Bondholders have
been notified separately in advance that they shall exercise the conversion rights attaching to the Bonds no later
than 11:30 a.m. (Beijing time) on Thursday, August 21, 2025. H Shareholders whose names appear on the register
of members of the Company on Thursday, September 18, 2025 will be entitled to attend and vote at the EGM.

References to time and dates in this notice are to Hong Kong time and dates.

In addition, the Company encourages the Shareholders to exercise their right to vote at the EGM by appointing the
chairman of the EGM as their proxy to vote on the relevant resolutions at the EGM instead of attending the meeting
in person, by completing and returning the enclosed form of proxy for use at the EGM in accordance with the
instructions printed thereon.

For identification purpose only

— EGM-3 -



	THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION 
	CONTENTS 
	DEFINITIONS 
	LETTER FROM THE BOARD 
	APPENDIX I PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION 
	APPENDIX II PROPOSED AMENDMENTS TO THE RULES OF PROCEDURE FOR SHAREHOLDERS’ MEETINGS 
	APPENDIX III PROPOSED AMENDMENTS TO THE RULES OF PROCEDURE FOR BOARD MEETINGS 
	APPENDIX IV PROPOSED AMENDMENTS TO THE WORK POLICIES OF THE INDEPENDENT DIRECTORS 
	APPENDIX V PROPOSED AMENDMENTS TO THE RULES FOR THE IMPLEMENTATION OF CUMULATIVE VOTING 
	APPENDIX VI PROPOSED AMENDMENTS TO THE MANAGEMENT MEASURES ON RAISED FUNDS 
	APPENDIX VII PROPOSED AMENDMENTS TO THE CONNECTED TRANSACTIONS MANAGEMENT POLICY 
	APPENDIX VIII PROPOSED AMENDMENTS TO THE EXTERNAL GUARANTEES AND PROVISION OF FINANCIAL ASSISTANCE MANAGEMENT POLICY 
	APPENDIX IX PROPOSED AMENDMENTS TO THE EXTERNAL INVESTMENT MANAGEMENT POLICY 
	NOTICE OF THE EGM 


<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Gray Gamma 2.2)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.5
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Remove
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 100
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /ColorImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /GrayImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 300
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects true
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005B683964DA300C004C006F0077002D007200650073300D005D00204F7F752890194E9B8A2D7F6E5EFA7ACB7684002000410064006F006200650020005000440046002065874EF69069752865BC87A25E55986F793A3001901A904E96FB5B5090F54EF650B390014EE553CA57287DB2969B7DB28DEF4E0A767C5E03300260A853EF4EE54F7F75280020004100630072006F0062006100740020548C002000410064006F00620065002000520065006100640065007200200036002E003000204EE553CA66F49AD87248672C4F86958B555F5DF25EFA7ACB76840020005000440046002065874EF63002>
  >>
  /Magnification /FitPage
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks true
      /IncludeHyperlinks true
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing false
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


