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DEFINITIONS

In this circular, unless the context otherwise requires, the following terms shall have the following

meanings:

“A Share(s)”

“A Share Offering” or
“A Share Offering and Listing”

“Articles of Association”

“Board”
“Board of Supervisors”

“BOT”

“Class Meetings”

“Company”

“controlling shareholder(s)”
“CSDC”

“CSRC”

“Director(s)”

“Domestic Share(s)”

ordinary shares proposed to be issued by the Company under
the A Share Offering and subscribed for in Renminbi, which
will be listed on the main board of the SSE and traded in
Renminbi

the proposed initial public offering of no more than
587,127,833 A Shares by the Company, which will be listed on
the main board of the SSE

the articles of association of the Company, as amended from
time to time

the board of Directors of the Company
the board of Supervisors of the Company

Build-Operate-Transfer, a project model whereby, pursuant to
a concession agreement entered into by an enterprise and the
government, the government grants to the enterprise the rights
to undertake the financing, design, construction, operation
and certain of wastewater treatment or water supply facilities
in a concession period, during which the enterprise can
charge service fees based on the service to cover its costs of
investment, operation and maintenance and obtain reasonable
returns, while, upon the expiration of the concession period, the
relevant facilities will be transferred back to the government at
nil consideration

collectively, the Domestic Shareholders Class Meeting and the
H Shareholders Class Meeting

Hebei Construction Group Corporation Limited

has the meaning ascribed to it under the Listing Rules

China Securities Depository and Clearing Corporation Limited
China Securities Regulatory Commission

the director(s) of the Company

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

nominal value of RMB1.00 each, which are subscribed for or
credited as paid up in Renminbi
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“Domestic Shareholder(s)”

“Domestic Shareholders
Class Meeting”

“EGM”

“H Shares”

“H Shareholders Class Meeting”

“HK$” or “HK dollars”
“Hong Kong” or “HK”

“Latest Practicable Date”

“PPP”

“Listing Rules”

holders of Domestic Shares of the Company

the 2019 first Domestic Shareholders class meeting of the
Company to be convened and held on Monday, 16 September
2019 at 10:00 a.m. or immediately after the conclusion of the
EGM (or any adjournment thereof) at Meeting Room, 3/F, No.
329, Wusi West Road, Jingxiu District, Baoding City, Hebei
Province, the PRC

the 2019 second extraordinary general meeting of the Company
to be convened and held at 9:00 a.m. on Monday, 16 September
2019 at Meeting Room, 3/F, No. 329, Wusi West Road, Jingxiu
District, Baoding City, Hebei Province, the PRC

overseas listed foreign shares in the share capital of the
Company, with a nominal value of RMB1.00 each, which are
subscribed for and traded in HK dollars and listed on the Stock
Exchange

the 2019 first H Shareholders class meeting of the Company
to be convened and held on Monday, 16 September 2019 at
10:30 a.m. or immediately after the conclusion of the EGM and
the Domestic Shareholders Class Meeting (or any adjournment
thereof) at Meeting Room, 3/F, No. 329, Wusi West Road,
Jingxiu District, Baoding City, Hebei Province, the PRC

Hong Kong dollars, the lawful currency of Hong Kong
the Hong Kong Special Administrative Region of the PRC

21 August 2019, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain
information contained herein

public-private partnership, a partner relationship based on a
framework agreement and formed between the government
and private organizations for co-construction of infrastructure
projects or providing certain public goods and services

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

“Qianbao Investment”

“Rules of Procedure for
the Board”

“Rules of Procedure for
the Board of Supervisors”

“Rules of Procedure for
General Meetings”

“Working Rules of the
Independent Directors”

“Rules of the Management of
External Guarantees”

“RMB” or “Renminbi”
“Shareholders(s)”
“Share(s)”
“Supervisor(s)”

“S SE”

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

Qianbao Investment Co., Ltd. (52 & # & H R & 1T 2 7))
(previously known as Baoyuan Investment Co., Ltd. (&
ot % & A R & & A 7)), a company incorporated in the
PRC on 19 April 2010 with limited liability. As at the Latest
Practicable Date, Qianbao Investment directly and indirectly
through Zhongru Investment holds approximately 73.8% equity
interests of the Company in aggregate and is a controlling
shareholder of the Company

the Rules of Procedure for the Board of Hebei Construction
Group Corporation Limited (V7] b # 5% 4 [# % 13 A R 2
3@ sk 3F B HID), as amended from time to time

the Rules of Procedure for the Board of Supervisors of Hebei
Construction Group Corporation Limited (<7 bt & 5% 45 H] Jix
iy B PR 2> 7] BE 35 & 5k 25 8 HID)), as amended from time to
time

the Rules of Procedure for General Meetings of Hebei
Construction Group Corporation Limited (< Jt 2 5% ££ B B
iy A B2 A) R K & 5% 25 HID)), as amended from time

to time

the Working Rules of the Independent Directors of Hebei
Construction Group Corporation Limited ({7 b # 7% 4 4]
J& 0y A R 22 W) M A7 # F T AE il B£)), to be approved at the
EGM

the Rules of the Management of External Guarantees of Hebei
Construction Group Corporation Limited ({7 Jb % 7% 4 [
JBe 0 AR 2% | A0 4 £ 45 386 B2)), to be approved at the
EGM

Renminbi, the lawful currency of the PRC

holder(s) of the Share(s) of the Company

Domestic Shares and H Shares

the supervisor(s) of the Company

the Shanghai Stock Exchange
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“Zhongru Investment” Zhongru Investment Co., Ltd. (7 & & & B i A& B 2
A]) (previously known as Baoding Zhongyang Investment
Co., Ltd. (& & 1 B & & B I A BR A 7)), a joint stock
company incorporated in the PRC on 2 August 2010. As at the
Latest Practicable Date, Zhongru Investment directly holds
approximately 68.3% equity interests of the Company and is a
controlling shareholder of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited
“subsidiary(ies)” has the meaning ascribed to it under the Listing Rules
“%” per cent
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HEBEI CONSTRUCTION GROUP CORPORATION LIMITED

(A joint stock company incorporated in the People’s Republic of China with limited liability)

Executive Directors:

Mr. LI Baozhong (Chairman)
Mr. SHANG Jinfeng (President)
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Non-executive Directors:
Mr. LI Baoyuan (Honorary Chairman)
Mr. CAO Qingshe (Vice Chairman)

Independent non-executive Directors:
Mr. XIAO Xuwen
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Ms. CHEN Xin

Mr. CHAN Ngai Sang Kenny

To the Shareholders

Dear Sir or Madam,

(Stock Code: 1727)

Registered Office:

No. 125 Lugang Road
Jingxiu District

Baoding City, Hebei Province
The PRC

Headquarters and Principal Place of
Business in the PRC:

No. 125 Lugang Road

Jingxiu District

Baoding City, Hebei Province

The PRC

Principal Place of Business
in Hong Kong:

40th Floor, Sunlight Tower

248 Queen’s Road East

Wanchai

Hong Kong

27 August 2019

(1) PROPOSED A SHARE OFFERING
(2) OTHER RESOLUTIONS IN RELATION TO THE A SHARE OFFERING
AND
(3) 2019 SECOND EXTRAORDINARY GENERAL MEETING
(4) 2019 FIRST H SHAREHOLDERS CLASS MEETING

I. INTRODUCTION

The Company proposes to convene the EGM, the Domestic Shareholders Class Meeting and
the H Shareholders Class Meeting at 9:00 a.m., 10:00 a.m. and 10:30 a.m. respectively on Monday, 16
September 2019 at Meeting Room, 3/F, No. 329, Wusi West Road, Jingxiu District, Baoding City, Hebei
Province, the PRC. The revised notices convening the EGM and the H Shareholders Class Meeting are set
out on page 24 to page 30 of this circular.
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References are made to (1) the announcement of the Company dated 19 July 2019 in relation
to the proposed A Share Offering and related matters; and (2) notice of the EGM and notice of the H
Shareholders Class Meeting dated 30 July 2019.

The purpose of this circular is to provide you with details regarding the resolutions to be proposed
at the EGM and the Class Meetings for your consideration and approval as ordinary resolutions or
special resolutions (as the case may be) at the EGM and/or the Class Meetings, and to provide relevant
information to enable you to make an informed decision on whether to vote for or against or abstain from
voting on the resolutions. Such resolutions and relevant details are set out in the letter from the Board.

II. MATTERS TO BE RESOLVED AT THE EGM AND/OR THE CLASS MEETINGS

1. Resolution in Relation to the Application for Initial Public Offering of Renminbi Ordinary
Shares (A Shares) and Listing

A special resolution will be proposed at the EGM and the Class Meetings to approve the resolution
in relation to the application for initial public offering of Renminbi ordinary Shares (A Shares) and listing.

Due to the needs of the A Share Offering and Listing, according to the relevant laws, regulations
and rules including the Company Law of the PRC, the Securities Law of the PRC and the Administrative
Measures on Initial Public Offering and Listing (€& K 2 B 8 47 B %230 E 7 % 3 ## %)), and upon
negotiation with the sponsor institution(s), the proposed plan for the A Share Offering and Listing is
further detailed as follows:

(1)  Type of shares to be issued and : Renminbi ordinary shares (A Share), with a par value
par value of RMB1.00 each

(2)  Number of A Shares to be : It is proposed that the size of the A Shares to be
issued issued shall not exceed 25% of the total share capital

of the Company upon completion of the offering,
being 587,127,833 Shares. The specific number
of the offering will be negotiated by the Board as
authorized by the EGM and the Class Meetings with
the sponsor institution(s) in accordance with the
price consultation results and the capital needs of the
investment projects to be funded by proceeds from
the offering. The ultimate number of the offering
shall be subject to the approval of the CSRC
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3)

(4)

(5)

Target subscribers

Methods of offering

Offer price of the shares

Inquiry targets who meet the requirements under
the national laws and regulations and the provisions
of the CSRC and other regulatory authorities, and
domestic natural persons, legal persons and other
investors who have maintained accounts at the SSE
(other than those prohibited by the national laws and
regulations). The Company shall take appropriate
steps to ascertain the eligibility of the A Share
subscribers and to ensure that no A Shares will be
allotted and issued to its connected persons and/or
their associates

A combination of offline placement to inquiry targets
and offering by way of online subscription, or any
other methods as specified by the CSRC

The price range will be determined first by the Board
and the sponsor institution(s) through promotion and
preliminary price consultation as authorized by the
EGM and the Class Meetings, and the offer price
will then be determined in accordance with laws
and regulations and the relevant requirements of the
CSRC

In accordance with the Measures for the
Administration of the Offering and Underwriting
of Securities (€ & #& ¥ 17 Bl 7K #§ 4 H #F 5 ))
issued by the CSRC, the issue price of A shares in
the initial public offering can be determined either
by way of price enquiry to offline investors, or by
other legitimate and feasible methods such as direct
pricing based on negotiation between the issuer and
the lead underwriter(s)
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(6)

Place of listing of the shares

In accordance with the Measures for the
Administration of the Offering and Underwriting
of Securities (7 #¢ #% 17 B /& &5 4 B I %)),
(1) if an initial public offering of shares is to be
conducted by means of direct pricing, all the shares
shall be issued to online investors without carrying
out offline price enquiries or placement, (2) if an
initial public offering of shares is to be conducted by
means of inquisitive pricing, then once the offline
investors have submitted bids, the issue price shall be
determined by the issuer and the lead underwriter(s)
based on the bids and number of subscription
applications, after excluding the portion of offer
shares with the highest bids. It is also required that
the excluded portion shall not be less than 10% of
the total number of shares to be subscribed for by all
the offline investors for the placing tranche

According to the Company Law of the PRC, shares
may be issued at a price equal to or in excess of par
value, but not below par value. As the par value of
the A Shares proposed to be issued by the Company
is RMB1.00, the issue price of the A Shares will
not be lower than RMB1.00 per Share. Save as the
aforesaid regulatory provision, no minimum issue
price is set for the A Shares proposed to be issued

When determining the actual issue price of the A
Shares, the Company will take into consideration
the following factors: (i) the Company’s financial
results, (ii) the average Price-to-Earnings ratio (P/E
ratio) of other A share listed issuers which operate
in the same industry as the Company; (iii) market
conditions; (iv) the trading price of the H Shares; (v)
requirements under the relevant laws and regulations;
and (vi) rules and policies of the relevant regulatory
authorities

SSE
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(N

Use of proceeds from
the A Share Offering

The Company proposes to use the proceeds from
the A Share Offering (after deduction of offering
expenses) to invest in several PPP projects
(amounting to approximately RMBS550 million),
BOT projects (amounting to approximately
RMB130 million) and other projects (amounting to
approximately RMB3,275 million). It is estimated
that approximately RMB3,955 million in aggregate
out of the proceeds will be used in such projects.
The details of the use of proceeds from the A Share
Offering are set out in Appendix I

In the event that the actual proceeds from the A
Share Offering, after deduction of the corresponding
offering expenses, are insufficient to meet the
investment needs for all such projects, the Company
will prioritize its investment in certain of the above
projects by taking into account the urgency and
materiality of each project and the shortfall shall
be eased by the self-raised funds of the Company.
If initial investment is required for the aforesaid
investment projects to be funded by proceeds
before the proceeds from the offering are available
due to factors such as operational needs or market
competition, the Company will initially fund the
projects by way of its self-owned funds, bank loans
or financing leases, etc. Once the proceeds from the
offering are available, the Company will replace its
initial investment of self-owned funds in relevant
investment projects and/or repay bank loans and/or
financing leases with the proceeds from the offering.
In the event that the actual proceeds, after deduction
of the corresponding offering expenses, are more
than those required for the aforesaid investment
projects to be funded by proceeds, the surplus will
be applied to replenish the working capital of the
Company through legal procedures in accordance
with the national laws, regulations and the relevant
requirements of the CSRC
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(8)  Undertaking of offering : All the Shares to be offered in the public offering are
expenses new Shares and all the offering expenses incurred
thereof shall be borne by the Company

(9)  Underwriting method : Standby commitment

(10) Conversion into a joint stock : After the approval of the A Share Offering and
limited liability company Listing by the CSRC, the Company will apply for
with Shares issued and listed the conversion into a joint stock limited liability
domestically and overseas company with Shares issued and listed domestically

and overseas

(11) Valid period of the resolutions The relevant resolutions of the A Share Offering and
Listing shall be valid for 12 months from the date of
the approval at the EGM and the Class Meetings

As the A Share Offering is subject to approval by the CSRC and other relevant regulatory
authorities and may or may not proceed, Shareholders and investors should exercise caution when
dealing in the H Shares of the Company. Further announcement(s) will be made to disclose any
major updates and developments in respect of the A Share Offering (including the offer price, offer
scale, pricing method and other details of the A Share Offering) in accordance with the Listing
Rules and other applicable laws and regulations as and when appropriate.

Other Resolutions in Relation to the A Share Offering

(1) Resolution in Relation to the Proposal to the EGM and the Class Meetings to Authorize
the Board to Deal with Relevant Matters Concerning the Initial Public Offering and
Listing of A Shares at its Absolute Discretion

A special resolution will be proposed at the EGM and the Class Meetings to approve the
authorization to the Board to deal with relevant matters concerning the A Share Offering and
Listing at its absolute discretion.

To smoothly promote relevant matters concerning the A Share Offering, it is proposed to
submit to the EGM and the Class Meetings to authorize the Board to deal with specific matters
concerning the A Share Offering and Listing, including but not limited to:

(I)  According to the principles approved by the EGM and the Class Meetings, to the
extent as permitted by laws, regulations and the Articles of Association, in accordance
with the requirements of the securities issuance supervision department and taking
into account the actual situation of the Company, the Board shall negotiate with the
sponsor institution(s) to determine and implement the specific plan for the A Share
Offering and Listing, including but not limited to: the scale of offering, offer price,
method of offering, time of offering, target subscribers and place of listing, etc.;

—10 -
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(2)

(3)

(4)

(5)

(6)

(7

(®)

)

(10)

Issuing, reviewing, revising and/or signing legal documents related to the A Share
Offering and Listing, including but not limited to major contracts of investment
projects to be funded by proceeds thereof, prospectus and its abstracts, letter of intent,
offering announcement and other relevant documents;

Formulating the application materials for the A Share Offering and Listing;

Upon the A Share Offering and Listing, amending the Articles of Association
considered and approved by the EGM according to the Company’s actual situation
after the offering;

Handling the capital verification and registration procedures for industrial and
commercial change in registered capital following the completion of the A Share
Offering;

According to the requirements of the CSRC, the actual situation of the Company and
the market conditions, making appropriate amendments to the specific arrangements
for the use of proceeds from the A Share Offering and the investment projects to be
funded by proceeds thereof as approved by the EGM;

Determining the special account for the proceeds before the A Share Offering as and
when appropriate;

Upon completion of the A Share Offering, handling the equity registration and
settlement related matters with CSDC according to the undertaking(s) of all
Shareholders, including but not limited to equity trusteeship registration, stock
circulation lock-up and other matters;

Drafting, modifying and executing the applications, memoranda, reply to feedback,
relevant reports or materials relating to the A Share Offering and submitting the same
to government agencies and regulatory authorities in connection with the A Share
Offering (including but not limited to the CSRC, the SSE, Hebei Regulatory Bureau
of the CSRC, CSDC Shanghai Branch), handling the procedures relating to the A
Share Offering including review and examination, registration, filing, approval and
consent and issuing statements and undertakings relating to the A Share Offering, and
performing such acts as it deems necessary, expedient or appropriate with respect to
the A Share Offering;

Except for matters to be re-approved by the general meeting as stipulated by relevant
laws, regulations and the Articles of Association, adjusting the Company’s A Share
price stabilization plan, remedial measures for the dilution of immediate returns,
corresponding undertakings issued by the Company for the public offering and listing
and the restraint measures thereof in accordance with the requirements of regulatory
authorities;

—11 =
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(11) The Board may delegate the authorization to other Directors or related persons to deal
with matters related to the A Share Offering and Listing separately or jointly as and
when appropriate;

(12) Engaging and appointing relevant agencies for the A Share Offering, determining
service fees, and signing the employment or appointment agreements;

(13) Handling other matters related to the A Share Offering and Listing that are not
contained herein but are necessary for the A Share Offering and Listing.

The above authorization shall take effect from the date of approval at the EGM and the Class
Meetings and shall be valid for a term of 12 months.

(2) Resolution in Relation to the Feasibility of Investment Projects to be Funded by
Proceeds from the Initial Public Offering of A Shares

A special resolution will be proposed at the EGM to approve the resolution in relation to the
Feasibility Research Report on Investment Projects to be Funded by Proceeds from the A Share
Offering.

The Company proposes to use the proceeds from the A Share Offering (after deduction of
offering expenses) to invest in several PPP projects (amounting to approximately RMB550 million),
BOT projects (amounting to approximately RMB130 million) and other projects (amounting
to approximately RMB3,275 million). It is estimated that approximately RMB3,955 million in
aggregate out of the proceeds will be used in such projects. The details of the use of proceeds from
the A Share Offering are set out in Appendix I.

In the event that the actual proceeds from the A Share Offering, after deduction of the
corresponding offering expenses, are insufficient to meet the investment needs for all such projects,
the Company will prioritize its investment in certain of the above projects by taking into account
the urgency and materiality of each project and the shortfall shall be eased by the self-raised funds
of the Company. If initial investment is required for the aforesaid investment projects to be funded
by proceeds before the proceeds from the offering are available due to factors such as operational
needs or market competition, the Company will initially fund the projects by way of its self-owned
funds, bank loans or financing leases, etc. Once the proceeds from the offering are available, the
Company will replace its initial investment of self-owned funds in relevant investment projects
and/or repay bank loans and/or financing leases with the proceeds from the offering. In the event
that the actual proceeds, after deduction of the corresponding offering expenses, are more than
those required for the aforesaid investment projects to be funded by proceeds, the surplus will be
applied to replenish the working capital of the Company through legal procedures in accordance
with the national laws, regulations and the relevant requirements of the CSRC. Where there is
any deviation from the above-mentioned proposed use of proceeds from the A Share Offering, the
corresponding disclosures in the prospectus officially published by the Company in relation to the
A Share Offering shall prevail.

—12 -
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The Feasibility Research Report on Investment Projects to Funded by Proceeds from the A
Share Offering is set out in Appendix I of this circular.

(3)  Resolution in Relation to the Formulation of the Articles of Association (Draft Version)
to Take Effect Upon Listing of A Shares

A special resolution will be proposed at the EGM to approve the resolution in relation to the
formulation of the Articles of Association (Draft Version) to take effect upon listing of A Shares.

In order to prepare for the A Share Offering and Listing of the Company and to render
the Company to be in compliance with the requirements applicable to A-share listed companies
regarding compliance governance and other respects, according to the requirements of relevant
laws, regulations and regulatory documents, including the Company Law of the PRC, the Guidelines
for Articles of Association of Listed Companies ({ & T 24 ] % # #§ 5] )) and the Rules
Governing the Listing of Stocks on the Shanghai Stock Exchange, the Company proposes to make
modifications and improvements to certain clauses in the Articles of Association in order to comply
with relevant requirements of the CSRC and the SSE on, among others, internal governance and
information disclosure of listed companies. The numbering of the clauses of the original Articles of
Association is respectively amended due to the additions and deletions of some of the clauses by the
proposed amendments. The main articles subject to amendment include those in respect of: (1) share
repurchase; (2) approval authorization for external guarantees; (3) convening procedures of general
meetings by shareholders; (4) information disclosure regarding director and supervisor candidates;
(5) announcement procedures regarding the postponement or cancellation of general meetings; (6)
cumulative voting system; (7) voting procedures at general meetings; (8) convening procedures
of board meetings; (9) composition of special committees; (10) fiduciary duties of directors; (11)
disclosure timing of regular reports; (12) principles and specific policies of profit distribution and
consideration procedures for profit distribution plans; (13) methods of service of notice. The revised
Articles of Association will be implemented after the A Share Offering and Listing. Prior to that,
the current Articles of Association of the Company shall remain in force. The relevant details are
set out in Appendix II of the circular.

Regarding the matters stipulated in newly added Article 12 of the Articles of Association, the
Board is of the view that:

1. the functions of the Board would not be impaired under the operation of the amended
Articles of Association;

2. the decisions of the Board could not be overridden under the operation of the amended
Articles of Association; and

3. it is able to fulfil its fiduciary duties and duties of skill, care and diligence under the
Listing Rules upon amendment of the Articles of Association.

The Board also proposes to the EGM to approve the general and unconditional authorization
to the Board, to make necessary adjustments and modifications (including but not limited to
adjustments and modifications to wording, chapters and clauses) to the Articles of Association to
the extent that the interests of the Shareholders are not prejudiced and in accordance with laws and
regulations as well as regulatory documents and requirements and advice from relevant national
government departments and the CSRC and other relevant regulatory authorities taking into account
the actual condition of the A Share Offering, and proposes to the EGM to further delegate the
aforementioned authorization to the chairman of the Board.
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(4) Resolution in Relation to the Formulation of the Rules of Procedure for General
Meetings to Take Effect Upon Listing of A Shares

A special resolution will be proposed at the EGM to approve the resolution in relation to the
formulation of the Rules of Procedure for General Meetings to take effect upon listing of A Shares.

In order to prepare for the A Share Offering and Listing of the Company and render the
Company to be in compliance with the requirements of listed companies regarding compliance
governance and other respects, according to the requirements of relevant laws, regulations and
regulatory documents, including the Company Law of the PRC and the Guidelines for Articles of
Association of Listed Companies ({_t 7 /& &) % £ 4§ 51)) and the Articles of Association, the
Company proposes to make modifications and improvements to certain clauses in the Rules of
Procedure for General Meetings. The numbering of the clauses of the original Rules of Procedure
for General Meetings is respectively amended due to the additions and deletions of some of the
clauses by the proposed amendments. The revised Rules of Procedure for General Meetings will be
implemented after the A Share Offering and Listing. Prior to that, the current Rules of Procedure
for General Meetings of the Company shall remain in force. The relevant details are set out in
Appendix III of this circular.

The Board also proposes to the EGM to approve the general and unconditional authorization
to the Board, to make necessary adjustments and modifications (including but not limited to
adjustments and modifications to wording, chapters and clauses) to the Rules of Procedure for
General Meetings to the extent that the interests of the Shareholders are not prejudiced and in
accordance with laws and regulations as well as regulatory documents and requirements and
advice from relevant national government departments and the CSRC and other relevant regulatory
authorities, and proposes to the EGM to further delegate the aforementioned authorization to the
chairman of the Board.

(5) Resolution in Relation to the Formulation of the Rules of Procedure for the Board to
Take Effect Upon Listing of A Shares

A special resolution will be proposed at the EGM to approve the resolution in relation to the
formulation of the Rules of Procedure for the Board to take effect upon listing of A Shares.

In order to prepare for the A Share Offering and Listing of the Company and render the
Company to be in compliance with the requirements of listed companies regarding compliance
governance and other respects, according to the requirements of relevant laws, regulations and
regulatory documents, including the Company Law of the PRC and the Guidelines for Articles of
Association of Listed Companies ({_I T /& 7] % £ 4§ 51)) and the Articles of Association, the
Company proposes to make modifications and improvements to certain clauses in the Rules of
Procedure for the Board. The numbering of the clauses of the original Rules of Procedure for the
Board is respectively amended due to the additions and deletions of some of the clauses by the
proposed amendments. The revised Rules of Procedure for the Board will be implemented after
the A Share Offering and Listing. Prior to that, the current Rules of Procedure for the Board shall
remain in force. The relevant details are set out in Appendix IV of this circular.

14—



LETTER FROM THE BOARD

The Board also proposes to the EGM to approve the general and unconditional authorization
to the Board, to make necessary adjustments and modifications (including but not limited to
adjustments and modifications to wording, chapters and clauses) to the Rules of Procedure for the
Board to the extent that the interests of the Shareholders are not prejudiced and in accordance with
laws and regulations as well as regulatory documents and requirements and advice from relevant
national government departments and the CSRC and other relevant regulatory authorities, and
proposes to the EGM to further delegate the aforementioned authorization to the chairman of the
Board.

(6) Resolution in Relation to the Formulation of the Rules of Procedure for the Board of
Supervisors to Take Effect Upon Listing of A Shares

A special resolution will be proposed at the EGM to approve the resolution in relation to the
formulation of the Rules of Procedure for the Board of Supervisors to take effect upon listing of A
Shares.

In order to prepare for the A Share Offering and Listing of the Company and render the
Company to be in compliance with the requirements of listed companies regarding compliance
governance and other respects, according to the requirements of relevant laws, regulations and
regulatory documents, including the Company Law of the PRC and the Guidelines for Articles
of Association of Listed Companies ({_I. 17 /A 7 % £ $5§ 51 )) and the Articles of Association,
the Company proposes to make modifications and improvements to certain clauses in the Rules
of Procedure for the Board of Supervisors. The numbering of the clauses of the original Rules of
Procedure for the Board of Supervisors is respectively amended due to the addition of one clause
by the proposed amendments. The revised Rules of Procedure for the Board of Supervisors will be
implemented after the A Share Offering and Listing. Prior to that, the current Rules of Procedure
for the Board of Supervisors shall remain in force. The relevant details are set out in Appendix V of
this circular.

The Board of Supervisors also proposes to the EGM to approve the general and unconditional
authorization to the Board of Supervisors, to make necessary adjustments and modifications
(including but not limited to adjustments and modifications to wording, chapters and clauses) to the
Rules of Procedure for the Board of Supervisors to the extent that the interests of the Shareholders
are not prejudiced and in accordance with laws and regulations as well as regulatory documents and
requirements and advice from relevant national government departments and the CSRC and other
relevant regulatory authorities, and proposes to the EGM to further delegate the aforementioned
authorization to the chairman of the Board of Supervisors.
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(7)  Resolution in Relation to the Distribution Plan of Accumulated Profits before the A
Share Offering

An ordinary resolution will be proposed at the EGM and a special resolution will be proposed
at the Class Meetings to approve the resolution in relation to the distribution plan of accumulated
profits before the A Share Offering.

Prior to completion of the A Share Offering and Listing, the Company will conduct profit
distribution in accordance with resolution of the relevant general meeting; if the initial public
offering and listing in the SSE is implemented after approved by the CSRC and the SSE, the
undistributed profit of the Company before the A Share Offering and Listing will be shared by
all the new Shareholders and existing Shareholders according to their respective shareholding
percentage after the offering.

(8) Resolution in Relation to the Report on the Use of Proceeds Raised from the Previous
Offering of Hebei Construction Group Corporation Limited and the Authentication
Report

An ordinary resolution will be proposed at the EGM to approve the resolution in relation to
the Report on the Use of Proceeds Raised from the Previous Offering of Hebei Construction Group
Corporation Limited and the authentication report.

According to the Regulations on the Report of the Use of Proceeds Raised from the Previous
Offering (Zheng Jian Fa Xing Zi [2007] No. 500) (B it 67 ¥k 55 55 & & 6 F 1% U0 5 19 41
FE ) (75 B %% 4T % [2007]500 98 )) announced by the CSRC, where a listed company has applied for
the issuance of securities and a period of five accounting years has yet to lapse since its receipt of
proceeds raised from the previous offering, its board of directors shall prepare a report on the use of
proceeds raised from the previous offering in accordance with the provisions hereunder, providing
a detailed description of the actual use of proceeds raised most recently (whether domestic or
overseas) prior to the date up to which the latest audited financial report contained in the issue
application documents is prepared, and shall formulate a resolution in respect of the report on
the use of proceeds raised from the previous offering before proposing to the general meeting for
approval.

In view of the A Share Offering and Listing, the Board has prepared the Report on the Use
of Proceeds Raised from the Previous Offering of Hebei Construction Group Corporation Limited
(T b 2 B4R 13 B 10 A PR S R ROk 55 4R G & 1 UL £ )) stating the amount, time for
receipt of proceeds and the deposit of proceeds with the special account, and Ernst & Young Hua
Ming LLP has issued an authentication report thereon.

Details of the Report on the Use of Proceeds Raised from the Previous Offering and the
authentication report are set out in Appendix VI of this circular.

—16 -



LETTER FROM THE BOARD

(9) Resolution in Relation to Formulation of the A Share Price Stabilization Plan

An ordinary resolution will be proposed at the EGM and a special resolution will be proposed
at the Class Meetings to approve the resolution in relation to the formulation of the A Share price
stabilization plan.

In order to maintain the stability of A Share price upon the A Share Offering and Listing of
the Company, and in accordance with the Opinions on Further Promoting the Reform of the IPO
System (B A 2 — 25 #fE AE B I 88 47 88 #1255 19 2 L)) issued by the CSRC, the Company
has prepared the A Share Price Stabilization Plan of Hebei Construction Group Corporation Limited
(T b a2 5 4 B By A PR 2 F) A BB {8 £33 72 T3 %)) based on its actual situation, details of
which are set out in Appendix VII of this circular.

(10) Resolution in Relation to the Formulation of the Dividend Distribution Plan within the
Three Years after the Listing of A Shares

An ordinary resolution will be proposed at the EGM to approve the resolution in relation to
the dividend distribution plan within the three years after the listing of A Shares.

In accordance with the No.3 Guideline on the Supervision and Administration of Listed
Companies — Distribution of Cash Dividends of Listed Companies ({_I 17 2 ] B & #8 5| 55 3 9% —
T A B B 4 43 £1)) issued by the CSRC, the Guidelines of Cash Dividend of Listed Companies
of the SSE ( L ¥ #& 7% % % Wr & 1 24 w] Bl & 4> 4L #§ 51 )) and other requirements, the
Company has formulated the Dividend Distribution Plan within the Three Years Upon the Listing
of A Shares of Hebei Construction Group Corporation Limited (<] At & &% 45 B % 1 A R A 7
A T8 = 4F [N 43 AL 9] 3 B2 #1) ) based on its actual situation, details of which are set out in
Appendix VIII of this circular.

(11) Resolution in Relation to Remedial Measures for the Dilution of Immediate Returns on
the Initial Public Offering of A Shares and the Relevant Undertakings

An ordinary resolution will be proposed at the EGM and a special resolution will be proposed
at the Class Meetings to approve the resolution in relation to the remedial measures for the dilution
of immediate returns on the initial public offering of A Shares and the relevant undertakings.

In accordance with the requirements of relevant laws, administrative regulations, department
rules and regulatory documents including the Company Law of the PRC, the Securities Law of
the PRC, the Administrative Measures on Initial Public Offering and Listing ({14 ¥ 2 B % 17
i 253 b 17 48 #2 HF 75)), the Opinions of the General Office of the State Council on Further
Strengthening the Protection of Lawful Rights and Interests of Small and Medium-sized Investors
in the Capital Market (Guo Ban Fa [2013] No. 110) (B B Bt # 2> B8 B 7% #E — 25 58 & A i
B ob ANE B AR R S R v T AEM & R (1B 5 [2013]110%%)), and the Guiding Opinions
on Matters Relating to Dilution of Immediate Returns in Initial Public Offering, Refinancing and
Major Assets Restructuring (CSRC Announcement [2015] No. 31) (CB# i & % K f Al E ~ K
A AL B 0D [ g O R 9 R D (R B BE 2 15 [2015]1315%)) of the CSRC, in
order to protect the interests of minority investors, as a company proposed to apply for the initial
public offering of shares (A Shares), if the offering is expected to dilute the Company’s immediate
returns, the Company needs to implement specific remedial measures according to its own operating
characteristics, while the Directors and senior management of the Company shall make relevant
undertakings to the practical implementation of the Company’s remedial measures.
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In order to address risks from dilution of immediate returns, the Company has prepared the
Remedial Measures for the Dilution of Immediate Returns by the Initial Public Offering of A Shares
of Hebei Construction Group Corporation Limited (B i 7 b ## &% % B i 0 A R & 6] 5 Ik
7 BHEE AT A M S 4 v B 3 [R] ik 0% JE 4 45 ) ) and the Directors and the senior management
of the Company have made the Relevant Undertakings on the Practical Implementation of the
Remedial Measures for the Dilution of Immediate Returns by the Initial Public Offering of A Shares
of Hebei Construction Group Corporation Limited (B 7% 7 4t 2 5% % B i 15 A BR 2 7] &5 I
S BHBEAT I E R M WA BB E AT A 55 )), details of which are set out in
Appendix IX of this circular.

(12) Resolution in Relation to the Formulation of the Working Rules of the Independent
Directors to Take Effect Upon Listing of A Shares

An ordinary resolution will be proposed at the EGM to approve the resolution in relation to
the formulation of the Working Rules of the Independent Directors to take effect upon listing of A
Shares.

In order to prepare for the A Share Offering and Listing of the Company and render the
Company to be in compliance with the requirements of listed companies regarding compliance
governance and other respects, according to the requirements of relevant laws, regulations and
regulatory documents, including the Company Law of the PRC, the Guidelines for Articles of
Association of Listed Companies ({_I i /A &) # & #§ 51)), the Guidelines for Establishment of
Independent Directors System of Listed Companies (B & 76 b 7 2 w] & 57 8 57 # =5 il B2 )
5 *H 3% L) and the Articles of Association, the Company proposes to formulate the Working Rules
of the Independent Directors, which will be implemented after the A Share Offering and Listing of
the Company. The relevant details are set out in Appendix X of this circular.

The Board also proposes to the EGM to approve the general and unconditional authorization
to the Board, to make necessary adjustments and modifications (including but not limited to
adjustments and modifications to wording, chapters and clauses) to the Working Rules of the
Independent Directors to the extent that the interests of the Shareholders are not prejudiced and
in accordance with laws and regulations as well as regulatory documents and requirements and
advice from relevant national government departments and the CSRC and other relevant regulatory
authorities taking into account the actual condition of the A Share Offering, and proposes to the
EGM to further delegate the aforementioned authorization to the chairman of the Board.
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(13) Resolution in Relation to the Formulation of the Rules of the Management of External
Guarantees to Take Effect Upon Listing of A Shares

An ordinary resolution will be proposed at the EGM to approve the resolution in relation to
the formulation of the Rules of the Management of External Guarantees to take effect upon listing
of A Shares.

In order to prepare for the A Share Offering and Listing of the Company and render the
Company to be in compliance with the requirements of listed companies regarding compliance
governance and other respects, according to the requirements of relevant laws, regulations and
regulatory documents, including the Company Law of the PRC and the Notice on Regulating the
External Guarantee Provided by Listed Companies (B 7 B 8 _F 7 2 7 B 40 R A7 £ 19 48 A1)
and the Articles of Association, the Company proposes to formulate the Rules of the Management
of External Guarantees, which will be implemented after the A Share Offering and Listing of the
Company. The relevant details are set out in Appendix XI of this circular.

The Board also proposes to the EGM to approve the general and unconditional authorization
to the Board, to make necessary adjustments and modifications (including but not limited to
adjustments and modifications to wording, chapters and clauses) to the Rules of the Management
of External Guarantees to the extent that the interests of the Shareholders are not prejudiced and
in accordance with laws and regulations as well as regulatory documents and requirements and
advice from relevant national government departments and the CSRC and other relevant regulatory
authorities taking into account the actual condition of the A Share Offering, and proposes to the
EGM to further delegate the aforementioned authorization to the chairman of the Board.

(14) Resolution in Relation to the Issuance of Relevant Undertakings for the Initial Public
Offering and Listing of A Shares

An ordinary resolution will be proposed at the EGM and a special resolution will be proposed
at the Class Meetings to approve the resolution in relation to the issuance of relevant undertakings
for the initial public offering and listing of A Shares.

In accordance with requirements of relevant laws, regulations and regulatory documents,
including the Opinions on Further Promoting the Reform of the IPO System (B A # — 2 #f
#E B B EE AT fE I 2 %E 89 3 B )) issued by the CSRC, companies shall issue relevant letters
of undertakings in the public offering and listing documents. The Company shall undertake that
actions will be taken to stabilize the A Share price following the three years after listing and that
the prospectus is free from any false records, misleading statements or material omissions and shall
formulate restraint measures for each undertaking. The relevant details are set out in Appendix XII
of this circular.
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Other Matters Related To The A Share Offering
(1) Impact of the A Share Offering on the Shareholding Structure of the Company

The 1,300,000,000 existing Domestic Shares in issue of the Company will be converted into
A Shares on the date of completion of the A Share Offering. For reference and illustration purposes
only, assuming that all the 587,127,833 A Shares under the A Share Offering are approved and
issued, and all are issued to non-connected persons of the Company and there are no changes in
the share capital of the Company prior to the completion of the A Share Offering, the shareholding
structure of the Company as at the Latest Practicable Date and immediately after the completion of
the A Share Offering is set out as follows:

Immediately after
the completion of

As at the Latest Practicable Date the A Share Offering
Approximate Approximate
percentage of percentage of
the Company’s the Company’s
Number of issued Number of issued
Shares share capital Shares share capital
Domestic Shares 1,300,000,000 73.81% - -
A Shares (at maximum) - - 1,887,127,833 80.35%

A Shares to be converted

from Domestic Shares

in issue - - 1,300,000,000 55.35%
A Shares to be newly

issued under the

A Share Offering @ - - 587,127,833 25.00%
H Shares @ 461,383,500 26.19% 461,383,500 19.65%
Total 1,761,383,500 100.00%  2,348,511,333 100.00%
Notes:

(D) As at the Latest Practicable Date, according to the information publicly available to the Company and to

the knowledge of the Directors, Mr. LI Baoyuan, Zhongru Investment and Qianbao Investment, controlling
shareholders of the Company, held 1,300,000,000 Domestic Shares of the Company in aggregate,
representing approximately 73.81% of the Company’s issued share capital. All of these Domestic Shares
will be converted into A Shares after the completion of the A Share Offering;

(2) As at the Latest Practicable Date, according to the information publicly available to the Company and to
the knowledge of the Directors, A Shares to be newly issued under the A Share Offering are expected to be

fully held by the public;

3) As at the Latest Practicable Date, according to the information publicly available to the Company and to the
knowledge of the Directors, all H Shares were held by the public.
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As at the Latest Practicable Date, according to the information publicly available to the
Company and to the knowledge of the Directors as at the Latest Practicable Date, 26.19% of the
total issued Shares of the Company were held by the public, which is in compliance with the
requirements under Rule 8.08(1) of the Listing Rules regarding public float. Assuming that all
the 587,127,833 A Shares under the A Share Offering are approved to be issued to non-connected
persons of the Company, the number of A Shares held by the public will account for approximately
25.00% of the total issued shares of the Company, the number of H Shares held by the public will
account for approximately 19.65% of the total issued shares of the Company and the number of
Shares (including H Shares and A Shares) held by the public will account for approximately 44.65%
of the total issued shares of the Company.

As at the Latest Practicable Date, the Company had not entered or proposed to enter into any
agreement in relation to subscription of A Shares with any connected persons of the Company. It
is expected that none of the target subscribers of the A Share Offering is or will become connected
persons of the Company. In the event that any target subscriber of the A Share Offering is or will
become a connected person of the Company, the Company will adopt all reasonable measures to
comply with relevant requirements of the Listing Rules and applicable laws and regulations of the
PRC.

(2)  Fund Raising Activities in the Past 12 Months

The Company has not conducted any fund raising activities in connection with the issue of
share capital within the 12 months immediately prior to the Latest Practicable Date.

As of the Latest Practicable Date, the Company has no other specific fund-raising plan in
connection with the issue of share capital (excluding the proposed A Share Offering) in the next 12
months from the Latest Practicable Date.

(3)  Reasons for the A Share Offering

The Board considers that the A Share Offering is favorable to further enhance the Company’s
capital strength, optimize its capital structure, provide capital support to future development plan
(including investment projects); increase the liquidity of Shares held by Domestic Shareholders and
significantly enhance the Company’s brand image. The above factors will contribute to boosting the
comprehensive competitiveness of the Company and strengthening its sustainable development.

The Board is of the opinion that, the A Share Offering is in the interests of the Company and
its Shareholders as a whole.
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III. THE EGM AND THE CLASS MEETINGS AND METHODS OF VOTING

The revised notices convening the EGM and the H Shareholders Class Meeting of the Company to
be held at Meeting Room, 3/F, No. 329, Wusi West Road, Jingxiu District, Baoding City, Hebei Province,
the PRC at 9:00 a.m. and 10:30 a.m. respectively on Monday, 16 September 2019 are set out on pages 24
to 30 of this circular. The forms of proxy and reply slips for use at the EGM and the H Shareholders Class
Meeting were dispatched on 30 July 2019 and are also published on the website of the Stock Exchange
(www.hkexnews.hk) and the website of the Company (www.hebjs.com.cn).

Whether or not you intend to attend the EGM and/or the Class Meetings, you are requested to
complete the form(s) of proxy dispatched by the Company on 30 July 2019 in accordance with the
instructions printed thereon and return the same to the Company’s H Share Registrar in Hong Kong, Tricor
Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong (for holders
of H Shares of the Company), or to the Company’s registered office in the PRC at No. 125, Lugang Road,
Jingxiu District, Baoding City, Hebei Province, the PRC (for holders of Domestic Shares of the Company),
as soon as practicable and in any event not later than 24 hours before the time appointed for holding the
EGM and/or the Class Meetings, or any adjournment thereof. Completion and return of the form(s) of
proxy will not preclude you from attending in person and voting at the EGM and/or the Class Meetings, or
any adjourned meeting should you so wish. If you attend and vote at the EGM and/or the Class Meetings,
the authority of your proxy will be revoked. Shareholders who intend to attend the EGM and/or the Class
Meetings in person or by proxy shall complete the reply slip(s) and lodge the same by hand, fax or mail to
the Company’s H Share Registrar in Hong Kong, Tricor Investor Services Limited, at Level 54, Hopewell
Centre, 183 Queen’s Road East, Hong Kong, fax number: (852) 2861 1465 (for holders of H Shares of the
Company), or to the Company’s registered office in the PRC at No. 125, Lugang Road, Jingxiu District,
Baoding City, Hebei Province, the PRC, fax number: (86) 312 301 9434 (for holders of Domestic Shares
of the Company), on or before Tuesday, 27 August 2019.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting must
be taken by poll. Accordingly, all resolutions set out in the revised notices of EGM and the H Shareholders
Class Meeting will be taken by way of poll. Vote can be cast in person or by proxy.

IV. CLOSURE OF REGISTER OF MEMBERS

For the purpose of determining Shareholders’ entitlements to attend and vote at the EGM and
the Class Meetings, the register of members of the Company will be closed from Saturday, 17 August
2019 to Monday, 16 September 2019 (both days inclusive), during which period no transfer of Shares
will be registered. In order to qualify for attending and voting at the EGM and/or the H Shareholders
Class Meeting, holders of H Shares of the Company shall lodge all duly completed and signed transfer
documents together with the relevant share certificates to the Company’s H Share Registrar in Hong Kong,
Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong no
later than 4:30 p.m. on Friday, 16 August 2019.
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V. RECOMMENDATION

The Board considers that the above resolutions are in the interests of the Company and the
Shareholders as a whole, and therefore, recommends the Shareholders to vote in favor of such resolutions
at the EGM and the Class Meetings.

By order of the Board
Hebei Construction Group Corporation Limited
LI Baozhong
Chairman and Executive Director
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b e s AR B Oy A7 R 2
HEBEI CONSTRUCTION GROUP CORPORATION LIMITED

(A joint stock company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 1727)

REVISED NOTICE OF 2019 SECOND EXTRAORDINARY GENERAL MEETING
References are made to the notice of the 2019 second extraordinary general meeting (the
“EGM”) of Hebei Construction Group Corporation Limited (the “Company”) dated 30 July 2019 and the

announcement of the Company dated 7 August 2019, in relation to, among others, the postponement of the
EGM and change of book closure period.

REVISED NOTICE IS HEREBY GIVEN that the EGM of the Company will be held at Meeting
Room, 3/F, No. 329, Wusi West Road, Jingxiu District, Baoding City, Hebei Province, the People’s
Republic of China (the “PRC”) at 9:00 a.m. on Monday, 16 September 2019 to consider and, if thought
fit, approve the following resolutions (with or without modification).

SPECIAL RESOLUTIONS

1. Resolutions in Relation to the Application for Initial Public Offering of Renminbi Ordinary
Shares (A Shares) and Listing, including:

1.1.  Type of shares to be issued and par value
1.2.  Number of A shares to be issued

1.3. Target subscribers

1.4.  Methods of offering

1.5. Offer price of the shares

1.6. Place of listing of the shares

1.7.  Use of proceeds from the A share offering

1.8.  Undertaking of offering expenses
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10.

11.

12.

13.

1.9.  Underwriting method

1.10. Conversion into a joint stock limited liability company with shares issued and listed
domestically and overseas

1.11. Valid period of the resolutions

Resolution in Relation to Authorization to the Board to Deal with Relevant Matters
Concerning the Initial Public Offering and Listing of A Shares at its Absolute Discretion

Resolution in Relation to Feasibility of Investment Projects to be Funded by Proceeds from
the Initial Public Offering of A Shares of the Company

Resolution in Relation to the Formulation of the Articles of Association (Draft Version) to
Take Effect Upon Listing of A Shares of the Company

Resolution in Relation to the Formulation of the Rules of Procedure for General Meetings to
Take Effect Upon Listing of A Shares of the Company

Resolution in Relation to the Formulation of the Rules of Procedure for the Board to Take
Effect Upon Listing of A Shares of the Company

Resolution in Relation to the Formulation of the Rules of Procedure for the Board of
Supervisors to Take Effect Upon Listing of A Shares of the Company

ORDINARY RESOLUTIONS

Resolution in Relation to the Distribution Plan of Accumulated Profits Before the A Share
Offering of the Company

Resolution in Relation to the Report on the Use of Proceeds Raised from the Previous
Offering of Hebei Construction Group Corporation Limited and the Authentication Report of

the Company

Resolution in Relation to the Formulation of the A Share Price Stabilization Plan of the
Company

Resolution in Relation to the Formulation of the Dividend Distribution Plan Within the Three
Years After the Listing of A Shares of the Company

Resolution in Relation to Remedial Measures for the Dilution of Immediate Returns by the
Initial Public Offering of A Shares and the Relevant Undertakings of the Company

Resolution in Relation to the Formulation of the Working Rules of the Independent Directors
to Take Effect Upon Listing of A Shares of the Company
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14.  Resolution in Relation to the Formulation of the Rules of the Management of External
Guarantees to Take Effect Upon Listing of A Shares of the Company

15. Resolution in Relation to the Issuance of Relevant Undertakings for the Initial Public
Offering and Listing of A Shares of the Company

By order of the Board
Hebei Construction Group Corporation Limited
LI Baozhong
Chairman and Executive Director

Hebei, the PRC, 27 August 2019

Notes:

(1

(©))

3)

(C))

(5)

(6)

The register of members of the Company will be closed from Saturday, 17 August 2019 to Monday, 16 September 2019
(both days inclusive), during which period no transfer of Shares of the Company will be registered. In order to qualify for
attending and voting at the EGM, holders of H Shares of the Company shall deliver all duly completed and signed transfer
documents together with the relevant share certificates to the Company’s H Share Registrar in Hong Kong, Tricor Investor
Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong no later than 4:30 p.m. on Friday, 16
August 2019.

The reply slip despatched to shareholders on 30 July 2019 shall remain effective. Shareholders who intend to attend
the EGM should complete the reply slip for the EGM and return the same by hand, fax or mail to the Company’s H Share
Registrar in Hong Kong, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong
Kong, fax number: (852) 2861 1465 (for holders of H Shares of the Company), or to the Company’s registered office in the
PRC at No. 125, Lugang Road, Jingxiu District, Baoding City, Hebei Province, the PRC, fax number: (86) 312 301 9434 (for
holders of Domestic Shares of the Company), on or before Tuesday, 27 August 2019.

The form of proxy despatched to shareholders on 30 July 2019 shall remain effective. Shareholders entitled to attend
and vote at the EGM can complete the proxy form provided by the Company to appoint one or more person to attend and
vote on his/her/its behalf at the EGM. A proxy need not be a shareholder of the Company. For Shareholder who appoints
more than one proxy, his/her/its proxies can only exercise their voting right in a poll.

A Shareholder shall appoint his/her/its proxy by an instrument in writing under the hand of the Shareholder or of his/her/
its attorney duly authorized in writing. If the Shareholder is a corporation, the instrument in writing shall be either under its
common seal or under the hand of its authorized representative or an attorney duly authorized. If the instrument in writing
is signed by an attorney of the Shareholder, the power of attorney authorizing the attorney to sign, or other authorization
documents must be notarized.

In order to be valid, the proxy form and the related notarized power of attorney (if any) and other authorization documents (if
any) referred in note (4) above must be lodged to the Company’s H Share Registrar in Hong Kong, Tricor Investor Services
Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong (for holders of H Shares of the Company), or
to the Company’s registered office in the PRC at No. 125, Lugang Road, Jingxiu District, Baoding City, Hebei Province,
the PRC (for holders of Domestic Shares of the Company), not less than 24 hours before the time appointed for holding
the EGM or any adjournment thereof (as the case may be) (i.e. no later than 9:00 a.m. on Sunday, 15 September 2019).
completion and return of the form of proxy will not preclude you from attending and voting at the meeting in person should
you so wish. If you attend and vote at the EGM, the authority of your proxy will be revoked.

Shareholders or their proxy(ies) should produce his/her identification document when attending the EGM. If the Shareholder
is a corporation, its authorized representative or the person authorized by its board of directors or other authorities shall
produce the copy of the authorization documents appointing him/her to attend the meeting issued by the board of directors or
other authorities of such corporate Shareholder.
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(7) The EGM is expected to last for no more than half a day. Shareholders who attend the EGM shall bear their own travelling
and accommodation expenses.

(8) Contact information of the Board office is set out below:
Address: No. 125, Lugang Road, Jingxiu District, Baoding City, Hebei Province, the PRC
Post code: 071000
Contact person: Mr. Li Wutie
Tel: (86) 312 331 1028
Fax: (86) 312 301 9434

9) Except for the change in the date and the relevant book closure period of the EGM, other information of the EGM
shall remain unchanged.
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HEBEI CONSTRUCTION GROUP CORPORATION LIMITED

(A joint stock company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 1727)

REVISED NOTICE OF 2019 FIRST H SHAREHOLDERS CLASS MEETING

References are made to the notice of the 2019 first H shareholders class meeting (the “H
Shareholders Class Meeting”) of Hebei Construction Group Corporation Limited (the “Company”) dated
30 July 2019 and the announcement of the Company dated 7 August 2019, in relation to, among others,
the postponement of the H Shareholders Class Meeting and change of book closure period.

REVISED NOTICE IS HEREBY GIVEN that the H Shareholders Class Meeting of the Company
will be held at Meeting Room, 3/F, No. 329, Wusi West Road, Jingxiu District, Baoding City, Hebei
Province, the People’s Republic of China (the “PRC”) on Monday, 16 September 2019 at 10:30 a.m.
or immediately after the conclusion of the 2019 second extraordinary general meeting and the 2019
first domestic shareholders class meeting of the Company (or any adjournment thereof) to consider
and, if thought fit, approve the following resolutions (with or without modification).

SPECIAL RESOLUTIONS

1. Resolutions in Relation to the Application for Initial Public Offering of Renminbi Ordinary
Shares (A Shares) and Listing, including:

1.1 Type of shares to be issued and par value
1.2 Number of A shares to be issued

1.3 Target subscribers

1.4 Methods of offering

1.5  Offer price of the shares

1.6 Place of listing of the shares

1.7 Use of proceeds from the A share offering

1.8  Undertaking of offering expenses
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1.9  Underwriting method

1.10 Conversion into a joint stock limited liability company with shares issued and listed
domestically and overseas

1.11 Valid period of the resolutions

2. Resolution in Relation to Authorization to the Board to Deal with Relevant Matters
Concerning the Initial Public Offering and Listing of A Shares at its Absolute Discretion

3. Resolution in Relation to the Distribution Plan of Accumulated Profits Before the A Share
Offering of the Company

4. Resolution in Relation to the Formulation of the A Share Price Stabilization Plan of the
Company
5. Resolution in Relation to Remedial Measures for the Dilution of Immediate Returns by the

Initial Public Offering of A Shares and the Relevant Undertakings of the Company

6. Resolution in Relation to the Issuance of Relevant Undertakings for the Initial Public
Offering and Listing of A Shares of the Company

By order of the Board
Hebei Construction Group Corporation Limited
LI Baozhong
Chairman and Executive Director

Hebei, the PRC, 27 August 2019

Notes:

(1)

(©))

3)

The register of members of the Company will be closed from Saturday, 17 August 2019 to Monday, 16 September 2019
(both days inclusive), during which period no transfer of H Shares of the Company will be registered. In order to qualify
for attending and voting at the H Shareholders Class Meeting, holders of H Shares of the Company shall deliver all duly
completed and signed H Share transfer documents together with the relevant share certificates to the Company’s H Share
Registrar in Hong Kong, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong
Kong no later than 4:30 p.m. on Friday, 16 August 2019.

The reply slip despatched to shareholders on 30 July 2019 shall remain effective. H Shareholders who intend to attend
the H Shareholders Class Meeting should complete the reply slip for the H Shareholders Class Meeting and return the same
by hand, fax or mail to the Company’s H Share Registrar in Hong Kong, Tricor Investor Services Limited, at Level 54,
Hopewell Centre, 183 Queen’s Road East, Hong Kong, fax number: (852) 2861 1465, on or before Tuesday, 27 August
2019.

The form of proxy despatched to shareholders on 30 July 2019 shall remain effective. H Shareholder entitled to attend
and vote at the H Shareholders Class Meeting can complete the proxy form provided by the Company to appoint one or more
person to attend and vote on his/her/its behalf at the H Shareholders Class Meeting. A proxy need not be an H shareholder of
the Company. For H Shareholder who appoints more than one proxy, his/her/its proxies can only exercise their voting right
in a poll.
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“)

(%)

(6)

)

®)

C))

An H Shareholder shall appoint his/her/its proxy by an instrument in writing under the hand of the H Shareholder or of his/
her/its attorney duly authorized in writing. If the H Shareholder is a corporation, the instrument in writing shall be either
under its common seal or under the hand of its authorized representative or an attorney duly authorized. If the instrument
in writing is signed by an attorney of the H Shareholder, the power of attorney authorizing the attorney to sign, or other
authorization documents must be notarized.

In order to be valid, the proxy form and the related notarized power of attorney (if any) and other authorization documents (if
any) referred in note (4) above must be lodged to the Company’s H Share Registrar in Hong Kong, Tricor Investor Services
Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong, not less than 24 hours before the time appointed
for holding the H Shareholders Class Meeting or any adjournment thereof (as the case may be). Completion and return of
the form of proxy will not preclude you from attending and voting at the meeting in person should you so wish. If you attend
and vote at the H Shareholders Class Meeting, the authority of your proxy will be revoked.

H Shareholders or their proxy(ies) should produce his/her identification document when attending the H Shareholders Class
Meeting. If the H Shareholder is a corporation, its authorized representative or the person authorized by its board of directors
or other authorities shall produce the copy of the authorization documents appointing him/her to attend the meeting issued by
the board of directors or other authorities of such corporate Shareholder.

The H Shareholders Class Meeting is expected to last for no more than half a day. H Shareholders who attend the H
Shareholders Class Meeting shall bear their own travelling and accommodation expenses.

Contact information of the Board office is set out below:

Address: No. 125, Lugang Road, Jingxiu District, Baoding City, Hebei Province, the PRC
Post code: 071000

Contact person: Mr. Li Wutie

Tel: (86) 312 331 1028

Fax: (86) 312 301 9434

Except for the change in the date and the relevant book closure period of the H Shareholders Class Meeting, other
information of the H Shareholders Class Meeting shall remain unchanged.
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TO BE FUNDED BY PROCEEDS FROM THE A SHARE OFFERING

FEASIBILITY RESEARCH REPORT ON INVESTMENT PROJECTS
TO BE FUNDED BY PROCEEDS FROM THE A SHARE OFFERING OF
HEBEI CONSTRUCTION GROUP CORPORATION LIMITED

I USE OF PROCEEDS FROM THE A SHARE OFFERING

Proceeds from the A share offering, after deducting the offering expenses, will be invested in the
following projects:

No.

oo

10
11

Amount
proposed to be
invested with

Name of project proceeds
(RMB million)
PPP projects
Traffic Infrastructure PPP Project in Qiaocheng District, Bozhou City, 230
Anhui Province (% B & 2 I 7 iff i [ 28 4 2% 5 5t PPPIE H )
Xin Barag Zuoqi Erbudugg Port Joint Inspection Building and the Ancillary Works 100

and Port Guomen Scenic Area Construction PPP Project (G I 7 52 /¢ i % fii
WO FEBE K LS LEMOREBRMERREZPPPHAE)

Dongming Modern Agriculture Comprehensive Service Platform 65
Construction Project (R W BLAA R K45 G R B FE @& IEH)

Raoyang County People’s Hospital Entire Relocation Phase I Construction 50
PPP Project (1 5 8% A [ B b % 2 9 8 — I @ sk PPPIH H)

Reconstruction Project of Qinhuangdao Section of G102 National 105

Highway (R GI2H ZE R T RE S # TREH)
Sub-total of PPP projects 550

BOT projects
Dingzhou Municipal Sewage Treatment Plant Phase II 130
(N T I5 7K i B R 0 TREIH )
Dingzhou Qingfengdian Town Sewage Treatment Plant and Supporting Pipeline
Network Project (7€ JH T & J& JE $i5 K E MM L EE M TRIEH)
Dingzhou Dingningdian Town Sewage Treatment Plant and Supporting Pipeline
Network Project (/& JH 7 W] M 5 G35 K g MLl M e £ 2 TRIEH)

Sub-total of BOT projects 130
Other investment projects
Construction Equipment Purchase Project (i ' 3% f# i & JH H ) 380
Phase II of Green Construction Industrial Park Project (#k & & 3£ & M HH) 400
Building Intelligent Equipment and Information Platform 400
Construction Project (& 58 & e fb sl X f5 B b F A @& HEH)
Construction Projects of Market Regional Bases ( 7 &5 [ $ % b 2 3% JH H ) 95
Projects to Supplement the Working Capital of Construction Project 2,000

Contracting Business (ff T # £ LR AL EHKEHEESHEH)

Sub-total of other investment projects 3,275
Total 3,955
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In the event that the actual proceeds are less than the total proposed investment amount, the shortfall
shall be eased by the self-raised funds of the Company. Before the proceeds are available, the Company
shall finance the projects by way of its self-owned funds according the progression of the projects, and
shall replace the amount of self-owned funds utilized with the actual proceeds once the actual proceeds are
received.

Within the investment scope of the proceeds mentioned above, the board of directors of the
Company or its authorized person(s) may make appropriate adjustments to the specific investment amounts
in accordance with the actual circumstances of the projects, including the progression of the projects and
the capital demand for the projects.

II. THE NECESSITY AND RATIONALITY OF THE INVESTMENT PROJECTS TO BE
FUNDED BY PROCEEDS FROM THE A SHARE OFFERING

(i) PPP and BOT investment projects

In recent years, under the background of economic restructuring, the growth rate for the total
output value of the construction industry has slowed down. For the construction industry, the PPP model
has solved financing difficulties for many projects, making it possible to invest in projects that were
not accessible under the traditional model and thus bringing more project demands. The PPP and BOT
projects undertaken by the Company include not only the traditional construction businesses, but also
many infrastructure construction businesses. The Company will fully seize the opportunity of the rapidly
developing of PPP business. Through the implementation of the investment projects to be financed by the
offering, the Company will accumulate project experience, enhance its brand image, and further increase
its market share of the Company in the PPP business.

In recent years, the Company has been actively developing PPP and BOT businesses. Given that
the gearing ratio of the Company continues to remain at a high level, there is an urgency to promote
the successful implementation of the awarded projects through equity financing. The investment in
the Traffic Infrastructure PPP Project in Qiaocheng District, Bozhou City, Anhui Province, Xin Barag
Zuoqi Erbudugg Port Joint Inspection Building and the Ancillary Works and Port Guomen Scenic Area
Construction PPP Project,Dongming Modern Agriculture Comprehensive Service Platform Construction
Project, Raoyang County People’s Hospital Entire Relocation Phase I Construction PPP Project,
Reconstruction Project of Qinhuangdao Section of G102 National Highway, Dingzhou Municipal Sewage
Treatment Plant Phase II, Dingzhou Qingfengdian Town Sewage Treatment Plant and Supporting Pipeline
Network Project, and the Dingzhou Dingningdian Town Sewage Treatment Plant and Supporting Pipeline
Network Project, is beneficial to the Company in terms of expanding its construction project contracting
business and obtaining continuous operating income through the operation of projects, thereby improving
the profitability of the Company.

Third-party engineering consulting agencies have issued feasibility reports on the projects
mentioned above, to the effect that such projects bring good economic benefits and social benefits.

i



APPENDIX I FEASIBILITY RESEARCH REPORT ON INVESTMENT PROJECTS
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(ii)  Construction Equipment Purchase Project

The Company is mainly engaged in building construction projects and infrastructure construction
businesses, both which fall under the construction industry business. At present, in view of the highly
competitive industry, the equipment standard has an important impact on the Company’s ability to
undertake construction contracts, project quality, construction efficiency, and profitability, affecting the
Company’s core competitiveness and capability for long-term sustainable development.

The Company proposes to purchase the construction equipment needed in the next three years with
proceeds raised from the A share offering, which will help the Company undertake construction contracts,
enhance construction efficiency, reduce construction costs, improve construction quality, reduce rental
costs and improve the profitability.

(iii) Phase II of Green Construction Industrial Park Project

Green construction has been explicitly set out in China’s 13th Five-Year Plan. China’s Ministry of
Housing and Urban-Rural Development has also issued the 13th Five-Year Plan for the Development of
Building Energy Efficiency and Green Buildings, vigorously promoting the development of energy-saving
green buildings, pre-fabricated construction, and green building materials, indicating the beginning
of a new stage in the development of green buildings. According to the 13th Five-Year Plan for the
Development of Building Energy Efficiency and Green Buildings, by 2020, the proportion of green
buildings among new urban buildings will exceed 50%, and the proportion of green building materials
utilized will exceed 40%. The market for green buildings and green building materials is broad and
promises a huge potential for future development.

The promotion of steel structural components in the construction engineering industry plays an
important role in the circular economy of the construction industry, representing a transformation and
upgrade from the traditional civil construction industry. Steel structural components possess four excellent
properties, namely “light in weight, speed, good, and economical”. Steel structural components also have
many other positive characteristics, including causing less environmental damage, being high in strength,
being light weight, being shock resistant, having sound building quality, and being easy to produce
industrially. Steel structural components are one of the building structures which have the least impact on
the urban environment and is widely used in developed countries, being regarded as the prime example for
green buildings.

The Company proposes to use part of the proceeds to carry out the construction of the Phase II
of Green Construction Industrial Park Project. The main products include: heavy-duty steel structures
with an annual capacity of 50,000 tons for large steel bridges and large infrastructure; pressure vessels
with an annual capacity of 500 tons; processing and production of air ducts and pipe fittings with an
annual capacity of 300,000 square meters. After the green construction industrial park is completed
and put into operation, the Company will save external procurement costs and improve profitability by
using self-produced green building materials, such as steel structural components for the Company’s
construction contracting business, which is highly necessary and reasonable.
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(iv) Building Intelligent Equipment and Information Platform Construction Project

The office building of the Company’s current headquarters is dated, size and personnel capacity of
which can no longer fully meet the needs of a listed company. There is also a lot of room to be improved
in office hardware conditions, which to some extent affects the staff’s work efficiency at the Company
headquarters as well as the Company’s image. In terms of the informatization level, the Company’s
current overall informatization level is relatively low, and there is room to be improved in optimizing in
the internal office operation processes.

Therefore, the project will help to create an efficient, convenient and intelligent office environment,
save a lot of time for the Company in coordinating with various departments, and improve the overall
efficiency of the Company. In addition, after the completion of the Company’s overall informatization
upgrade, the Company will achieve utilizing an intelligent office between the Company’s various
departments and subsidiaries, which will save overall coordination time and improve the execution
of each unit. This will be conducive to the improvement of the overall quality and efficiency, thereby
strengthening the competitiveness of the Company.

(v)  Construction Projects of Market Regional Bases

At present, the Company has extended its presence to 31 provinces, municipalities and auto-nomous
regions, and has established branches in more than 200 cities across the country. Currently, most of the
Company’s branches in the major regions are mainly rented offices without fixed office accommodation.
For this reason, the Company’s brand influence within the region is relatively limited, which compromises
the further exploration and development within the regional market.

The Company plans to set up new marketing network through acquisition and purchase supporting
equipment and software in key areas such as Guangzhou, Urumqi, Tangshan, Cangzhou, etc. to establish
regional bases in other cities, which will benefit each branch to take root in the cities where they are
located and strengthen their efforts towards long-term development. In addition, the construction of
regional bases is conducive towards creating a good office environment for employees, improving the
external image of regional branches, enhancing the influence of regional brands, and improving the
success rate of project development, thus enhancing the Company’s core competitiveness and profitability.

(vi) Projects to Supplement the Working Capital of Construction Project Contracting Business

The construction industry is capital-intensive, and the Company’s business development requires
a large amount of financial support. In recent years, the Company’s business maintained a high level of
growth. In the process of continuous business development, the rapid growth of the Company’s total assets
is mainly achieved by increasing liabilities. At present, the consolidated gearing ratio of the Company is
much higher than the average level of comparable listed companies, which severely restricts the Company
from continuing to raise working capital by increasing its liabilities. Supplementing working capital
through equity financing will help to improve the Company’s gearing structure, increase the Company’s
net asset scale, reduce the gearing ratio, increase the current ratio, and render the Company’s capital
structure more reasonable. The increase in capital strength will improve the Company’s current tight
capital situation and enhance its overall competitive edge.
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TO THE ARTICLES OF ASSOCIATION

ARTICLES OF ASSOCIATION OF HEBEI CONSTRUCTION GROUP CORPORATION LIMITED

TABLE OF PROPOSED AMENDMENTS ALONG WITH EXISTING ARTICLES

Before amendment

After amendment

Basis of
amendment

Article 1 These Articles of
Association have been formulated in
accordance with the Company Law of
the People’s Republic of China (the
“Company Law”), the Securities Law
of the People’s Republic of China
(the “Securities Law”), the Special
Regulations of the State Council for the
Issue and Listing of Shares Overseas
by Joint Stock Limited Companies
(the “Special Regulations”), the
Mandatory Provisions for the Articles
of Association of Companies Listed
Overseas (the “Mandatory Provisions”),
the Guidelines for the Articles of
Association of Listed Companies
(the “AOA Guidelines”), the Rules
Governing the Listing of Securities
on the Stock Exchange of Hong Kong
Limited (the “SEHK Listing Rules”)
and other relevant requirements in
order to protect the lawful rights and
interests of Hebei Construction Group
Corporation Limited (the “Company”)
and its shareholders and creditors, and
regulate the organization and acts of the
Company.

Article 1 These Articles of
Association have been formulated in
accordance with the Company Law of
the People’s Republic of China (the
“Company Law”), the Securities Law
of the People’s Republic of China
(the “Securities Law”), the Special
Regulations of the State Council for the
Issue and Listing of Shares Overseas
by Joint Stock Limited Companies
(the “Special Regulations”), the
Mandatory Provisions for the Articles
of Association of Companies Listed
Overseas—tthe—“Mandatory Provistons™),
the Guidelines for the Articles of
Association of Listed Companies—the
“AOA—Gutrdetines”™), the Code of

Corporate Governance for Listed

Companies, the Rules Governing
the Listing of Securities on the Stock
Exchange of Hong Kong Limited (the
“SEHK Listing Rules”), the Rules
Governing the Listing of Stocks on the
Shanghai Stock Exchange and other

relevant requirements in order to protect
the lawful rights and interests of Hebei
Construction Group Corporation Limited
(the “Company”) and its shareholders
and creditors, and regulate the
organization and acts of the Company.
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TABLE OF EXISTING ARTICLES WITH AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

Article 7 These Articles of
Association shall come into force on the
date that the Company’s overseas listed
foreign investment shares are listed and
begin trading on The Stock Exchange
of Hong Kong Limited (the “SEHK™)
and replace the Articles of Association
which have been formerly registered
and filed with the Administration for
Industry and Commerce.

These Articles of Association shall
become legally binding documents that
regulate the organization and acts of the
Company and the rights and obligations
between the Company and the
shareholders and between shareholders
inter se from the date on which they
become effective.

Article 7 These Articles of Association
have been approved by special
resolution at the Company’s general

meeting and shall come into force on
the date of the listing of the Company’s

A shares on Shanghai Stock Exchange
e , tstedfored

. ] Listed | beo
trading-onThe-Stock Exchange-of Hong

73 L2}

] o1 c L. hichd

l : , . ¢ i fitedwit

] b o formd 1
Eommeree.

These Articles of Association shall
become legally binding documents that
regulate the organization and acts of the
Company and the rights and obligations
between the Company and the
shareholders and between shareholders
inter se from the date on which they
become effective.

Article 9 For the purposes of these
Articles of Association, the term “senior
management members” means the
Company’s president, vice president,
chief accountant, head of Financial
Management Department and secretary
to the board of directors and other
personnel that the board of directors may
engage expressly as senior management
members of the Company.

Article 9 For the purposes of these
Articles of Association, the term “senior
management members” means the
Company’s president, vice president,
chtef—accountant;"head of Financial
Management Department and secretary
to the board of directors and other
personnel that the board of directors may
engage expressly as senior management
members of the Company.
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TABLE OF EXISTING ARTICLES WITH AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

Article 12 1In accordance with the

requirements of the Constitution of

the Communist Party of China, an

organization of the Communist Party
of China shall be established in the
Company. The Party Committee shall

play a core role in leadership and

politics, provide direction, manage

the overall situation and ensure

implementation. The Company shall

establish the working committee of the

Party, furnish with sufficient staff for

Party affairs and provide the Party

organization with sufficient funds for
its operation.

Article 30 of the
Constitution of
the Communist
Party of China

Article 18 Shares issued by the
Company to domestic investors to be
subscribed for in Renminbi are referred
to as “domestic investment shares”.
Shares issued by the Company to foreign
investors to be subscribed for in foreign
currency are referred to as “foreign
investment shares”. Foreign investment
shares which are listed outside the
PRC are referred to as “overseas listed
foreign investment shares”.

For the purposes of the preceding
paragraph, the term “foreign currency”
means the legal currency of other
countries or regions (other than the
Renminbi) that can be used to pay the
subscription monies to the Company and
which is recognized by the competent
state foreign exchange administration
authority.

Article 19-Articte+8 Shares issued
by the Company to domestic investors
and other qualified investors to be

subscribed for in Renminbi are referred
to as “domestic investment shares”.
Shares issued by the Company to foreign
investors to be subscribed for in foreign
currency are referred to as “foreign
investment shares”. Foreign investment
shares which are listed outside the
PRC are referred to as “overseas listed
foreign investment shares”.

For the purposes of the preceding
paragraph, the term “foreign currency”
means the legal currency of other
countries or regions (other than the
Renminbi) that can be used to pay the
subscription monies to the Company and
which is recognized by the competent
state foreign exchange administration
authority.
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TABLE OF EXISTING ARTICLES WITH AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

Overseas listed foreign investment
shares of the Company that are listed
in Hong Kong are referred to as “H
Shares”. H Shares are shares which
have been admitted for listing on the
SEHK with a par value denominated
in RMB and are subscribed for and
traded in Hong Kong dollars. Domestic
investment shares can be converted into
H Shares after obtaining the approval
from the State Council or its authorized
bodies and the consent of the SEHK.

Upon obtaining an approval from the
securities regulatory authorities of the
State Council, domestic shareholders
of the Company may transfer the
Company’s shares held by them to
overseas investors and have such shares
listed and traded overseas. Shares so
transferred that are listed and traded on
an overseas stock exchange shall also
be subject to the regulatory procedures,
regulations and requirements of the
overseas stock exchange. The listing and
trading on such overseas stock exchange
do not require the approval by voting at
any meetings of class shareholders.

Overseas listed foreign investment
shares of the Company that are listed
in Hong Kong are referred to as “H
Shares”. H Shares are shares which
have been admitted for listing on the
SEHK with a par value denominated
in RMB and are subscribed for and
traded in Hong Kong dollars. Domestic
investment shares can be converted into
H Shares after obtaining the approval
from the State Council or its authorized
bodies and the consent of the SEHK.

Upon obtaining an approval from the
securities regulatory authorities of the
State Council, domestic shareholders
of the Company may transfer the
Company’s shares held by them to
overseas investors and have such shares
listed and traded overseas. Shares so
transferred that are listed and traded on
an overseas stock exchange shall also
be subject to the regulatory procedures,
regulations and requirements of the
overseas stock exchange. The listing and
trading on such overseas stock exchange
do not require the approval by voting at
any meetings of class shareholders.
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TABLE OF EXISTING ARTICLES WITH AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

Article 21 As approved by the CSRC,
the Company conducted the initial
public offering of 461,383,500 overseas
listed foreign investment ordinary
shares to overseas investors (including
28,049,500 shares that are over-alloted).
Such ordinary shares are all H Shares.

Upon completion of the issue of the
above overseas listed foreign investment
shares, the share capital structure of the
Company shall comprise 1,761,383,500
ordinary shares, of which, Zhongru
Investment Co., Ltd., which is the
promoter, will hold 1,202,500,000
shares, representing 68.27% of the
total ordinary share capital; Qianbao
Investment Co., Ltd., which is the
promoter, will hold 97,500,000 shares,
representing 5.54% of the total ordinary
share capital, and H shareholders will
hold 461,383,500 shares, representing
26.19% of the total ordinary share
capital.

Article 22-Artiete 2+ As approved by
the CSRC, the Company conducted the
initial public offering of 461,383,500
overseas listed foreign investment
ordinary shares to overseas investors
(including 28,049,500 shares that are
over-alloted). Such ordinary shares are
all H Shares.

Upon completion of the issue of the
above overseas listed foreign investment
shares, the share capital structure of the
Company shall comprise 1,761,383,500
ordinary shares, of which, Zhongru
Investment Co., Ltd., which is the
promoter, will hold 1,202,500,000
shares, representing 68.27% of the
total ordinary share capital; Qianbao
Investment Co., Ltd., which is the
promoter, will hold 97,500,000 shares,
representing 5.54% of the total ordinary
share capital, and H shareholders will
hold 461,383,500 shares, representing
26.19% of the total ordinary share
capital.

On [ ], as approved by the CSRC,
the Company conducted the initial

public offering of [ *] domestic

Renminbi ordinary shares to the

public. Upon the completion of the

offering, the share capital structure

of the Company shall comprise [ ¢ ]

ordinary shares, including [ ] A
shares, representing [ * ]% of the total
ordinary share capital and [ ] H

shares, representing [ ¢ |% of the total

ordinary share capital.

Article 19 of
the Guidelines
for the Articles
of Association
of Listed
Companies (the
“Guidelines
on Articles of
Association”)
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TABLE OF EXISTING ARTICLES WITH AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

Article 24 Registered capital of
the Company before the issue of H
shares was RMB1,300,000,000. Upon
completion of the abovementioned issue
of H shares, the registered capital of the
Company shall be RMB1,761,383,500.
The change of the Company’s registered
capital shall be registered with the
administration department for industry
and commerce.

Article 25-Artiete—24 Registered
capital of the Company is RMBJ ¢ ]
Reoi i el oftheC

Article 6 of
the Guidelines
on Articles of
Association

Article 29 Based on its business
and development requirements, the
Company may increase its capital in
accordance with the laws and subject to
relevant requirements of these Articles
of Association, by any of the following
methods:

(I)  public offering of shares;

(I)  private placement of shares;

(II) allotment of new shares to
existing shareholders;

(IV) conversion of capital reserve to
share capital; or

(V)  other methods permitted by laws

and administrative regulations
or approved by the securities
regulatory department of the State
Council.

Article 30-Articte29 Based on its
business and development requirements,
the Company may increase its capital
in accordance with the laws, subject
to respective resolutions made at

the general meeting and stubjectto
relevant requirements of these Articles

of Association, by any of the following
methods:

D public offering of shares;

(II)  private placement of shares;

(ITII)  allotment of bonus new-shares to
existing shareholders;

(IV) conversion of eapttat-reserve to
share capital; or

(V) other methods permitted by laws

and administrative regulations
or approved by the securities
regulatory department of the State
Council.

Article 21 of
the Guidelines
on Articles of
Association
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TABLE OF EXISTING ARTICLES WITH AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

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

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

Article 32 The Company may, in
the following circumstances, buy back
its own outstanding shares by the
procedures provided for in laws and
these Articles of Association, after
the approval by the company approval
authority authorized by the State
Council:

(D cancellation of shares in order to
reduce its registered capital;
(I)  merger with another company
holding shares of the Company;
(IIT)  grant of shares as an incentive to
its employees;
(IV) a shareholder opposes a resolution
on the merger or division of the
Company adopted at a general
meeting and requests that the
Company purchase his or her
shares; or
(V) other circumstances approved in
laws or administrative regulations
or by the approval authority
authorized by the State Council.

Except under the above circumstances,
the Company may not trade in its own
shares.

Article 33-Artiete32 The Company
may, in the following circumstances, buy
back its own outstanding shares in such
procedures prescribed by law and in

accordance with laws, administrative

regulations, department rules, the

listing rules of the places where the

shares of the Company are listed by

theproeceduresprovidedforintaws
and these Articles of Association;after
the—approval-bythecompanyapprovat

ot horized] e S
Couneit:

(I) cancetationof-shares—inorderto
redueereduction of its registered
capital;

(I)’  merger with another company

holding shares of the Company;

(IIT)  grant of shares in an employee

stock ownership plan or as

equity incentive planas—an

. . . ] :

(IV) ashareholder opposes a resolution
on the merger or division of the
Company adopted at a general
meeting and requests that the
Company purchase his or her

shares; or

Article 23 of
the Guidelines
on Articles of
Association;
Article 142 of
the Company
Law
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TABLE OF EXISTING ARTICLES WITH AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

(V) use of shares for the conversion

of corporate bonds, issued by

the Company, convertible into

shares;

(VD) othereireumstances—approved—in
i . . bt
or—bytheapprovalauthority

being necessary to maintain

the value of the Company and

the rights and interests of its

shareholders.

Except under the above circumstances,
the Company may not purchase tradein
its own shares.

Article 33 Following the approval by
the approval authority authorized by
the State Council to buy back its own
shares, the Company may elect to do so
by any of the following methods:

) issuance of an offer to all of the
shareholders on a pro rata basis;

(I) buyback through open
transactions on a stock exchange;

(IIT) buyback by agreements outside a
stock exchange; or

(IV) another method approved in laws,

administrative regulations or by
the approval authority authorized
by the State Council.

Article 34-Articte 33 FoHowingthe
approvat-by-theapprovatauthority
horizedt heS - ”
buybackitsownshares;-Under the

circumstances stated in items (I), (II)

or (IV) of paragraph one of Article

33 of these Articles of Association, the

Company may elect to purchase its own

shares by any of the following methods:

(I issuance of an offer to all of the
shareholders on a pro rata basis;

(II)) buyback through open
transactions on a stock exchange;
(IIT) buyback by agreements outside a

stock exchange; or

Article 24 of
the Guidelines
on Articles of
Association
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TABLE OF EXISTING ARTICLES WITH AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

(IV) another method approved in laws,
administrative regulations or by
the approval authority authorized

by the State Council.

Any purchase of shares by the

Company under the circumstances
stated in items (III), (V) or (VI) of
paragraph one of Article 33 of these

Articles of Association shall be made

by way of a public centralized trading.

Article 35 The purchase of its own
shares by the Company for a reason
specified in items (I) to (IIT) of Article
32 of these Articles of Association
shall require a resolution of the general
meeting. If the Company purchases its
shares for the reason specified in item
(I) of Article 32, it shall cancel such
shares within 10 days from the date of
the purchase. If the Company purchases
its shares for the reason specified in
item (II) or item (IV), it shall transfer or

cancel such shares within six months.

The number of shares purchased by
the Company pursuant to item (III) of
Article 32 will not exceed 5 per cent
of its total outstanding shares, and the
funds used for such purchase shall be
paid from the Company’s after-tax
profits. The shares so purchased shall be
transferred to the employees within one
year.

If the Company cancels shares, it shall
carry out the registration of the change
in its registered capital with the original
registrar.

Article 36-Articte35 The purchase
of its own shares by the Company for a
reason specified in items (I) to (II¥) of
paragraph one of Article 332 of these

Articles of Association shall require
a resolution of the general meeting-;
the purchase of its own shares by the

Company for a reason specified in
items (III), (V) or (VI) of paragraph
one of Article 33 of these Articles of
Association shall require a resolution

of the meeting of the board of

directors with more than two-thirds of

directors present.

If the Company purchases its shares
for the reason specified in item (I) of
paragraph one of Article 332, it shall

cancel such shares within 10 days
from the date of the purchase. If the
Company purchases its shares for the
reason specified in item (II) or item (IV),
it shall transfer or cancel such shares
within six months; if the Company

purchases its shares for the reason
specified in items (III), (V) or (VI),
the aggregate number of shares of the

Company held by it shall not exceed
10% of the total number of issued
shares of the Company, and shall be

transferred or canceled within three
years.

Article 25 of
the Guidelines
on Articles of
Association,;
Article 142 of
the Company
Law
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TABLE OF EXISTING ARTICLES WITH AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

The amount of the Company’s registered
capital shall be reduced by the total par
value of the shares canceled.

If the Company cancels shares, it shall
carry out the registration of the change
in its registered capital with the original
registrar.

The amount of the Company’s registered
capital shall be reduced by the total par

value of the shares canceled.

If relevant laws, administrative

regulations, department rules and

the listing rules of the places where

the Company’s shares are listed

provide otherwise with respect to the

aforementioned matters involving

share buy-backs, such provisions shall
prevail.

Article 42 The Company shall keep
a register of shareholders, in which the
following particulars shall be recorded:

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

(IT)  the class and quantity of shares
held by each shareholder;
(IIT)  the amount paid or payable for the

shares held by each shareholder;

Article 43-Artiete42 The Company
shrat-maintains keep—a register of
shareholders based on vouchers

provided by securities registries, in

which the following particulars shall be
recorded:

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

(IT)  the class and quantity of shares
held by each shareholder;
(IIT)  the amount paid or payable for the

shares held by each shareholder;

Article 30 of
the Guidelines
on Articles of
Association
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TABLE OF EXISTING ARTICLES WITH AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

(IV) the serial numbers of the shares

held by each shareholder;

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

(V) the date on which each

shareholder ceases to be a

shareholder.

The register of shareholders shall be
sufficient evidence of holding the
Company’s shares by a shareholder,
unless there is evidence to the contrary.

All movements or transfer of overseas
listed foreign investment shares shall
be recorded in the register of holders
of overseas listed foreign investment
shares of the Company which is required
to be kept in the place where such shares
are listed pursuant to these Articles of
Association.

If two or more persons are registered
as the joint shareholders of any shares,
they shall be deemed to be joint holders
of such shares and be subject to the
following provisions:

(D) the Company is not obliged to
register more than four persons
as the joint shareholders of any
shares;

(IT)  all the joint shareholders of any
shares shall jointly and severally
assume the liability to pay all
amounts payable for the relevant

shares;

the serial numbers of the shares
held by each shareholder;

Iv)

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

(VI) the date on which each

shareholder ceases to be a

shareholder.

The register of shareholders shall be
sufficient evidence of holding the
Company’s shares by a shareholder,
unless there is evidence to the contrary.

All movements or transfer of overseas
listed foreign investment shares shall
be recorded in the register of holders
of overseas listed foreign investment
shares of the Company which is required
to be kept in the place where such shares
are listed pursuant to these Articles of
Association.

If two or more persons are registered
as the joint shareholders of any shares,
they shall be deemed to be joint holders
of such shares and be subject to the
following provisions:

(D) the Company is not obliged to
register more than four persons
as the joint shareholders of any
shares;

(II)  all the joint shareholders of any
shares shall jointly and severally
assume the liability to pay all
amounts payable for the relevant
shares;
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TABLE OF EXISTING ARTICLES WITH AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

(111

Iv)

if one of the joint shareholders
deceased, only the surviving
joint shareholders shall be
deemed by the Company to be
the persons owning the relevant
shares. Nevertheless, the board
of directors shall, for the
purpose of revising the register
of shareholders, have the right
to demand evidence of death of
such shareholder where it deems
appropriate; and

As to the joint shareholders of any
shares, only the joint shareholder
whose name appears first in
the register of shareholders is
entitled to receiving the share
certificate for the relevant
shares and the notices of the
Company. Any notice served
on the aforesaid person shall
be deemed to have been served
on all joint shareholders of the
relevant shares. Any one of the
joint shareholders may sign the
proxy form. In case of more than
one joint shareholders attending
in person or by proxy, the vote of
the senior joint shareholder who
tenders a vote, whether in person
or by proxy, will be accepted to
the exclusion of the votes of the
other joint shareholder(s) and for
this purpose, seniority will be
determined by the order in which
the names stand in the register of
members in respect of the joint
shareholding.

(111

Iv)

if one of the joint shareholders
deceased, only the surviving
joint shareholders shall be
deemed by the Company to be
the persons owning the relevant
shares. Nevertheless, the board
of directors shall, for the
purpose of revising the register
of shareholders, have the right
to demand evidence of death of
such shareholder where it deems
appropriate; and

As to the joint shareholders of any
shares, only the joint shareholder
whose name appears first in
the register of shareholders is
entitled to receiving the share
certificate for the relevant
shares and the notices of the
Company. Any notice served
on the aforesaid person shall
be deemed to have been served
on all joint shareholders of the
relevant shares. Any one of the
joint shareholders may sign the
proxy form. In case of more than
one joint shareholders attending
in person or by proxy, the vote of
the senior joint shareholder who
tenders a vote, whether in person
or by proxy, will be accepted to
the exclusion of the votes of the
other joint shareholder(s) and for
this purpose, seniority will be
determined by the order in which
the names stand in the register of
members in respect of the joint
shareholding.

—II-12 -




APPENDIX II

TABLE OF EXISTING ARTICLES WITH AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

Article 46 Unless otherwise provided
by laws and regulations as well as the
relevant rules and regulations of the
securities regulatory authorities of the
place where the Company’s shares
are listed, all overseas listed foreign
investment shares listed in Hong Kong
for which the share capital has been
paid in full may be transferred freely
in accordance with the Articles of
Association. The board of directors
may refuse to recognize any instrument
of transfer without giving any reason
unless such transfer is carried out
in compliance with the following
conditions:

(I) payment of HK$2.00 or higher
charge as agreed by the SEHK
has been made to the Company
for the purpose of registering the
instrument of transfer and other
documents relating to or which
may affect the title to the shares;

(IT)  the instrument of transfer only
involves overseas listed foreign
investment shares listed in Hong
Kong;

(IIT)  the stamp duty payable on the

instrument of transfer as required

by Hong Kong laws has been
paid;

(IV) relevant share certificates and

evidence that the transferor has

the right to transfer such shares as
reasonably required by the board
of directors have been provided;

Article 47-Arttete46  Unless otherwise
provided by laws and regulations as well
as the relevant rules and regulations of
the securities regulatory authorities of
the place where the Company’s shares
are listed, all overseas listed foreign
investment shares listed in Hong Kong
for which the share capital has been
paid in full may be transferred freely
in accordance with the Articles of
Association. The board of directors
may refuse to recognize any instrument
of transfer without giving any reason
unless such transfer is carried out
in compliance with the following
conditions:

(I) payment of HK$2.00 or higher
charge as agreed by the SEHK
has been made to the Company
for the purpose of registering the
instrument of transfer and other
documents relating to or which
may affect the title to the shares;

(IT)  the instrument of transfer only
involves overseas listed foreign
investment shares listed in Hong
Kong;

(IIT) the stamp duty payable on the

instrument of transfer as required

by Hong Kong laws has been
paid;

(IV) relevant share certificates and

evidence that the transferor has

the right to transfer such shares as
reasonably required by the board
of directors have been provided;
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TABLE OF EXISTING ARTICLES WITH AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

(V) if the shares are to be transferred
to joint holders, the number of
registered joint holders may not
exceed four; and

(VI) the relevant shares are not

encumbered by any lien of the

Company.

All transfers of overseas listed foreign
investment shares of the Company shall
be effective with a written instrument
of transfer in general or ordinary form
adopted by SEHK or such other form as
acceptable to the board of directors. The
said instrument of transfer may be signed
by hand without seal. If the transferor
or transferee of the Company’s shares
is a recognized clearing house as
defined in the Securities and Futures
Ordinance, Chapter 571 of the Laws of
Hong Kong (a “Recognized Clearing
House”) or an agent thereof, the
signature on the written instrument
of transfer may be signed by hand
or in mechanically-printed form. All
instruments of transfer must be kept at
the legal address of the Company or
other place as may be designated by the
board of directors from time to time.

(V) if the shares are to be transferred
to joint holders, the number of
registered joint holders may not
exceed four; and

(VD) the relevant shares are not
encumbered by any lien of the

Company.

All transfers of overseas listed foreign
investment shares listed in Hong Kong

of the Company shall be effective
with a written instrument of transfer in
general or ordinary form adopted by
SEHK or such other form as acceptable
to the board of directors (including the
standard transfer format or ownership

transfer forms as required by the
SEHK from time to time). The said
instrument of transfer may be signed

by hand without seal. If the transferor
or transferee of the Company’s shares
is a recognized clearing house as
defined in the Securities and Futures
Ordinance, Chapter 571 of the Laws of
Hong Kong (a “Recognized Clearing
House”) or an agent thereof, the
signature on the written instrument
of transfer may be signed by hand
or in mechanically-printed form. All
instruments of transfer must be kept at
the legal address of the Company or
other place as may be designated by the
board of directors from time to time.
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TABLE OF EXISTING ARTICLES WITH AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

Article 47 No changes resulting from
share transfers may be made to the
register of shareholders within 30 days
prior to a general meeting or 5 days
prior to the date of record set by the
Company for the purpose of distribution
of dividends.

Article 48-Articte47 No changes
resulting from share transfers may be
made to the register of shareholders
within 30 days prior to a general
meeting or 5 days prior to the date
of record set by the Company for the
purpose of distribution of dividends.
This Article shall not be applicable to

the registration of changes in register

of shareholders when issuing new

shares in accordance with Article 30

of these Articles of Association by the
Company.

Article 48 When the Company is to
convene a general meeting, to distribute
dividends, to be liquidated or to carry
out other acts requiring confirmation of
equity interests, the board of directors
shall decide upon a date as the date
of record. Shareholders whose names
appear on the register of members at
closing on the date of record shall be
the shareholders entitled to the relevant
rights and interests.

Article 49-Articte 48 When the
Company is to convene a general
meeting, to distribute dividends, to
be liquidated or to carry out other
acts requiring confirmation of equity
interests, the board of directors or the
convener of the general meeting shall

decide upon a date as the date of record.
Shareholders whose names appear on
the register of members at closing on the
date of record shall be the shareholders
entitled to the relevant rights and
interests.

Article 31 of
the Guidelines
on Articles of
Association
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TABLE OF EXISTING ARTICLES WITH AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

Article 61 The controlling shareholder
and actual controller of the Company
may not take advantage of their
connected relationships to harm the
interests of the Company, and they shall
be held liable for damages if, as a result
of violating a regulation, they cause the
Company to sustain a loss.

The controlling shareholder and the
actual controller of the Company bear
a fiduciary duty toward the Company
and public shareholders. The controlling
shareholder shall exercise its rights as
an investor in strict accordance with the
laws. He or she may not use such means
as profit distribution, asset restructuring,
investment in a third party, appropriation
of funds, loan security, etc. or use its
controlling position to harm the lawful
rights and interests of the Company and
the public shareholders.

Article 62-Artiete—61+ Where a

shareholder holding 5% or more of the

voting shares of the Company pledges

any share in his/her possession, he/she

shall report the same to the Company

in writing on the day on which he/she

pledges his/her shares.

The controlling shareholder and actual
controller of the Company may not
take advantage of their connected
relationships to harm the interests of the
Company, and they shall be held liable
for damages if, as a result of violating a
regulation, they cause the Company to
sustain a loss.

The controlling shareholder and the
actual controller of the Company bear
a fiduciary duty toward the Company
and public shareholders. The controlling
shareholder shall exercise its rights as
an investor in strict accordance with the
laws. He or she may not use such means
as profit distribution, asset restructuring,
investment in a third party, appropriation
of funds, loan security, etc. or use its
controlling position to harm the lawful
rights and interests of the Company and
the public shareholders.

Article 38 of
the Guidelines
on Articles of
Association
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TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

In addition to the obligations imposed
by laws and the listing rules of the stock
exchange on which Company shares are
listed, the controlling shareholder of
the Company may not, in exercising its
powers as shareholders, make decisions
prejudicial to the interests of all or some
of the shareholders due to the exercise
of its voting rights on the issues set forth
below:

)] relieving a director or supervisor
of the responsibility to act
honestly in the best interest of the
Company;

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

(III) approving that a director or

supervisor (for his or her own

or another person’s benefit)
deprive other shareholders of
their individual rights or interests,
including but not limited to
the rights to distributions and

voting rights, but excluding a

restructuring of the Company

submitted to the general meeting
for adoption in accordance with
these Articles of Association.

In addition to the obligations imposed
by laws and the listing rules of the stock
exchange on which Company shares are
listed, the controlling shareholder of
the Company may not, in exercising its
powers as shareholders, make decisions
prejudicial to the interests of all or some
of the shareholders due to the exercise
of its voting rights on the issues set forth
below:

@D relieving a director or supervisor
of the responsibility to act
honestly in the best interest of the
Company;

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

(III) approving that a director or

supervisor (for his or her own

or another person’s benefit)
deprive other shareholders of
their individual rights or interests,
including but not limited to
the rights to distributions and

voting rights, but excluding a

restructuring of the Company

submitted to the general meeting
for adoption in accordance with
these Articles of Association.
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Before amendment

After amendment

Basis of
amendment

Article 64 The provision of guarantee
by the Company to third parties as
set forth below shall be subject to
the consideration and approval of the
general meeting:

D any guarantee to be provided after
the total amount of guarantee
provided by the Company to third
parties reaches or exceeds 30
percent of the latest audited total
assets;

(II)  any guarantee to be provided to a
shareholder, the actual controller
or a connected person thereof;
and

(IIT)  other provisions of guarantees

that are required to be submitted
to the general meeting for
approval as prescribed by the laws
and these Articles of Association.

The provision of guarantee to third
parties other than as mentioned above
shall be subject to the consideration and
approval of the board of directors as
authorized by the general meeting.

Article 65 Artiete64 The provision
of guarantee by the Company to third
parties as set forth below shall be subject
to the consideration and approval of the
general meeting:

D any guarantee to be provided after
the total amount of guarantee
provided by the Company to third
parties reaches or exceeds 30
percent of the latest audited total
assets;

(II)  any guarantee to be provided to a

shareholder, the actual controller

or a connected person thereof;
and

(ITIT) any guarantee provided after

the total amount of external

guarantees provided by the

Company and its controlled

subsidiaries reaches or exceeds
50% of the latest audited net

assets;

(IV) any guarantee provided to

anyone whose gearing ratio

exceeds 70%;

(V) any single guarantee with a

guarantee amount exceeding
10% of the latest audited net

assets;

Article 41 of
the Guidelines
on Articles of
Association
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Before amendment

After amendment

Basis of
amendment

The guarantee as mentioned in item
(I) of the preceding paragraph shall be
approved by more than two-thirds of
voting rights held by shareholders who
attend the meeting. The shareholders as
mentioned in item (II) of the preceding
paragraph or the shareholders controlled
by actual controller as mentioned in the
above paragraph shall not participate in
voting on the matters as mentioned in
the preceding paragraph. Such matters
require the affirmative votes of more
than half of the other shareholders
attending the meeting.

If a director, the president, the vice
president and other senior management
member violate the provisions on the
approval authority or consideration
procedure of guarantee to third parties
as specified in laws or these Articles
of Association, thereby causing the
Company to sustain a loss, he or she
shall be liable for the damages and the
Company may institute a legal action
against him or her in accordance with
the law.

(VIHY) other provisions of guarantees
that are required to be submitted
to the general meeting for
approval as prescribed by the
laws, the listing rules of the

places where the Company’s

shares are listed and these

Articles of Association.

The provision of guarantee to third
parties other than as mentioned above
in the preceding paragraphs shall be

subject to the consideration and approval
of the board of directors as authorized
by the general meeting.

The guarantee as mentioned in item (I)
of the first preceding paragraph of
this article shall be approved by more
than two-thirds of voting rights held by
shareholders who attend the meeting.
The shareholders as mentioned in item
(IT) of the first preeeding paragraph or
the shareholders controlled by actual
controller as mentioned in this item the
above paragraph shall not participate in
voting on the matters as mentioned in
this item mtheprecedingparagraph.
Such matters require the affirmative
votes of more than half of the other
shareholders attending the meeting.
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Before amendment
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Basis of
amendment

The Company shall establish a strict

internal control system on external

guarantees. All directors shall address

with care and strictly control the debt

risks arising from external guarantees.

If a director, the president, the vice
president and other senior management
member violate the provisions on the
approval authority or consideration
procedure of guarantee to third parties
as specified in laws, regulations, rules,

the listing rules of the places where

the shares of the Company are listed

or these Articles of Association, thereby
causing the Company to sustain a loss,
he or she shall be liable for the damages
and the Company may institute a legal
action against him or her in accordance
with the law.

Article 66 General meetings
include annual general meetings and
extraordinary general meetings. In
general, general meetings shall be
convened by the board of directors.
Annual general meetings shall be
convened once a year and within six
months after the end of the preceding
fiscal year.

Article 67 Articte—66 General
meetings include annual general
meetings and extraordinary general
meetings. In general, general meetings
shall be convened by the board of
directors. Annual general meetings shall
be convened once a year and within six
months after the end of the preceding
fiscal year.

Article 43 of
the Guidelines
on Articles of
Association;
Article 4 of the
Rules Governing
Shareholders’
General
Meetings

of Listed
Companies
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TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

The Company shall convene an
extraordinary general meeting within
two months from the date of the
occurrence of any of the following
circumstances:

(D the number of directors is less
than the number provided for
in the Company Law or less
than two-thirds of the number
prescribed in these Articles of
Association;

(IT)  the losses of the Company that
have not been made up reach
one-third of its total paid in share
capital;

(IIT)  such is requested in writing by a

shareholder alone or shareholders

together holding at least 10

percent of the Company’s shares

(the number of shares held by

the shareholders shall be counted

based on the date of the written
request);

(IV) the board of directors considers it

necessary;

(V) the Supervisory Committee
proposes that such a meeting shall
be held;

at least one-half of all of the
independent non-executive

(VD

directors agree to propose that
such a meeting shall be held;

(VII) other circumstance as specified
by laws and these Articles of
Association.

The Company shall convene an
extraordinary general meeting within
two months from the date of the
occurrence of any of the following
circumstances:

(I) the number of directors is less
than the number provided for
in the Company Law or less
than two-thirds of the number
prescribed in these Articles of
Association;

(IT)  the losses of the Company that
have not been made up reach
one-third of its total paid in share
capital,

(IIT)  such is requested in writing by a

shareholder alone or shareholders

together holding at least 10

percent of the Company’s shares

(the number of shares held by

the shareholders shall be counted

based on the date of the written
request);

(IV) the board of directors considers it

necessary;

(V) the Supervisory Committee
proposes that such a meeting shall
be held;

(VI}) other circumstance as specified
by laws and these Articles of
Association.
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Before amendment

After amendment

Basis of
amendment

In case of failure to convene the

general meeting within the timeframe

stated above, the Company shall

report to the local representative office
of the CSRC where the Company is
located and the stock exchange where

shares of the Company are listed,

illustrate the reasons and publish

relevant announcement.

Article 67 The Company shall hold
general meetings at its domicile or other
specific location as notified in the notice
of the general meeting.

A meeting venue will be established
for general meetings and meetings shall
be held on site. The Company will also
enable shareholders to have access to
the general meeting by other means
as permitted by the listing rules of the
place where the shares of the Company
are listed. The shareholders that have
participated in the meeting through
access of any aforesaid means shall be
deemed as present at the meeting.

Article 68 Artiete67 The Company
shall hold general meetings at its
domicile or other specific location as
notified in the notice of the general
meeting.

A meeting venue will be established
for general meetings and meetings shall
be held on site. The Company will also
enable shareholders to have access to
the general meeting by online voting
and other means as permitted by the
listing rules of the places where the
shares of the Company are listed. The
shareholders that have participated in the
meeting through access of any aforesaid
means shall be deemed as present at the
meeting.

Article 44 and 55
of the Guidelines
on Articles of
Association
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Basis of
Before amendment After amendment amendment

If the general meeting is convened

online or through other forms, the

time and procedures of the voting

online or in other forms shall be

clearly stated in the notice of the

general meeting. The starting time

of the voting online or in other forms

shall not be earlier than 3:00 pm on

the day before the on-site general

meeting and shall not be later than

9:30 am on the day of the on-site

general meeting. The ending time

shall not be earlier than 3:00 pm on

the day of the on-site general meeting.

Article 69 The Company shall, on | Article 80 of
the premise of ensuring the lawfulness | the Guidelines

and validity of the general meeting, | on Articles of

provide convenience to shareholders | Association

in attending the general meeting

through various means and channels,

with priority given to the provision

of modern information technology

measures such as online voting
platforms.
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Basis of
Before amendment After amendment amendment

Article 70 When holding the general | Article 45 of
meetings, the Company shall hire | the Guidelines

lawyers to issue legal opinion on the | on Articles of

following matters and publish the | Association

same:

(1)) whether the convening and

holding procedures of the

meeting comply with the laws,

administrative regulations and

these Articles of Association;

(I) whether the qualifications of
the participants and convener

of the meeting are legitimate

and valid;

(III) whether the voting procedure

and voting results of the

meeting are legitimate and

valid;

(IV) legal opinions issued on other

relevant matters as required by
the Company.
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TABLE OF EXISTING ARTICLES WITH AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

Article 70 A shareholder alone or
shareholders together holding at least
10 percent of the Company’s shares
shall have the right to make a request
to the board of directors in writing
that it call an extraordinary general
meeting. The board of directors shall, in
accordance with laws and these Articles
of Association, give a written response
on whether or not it agrees to call such
a meeting within 10 days after receipt of
the request.

If the board of directors agrees to call
an extraordinary general meeting,
it shall issue a notice calling such
meeting within 5 days after it has so
resolved. The consent of the relevant
shareholder(s) is required for any
changes to be made in the notice to the
original proposal.

If the board of directors does not agree
to call such meeting, or fails to give a
response within 10 days after receipt
of the request, the shareholder alone or
shareholders together holding at least 10
percent of the shares shall have the right
to propose to the Supervisory Committee
in writing that it call the extraordinary
general meeting.

Article 73 Articte—76 If shareholders
request to convene an extraordinary

general meeting or class meeting, the

following procedures shall apply:

(D) shareholders who individually

or jointly hold 10% or more

of the voting shares at the

proposed meeting may make

a proposal to the board

of directors on holding an

extraordinary general meeting

or a class meeting by signing

one or several written request(s)

with same contents in the same

format and define the meeting

agenda. The aforesaid number

of shares held by shareholders
shall be calculated as at the date
of the written request(s), and

written proof of shareholding

document shall be provided by

the shareholder who proposed
such request. A—shareholder

general-meeting—The board of

directors shall, in accordance
with laws, regulations and these
Articles of Association, give
a written response on whether
or not it agrees to call such an
extraordinary general meeting or
a class meeting within 10 days

after receipt of the request.

Article 48 of
the Guidelines
on Articles of
Association
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Before amendment

After amendment

Basis of
amendment

If the Supervisory Committee agrees to
call the extraordinary general meeting,
it shall issue a notice calling such
meeting within 5 days after receipt of
the request. The consent of the relevant
shareholder(s) is required for any
changes to be made in the notice to the
original request.

If the Supervisory Committee fails to
issue a notice calling the general meeting
by the prescribed deadline, it shall
be deemed to have failed to convene
and preside over such meeting, and a
shareholder who alone or shareholders
who together holding at least 10 percent
of the shares of the Company for at
least 90 days in succession may himself/
herself/themselves convene and preside
over such meeting.

(In)

If the board of directors agrees
to call an extraordinary general
meeting or a class meeting, it

shall issue a notice calling such
an extraordinary general meeting
or a class meeting within 5

days after it has so resolved.
The consent of the relevant
shareholder(s) is required for any
changes to be made in the notice
to the original proposal.

if the board of directors does
not agree to call such an
extraordinary general meeting
or a class meeting, or fails to

give a response within 10 days
after receipt of the request, the
shareholder alone or shareholders
together holding at least 10
percent of the shares shall
have the right to propose to the
Supervisory Committee in writing
that it call the extraordinary
general meeting or class meeting.

If the Supervisory Committee
agrees to call the extraordinary
general meeting or class meeting,

it shall issue a notice calling such
an extraordinary general meeting
or a class meeting within 5

days after receipt of the request.
The consent of the relevant
shareholder(s) is required for any
changes to be made in the notice
to the original request.
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TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

(III) if the Supervisory Committee
fails to issue a notice calling the
general meeting or class meeting

by the prescribed deadline, it
shall be deemed to have failed
to convene and preside over an
extraordinary general meeting
or a class meeting meeting,

and a shareholder who alone or
shareholders who together holding
at least 10 percent of the shares
of the Company for at least 90
days in succession may himself/
herself/themselves convene and
preside over such meeting.

Article 71 Shareholders requesting
the convening of a class shareholders’
meeting shall do so by the procedure set
forth below:

D two or more shareholders holding
in aggregate at least 10 percent
of the shares carrying the voting
right at the meeting to be held
may sign one or more written
requests of identical form and
content requesting that the
board of directors convene a
class shareholders’ meeting and
stating the topics to be discussed
at the meeting. The board of
directors shall convene the class
shareholders’ meeting as soon as
possible after having received the
aforementioned written request.
The shareholding referred to
above shall be calculated as of the
day on which the written request
is made.

} creofacl harehotders
meeting-shall-do—so-by the procedure—set
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Basis of
Before amendment After amendment amendment

(I) if the board of directors fails | (HH——iftheboardofdirectorsfatts

to issue a notice to convene to—tsste—anoticeto—convene

such meeting within 30 days steh—meeting—within—30—days

after having received the after—having reecetrved—the

aforementioned written request, aforementioned-writtenrequest;

the shareholders who made such the—sharehotders—whomade—such

request may themselves convene request-may-themsetves—convene

the meeting within four months the-meeting—withinfour-months

after the board of directors after—theboard—ofdirectors

received the request. The recetved—therequest—The

procedure for the shareholders to procedure—for-thesharcholders—to

convene such meeting shall, to convenestech-meeting—shat—to

the extent possible, be identical the—extentpossible;be-tdenticat

to the procedure for the board to—theprocedurefortheboard

of directors to convene the of—directors—toeconvenethe

shareholders’ meetings. shareholders™meetings:

If shareholders convene and hold a | Hf—shareholders—conveneandholtd—a

meeting themselves because the board | meeting-themsetves—because-the-board
of directors failed to hold such meeting | ef-directorsfaitedtohold-—such-meeting
pursuant to a request as mentioned | purstantto—arequest-as menttoned
above, the reasonable expenses incurred | above;thereasonabteexpensesincurred
by such shareholders shall be borne by | by-such—sharcholders—shatt-beborneby
the Company and shall be deducted from | the-Company-and-shatt-be-deductedfrom
the sums owed by the Company to the | thestmsowed-by the Companyto-—the
negligent directors. neghigentdirectors:

Article 74 1In the event that | Article 49 of
the Supervisory Committee or a | the Guidelines

shareholder decides to convene a | on Articles of

general meeting on its own, it or he/ | Association

she shall notify the board of directors

in writing and report the same to

the local representative office of the

CSRC where the Company is located

and the stock exchange of the places

where the Company’s shares are listed

for the record.
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Before amendment

After amendment

Basis of
amendment

Before making an announcement

on a resolution made at the general

meeting, the percentage of shares held

by the convening shareholders shall
not be less than 10%.

The convening shareholders shall

submit relevant evidence to the local

representative office of the CSRC

where the Company is located and the

stock exchange of the places where

the Company’s shares are listed when

giving a notice of general meeting

and making an announcement on the

resolutions made at such meeting.

Article 73
Committee or shareholders themselves

When the Supervisory

convene a general meeting, the
necessary expenses shall be borne by the
Company.

Article 76 Articte—73 When the
Supervisory Committee or shareholders
themselves convene a general meeting
because the board of directors fails

to hold such meeting pursuant to

a request as mentioned above, the

necessary expenses shall be borne by the
Company and shall be deducted from

the sums owed by the Company to the

negligent directors.

Article 51 of
the Guidelines
on Articles of
Association

Article 76
hold an annual general meeting, the

When the Company is to

board of directors, the Supervisory
Committee and a shareholder alone or
shareholders together holding 3 percent
or more of the Company’s shares shall
be entitled to propose motions to the

Company.

Article 78 Artielte—76 When the
Company is to hold a amannuat
general meeting, the board of directors,
the Supervisory Committee and a
shareholder alone or shareholders
together holding 3 percent or more of
the Company’s shares shall be entitled
to propose motions to the Company.
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Before amendment

After amendment

Basis of
amendment

A shareholder alone or shareholders
together holding at least 3 percent of
the shares of the Company may submit
extempore motions in writing to the
convener 10 days prior to the date
of such meeting. The convener shall
issue a supplementary notice of the
general meeting and make a public
announcement of the contents of such
extempore motion within two days after
receipt of the motion, and submit such
extempore motion to the general meeting
for consideration. The contents of such
an extempore motion shall fall within
the authority of the general meeting,
and contain a clear topic and a specific
resolution.

Except as provided in the preceding
paragraph, the convener may not make
any changes to the motions set forth in
the notice of the general meeting or add
any new motions once the notice and
announcement of the general meeting
have been issued.

The general meeting may not vote and
pass resolution on motions that are not
set forth in the notice of the general
meeting or that are in breach of Article
75 of these Articles of Associations.

A shareholder alone or shareholders
together holding at least 3 percent of
the shares of the Company may submit
extempore motions in writing to the
convener 10 days prior to the date
of such meeting. The convener shall
issue a supplementary notice of the
general meeting and make a public
announcement of the contents of such
extempore motion within two days after
receipt of the motion, and submit such
extempore motion to the general meeting
for consideration. The contents of such
an extempore motion shall fall within
the authority of the general meeting,
and contain a clear topic and a specific
resolution.

Except as provided in the preceding
paragraph, the convener may not make
any changes to the motions set forth in
the notice of the general meeting or add
any new motions once the notice and
announcement of the general meeting
have been issued.

The general meeting may not vote and
pass resolution on motions that are not
set forth in the notice of the general
meeting or that are in breach of Article
775 of these Articles of Associations.
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Before amendment

After amendment

Basis of
amendment

ey

(D

(111

Iv)

V)

Article 78 The notice of a general
meeting shall:

be made in writing;

specify the date, place and
duration of the meeting;

the matters and motions submitted
to the meeting for consideration;

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

contain a disclosure of the
nature and extent of the material
interests, if any, of any director,
supervisor, president or other
senior management members in
any matter to be discussed; and
an explanation of the difference,
if any, between the way in which
the matter to be discussed would
affect such director, supervisor,
president or other senior
management members in his
capacity as shareholder and the
way in which such matter would
affect other shareholders of the
same class;

Article 81 Artiete78 The notice of a
general meeting shall:

ey

ey

(IIT)

Iv)

V)

be made in writing;

specify the date, place and
duration of the meeting;

the matters and motions submitted
to the meeting for consideration;

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

contain a disclosure of the
nature and extent of the material
interests, if any, of any director,
supervisor, president or other
senior management members in
any matter to be discussed; and
an explanation of the difference,
if any, between the way in which
the matter to be discussed would
affect such director, supervisor,
president or other senior
management members in his
capacity as shareholder and the
way in which such matter would
affect other shareholders of the
same class;

Article 55 of
the Guidelines
on Articles of
Association
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Before amendment

After amendment

Basis of
amendment

(VI) contain the full text of any
special resolution proposed to be

approved at the meeting;

(VII) contain conspicuously a statement
that all shareholders are entitled
to attend and vote, that they may
appoint proxies in writing to
attend and vote at such meeting
on their behalves and that
such proxies need not be the
shareholders of the Company;

(VIID) state the time and place for
serving the instruments of
appointment for voting at the
meeting;

(IX) the date of record for the

shareholders who are entitled to

attend the meeting; and

(X) the name and contact information
of the contact person for the
meeting.

(VI) contain the full text of any
special resolution proposed to be

approved at the meeting;

(VII) contain conspicuously a statement
that all shareholders are entitled
to attend and vote, that they may
appoint proxies in writing to
attend and vote at such meeting
on their behalves and that
such proxies need not be the
shareholders of the Company;

(VIII) state the time and place for
serving the instruments of
appointment for voting at the
meeting;

the date of record for the
shareholders who are entitled to

(IX)
attend the meeting; and

(X) the name and contact information
of the contact person for the

meeting.

Meeting documents of a general

meeting containing notices and/or

supplementary notices (if applicable)

of a general meeting shall fully and

completely disclose all detailed

contents of all proposals. For

matters to be discussed that require

opinions from the independent

non-executive directors, the opinions

of the independent non-executive

directors and reasons thereof shall

be simultaneously disclosed with the

notice or supplementary notice of the

general meeting.
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Basis of
Before amendment After amendment amendment

Article 82 If matters relating to | Article 56 of
election of directors and supervisors | the Guidelines

are to be discussed at a general | on Articles of

meeting, detailed information | Association

concerning the candidates for

directors and supervisors shall be fully

disclosed in the meeting documents

of a general meeting containing the

notice of the general meeting, which

shall at least include the following:

(D) personal information including

educational background, work

experience and part-time posts;

(I) whether the candidates have
related relationship with the
Company or its controlling

shareholders and de facto

controllers;

(ITT)  disclosing the number of shares
of the Company held by the
candidates;

(IV) whether the candidates have
been subject to any punishment

by the securities regulatory
authority of the State Council
or other relevant department

or to any sanction by any stock
exchange;

(V) other matters as required to be
disclosed by the listing rules of
the places where the Company’s

shares are listed.
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Unless a director or supervisor is

elected via the cumulative voting

system, each candidate for director

or supervisor shall be proposed via a
separate proposal.

Article 83 After sending the notice | Article 57 of
of the general meeting, without proper | the Guidelines

reasons, the general meeting shall not | on Articles of

be postponed or cancelled, nor shall | Association

the proposals set out in the notice

of the general meeting be cancelled.

Where postponing or cancelling

situations occur, the convener shall

make public announcement and

explain the reasons at least two

working days before the original

convening date. Where the listing rules

of the places where the Company’s

shares are listed provide otherwise

with respect to the abovementioned

matter, such provisions shall prevail.
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Before amendment

After amendment

Basis of
amendment

Article 79 Notice of a general meeting
shall be delivered to the shareholders
(whether or not entitled to vote
thereat) by hand or prepaid mail at the
recipient’s address shown in the register
of shareholders, or given by way of a
public announcement.

The “public announcement” referred
to in the preceding paragraph shall, for
holders of domestic investment shares,
be published in one or more newspapers
or periodicals designated by the CSRC
and the regulator of the place of listing,
and on the Company’s website and the
website of the stock exchange during
the period between 45 and 50 days
before the meeting is to be held. Once
the announcement is made, all holders
of domestic investment shares shall be
deemed to have received notice of the
relevant general meeting.

For holders of H shares, subject to
the laws, regulations, the listing rules
of the place where the shares of the
Company are listed and these Articles
of Association, the notice of a general
meeting, circular of shareholders and
relevant documents may be published
on the websites of the Company and the
SEHK.

Article 84 Articte79 Notice of a
general meeting shall be delivered to the
shareholders (whether or not entitled to
vote thereat) by hand or prepaid mail
at the recipient’s address shown in the
register of shareholders, or given by way
of a public announcement.

The “public announcement” referred
to in the preceding paragraph shall, for
holders of domestic investment shares,
be published in one or more newspapers
or periodicals designated by the CSRC
and the regulator of the place of listing,
and on the Company’s website and the
website of the stock exchange during
the period between 45 and 50 days
before the meeting is to be held. Once
the announcement is made, all holders
of domestic investment shares shall be
deemed to have received notice of the
relevant general meeting.

For holders of overseas listed foreign

investment shares, a notice of general

meeting may also be made by way

of announcement published at the

website of the Company and websites
designated by the SEHK or other
means as permitted by the SEHK
Listing Rules and these Articles of

Association, instead of dispatching

by hand or by prepaid mail, subject

to relevant provisions of laws,

administrative regulations, regulatory

documents and requirements of

securities regulatory authorities of

the place where the shares of the

Company are listed and upon the

completion of relevant required
procedures.
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Article 93 A registration book for | Article 64 of
attendees of the general meeting shall | the Guidelines
be prepared by the Company. on Articles of
Association

The registration book shall set

forth the names of attendees (or the

attending entities), their identity card

numbers, residential address, number

of shares carrying voting rights held

or represented, and names of the

principals (or the appointing entities),

etc.

Article 94 The convener and the | Article 65 of
lawyers engaged by the Company | the Guidelines

shall jointly verify the legality of the | on Articles of

shareholders’ qualifications based on | Association

the register of shareholders provided

by the securities registration and

clearing authority, and shall register

the names of the shareholders as well

as the number of their shares carrying

voting rights. The registration for a

meeting shall end before the chairman

of the meeting announces the number

of shareholders and proxies attending

the on-site meeting and the total

number of their shares carrying
voting rights.
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Basis of
amendment

Article 90 The Company shall
formulate the Rules of Procedure for
General Meetings which shall specify
in detail the procedures for calling
and voting at general meeting, and
cover notification, registration, the
consideration of motions, voting, vote
counting, announcement of voting
results, the adoption of meeting
resolutions, the keeping and signing
of meeting minutes, announcement,
etc., as well as the principles for the
authorization of the board of directors
by the general meeting.

Article 97 Artrete 990 The Company
shall formulate the Rules of Procedure
for General Meetings which shall
specify in detail the procedures for
calling and voting at general meeting,
and cover notification, registration,
the consideration of motions, voting,
vote counting, announcement of
voting results, the adoption of meeting
resolutions, the keeping and signing
of meeting minutes, announcement,
etc., as well as the principles for the
authorization of the board of directors
by the general meeting. The Rules of
Procedure for General Meetings shall

be proposed by the board of directors

and subject to the approval at general
meetings.

Article 68 of
the Guidelines
on Articles of
Association

Article 93 The chairman of the
meeting shall announce the number
of shareholders and proxies present
at the meeting held in person and the
total number of voting shares that they
hold before a vote is held. The meeting
registration shall prevail in respect of
the number of shareholders and proxies
present at the meeting held in person
and the total number of voting shares
held by them.

Minutes shall be kept of general
meetings and the secretary to the board
of directors shall be responsible therefor.

Article 100 Artrete-93 The chairman
of the meeting shall announce the
number of shareholders and proxies
present at the meeting held in person
and the total number of voting shares
that they hold before a vote is held. The
meeting registration shall prevail in
respect of the number of shareholders
and proxies present at the meeting held
in person and the total number of voting
shares held by them.

Minates—shatbekeptofgeneratl
meetings—and-the—seeretaryto-theboard
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Article 101 Minutes shall be kept of | Article 72 of
general meetings and the secretary | the Guidelines

to the board of directors shall be | on Articles of

responsible therefor. Association

Meeting minutes shall include the

following information:

(D) time, place and agenda of

meeting, and the name of the

convener;

(I) names of the chairman of

the meeting, the directors,

supervisors, president and other

senior management members

attending or present at the
meeting;

(III) number of shareholders and

proxies attending the meeting,

total number of the shares

carrying voting rights held by

them, and the percentage of

shares carrying voting rights

held by them in relation to the

total number of shares of the
Company;

(IV) process of consideration, key

points of the speech and voting

results for each proposal;

(V) shareholders’ enquiries or

recommendations and

corresponding answers or
explanations;
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After amendment

Basis of
amendment

(VI) names of the lawyer, the vote

counter and the scrutineer;

(VII) other matters which shall be
recorded in the meeting minutes

pursuant to these Articles of

Association.

Article 95 The convener shall ensure
that the general meeting continues until
the final resolution has been adopted.
If a general meeting is suspended or if
it is unable to reach a resolution due
to force majeure or other such special
reason, necessary measures shall be
taken to resume the general meeting as
soon as possible or the general meeting
shall be directly adjourned and the same
announced in a timely manner.

Article 103 Artiete95 The convener
shall ensure that the general meeting
continues until the final resolution has
been adopted. If a general meeting is
suspended or if it is unable to reach
a resolution due to force majeure or
other such special reason, necessary
measures shall be taken to resume the
general meeting as soon as possible or
the general meeting shall be directly
adjourned and the same announced
in a timely manner. Meanwhile, the

convener shall report to the local

representative office of the CSRC

where the Company is located and the

stock exchanges where the Company’s

shares are listed.

Article 74 of
the Guidelines
on Articles of
Association

Article 97 When a shareholder (or a
proxy) exercises his or her voting rights
based on the number of voting shares
which he or she represents, each share
shall entitle him or her to one vote.

No voting rights shall attach to the
Company shares held by the Company,
and such shares shall not be counted
among the total number of voting shares
present at a general meeting.

Article 105 Articte97 When a
shareholder (or a proxy) exercises his or
her voting rights based on the number of
voting shares which he or she represents,
each share shall entitle him or her to one
vote.

For material issues to be considered

at general meetings that would

affect the interests of its small and

medium-sized investors, the votes by

the small and medium-sized investors

shall be counted separately. The result

of such separate vote counting shall be

disclosed publicly in a timely manner.

Article 78 of
the Guidelines
on Articles of
Association
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Where any shareholder is, under
applicable laws and regulations and the
listing rules of the stock exchange where
the Company’s shares are listed, required
to abstain from voting on any particular
matter being considered or restricted
to voting only for or only against any
particular matter being considered,
any votes cast by or on behalf of such
shareholder in contravention of such
requirement or restriction shall not be
counted.

No voting rights shall attach to the
Company shares held by the Company,
and such shares shall not be counted
among the total number of voting shares
present at a general meeting.

The board of directors of the

Company, independent non-executive

directors and those shareholders who

have met the relevant requirements

may openly collect voting rights

from the Company’s shareholders.

While collecting voting rights of the

shareholders, sufficient disclosure

of information such as the specific

voting preference shall be made

to the shareholders from whom

voting rights are being collected. No

consideration or other form of de

facto consideration shall be involved

in the collection of voting rights from

the shareholders. The Company shall

not impose any limitation related to

minimum shareholding ratio on the

collection of voting rights.

Where any shareholder is, under
applicable laws and regulations and the
listing rules of the stock exchange where
the Company’s shares are listed, required
to abstain from voting on any particular
matter being considered or restricted
to voting only for or only against any
particular matter being considered,
any votes cast by or on behalf of such
shareholder in contravention of such
requirement or restriction shall not be
counted.
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Basis of
amendment

Article 98 Votes at a general meeting
shall be taken by a show of hands,
unless otherwise provided in laws and
regulations, or the regulations of the
securities regulator of the place where
shares of the Company are listed or the
stock exchange or unless a vote by ballot
is demanded before or after any vote by
show of hands by:

(0))] the chairman of the meeting;

(IT) at least two shareholders with
voting rights or proxies with
voting rights; or

(ITI) one or several shareholders

(including proxies) holding, alone
or together, at least 10 percent of
the shares carrying the right to
vote at the general meeting.

Unless as otherwise required by the
laws, the securities regulatory authorities
or the stock exchange where the shares
of the Company are listed, or a vote is
held by ballot in accordance with the
preceding paragraph, the chairman of
the meeting shall announce whether the
motion has been carried in accordance
with the results of the vote by show of
hands, and shall record the same in the
minutes of the meeting (without need
to evidence the number of votes for or
against the resolutions adopted at the
meeting, or the percentages thereof),
which shall be conclusive evidence.

Article 106 Articte 98 Resolutions
submitted to a general meeting of

the Company shall be voted by poll,

but subject to the requirements of

the listing rules of the places where

the Company’s shares are listed, the

chairman of the meeting may in good

faith allow resolutions purely related

to procedural or administrative

matters to be voted on by a show

of hands. Votes—at-ageneral- meeting

Article 86 of
the Guidelines
on Articles of
Association
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The demand for a vote by ballot may be
withdrawn by the person who made it.

If a resolution is permitted to be

voted by a show of hands under the

listing rules of the places where the

Company’s shares are listed, Ynless

] ; od by the 4

. ] horit; l
stockexchange-where-the—shares—ofthe
- Listed:  hreldt
batioti ] tht] I
paragraph; the chairman of the meeting
shall announce whether the motion has
been carried in accordance with the
results of the vote by show of hands, and
shall record the same in the minutes of
the meeting (without need to evidence
the number of votes for or against the
resolutions adopted at the meeting, or
the percentages thereof), which shall be
conclusive evidence.

Article 101
of votes for and against are equal,

When the numbers

regardless of whether the vote was
taken by show of hands or by ballot, the
chairman of the meeting shall be entitled
to one additional vote.

Article 106 The list of candidates for
the position of director or supervisor
not representing staff shall be put in
the form of a motion before the general
meeting for resolution.

Article 113 Artiete1+66 The list of
candidates for the position of director or
supervisor not representing staff shall be
put in the form of a motion before the
general meeting for resolution.

Article 17
of the Code
of Corporate
Governance
for Listed
Companies
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When the general meeting votes on
the election of directors or supervisors
not representing staff, it may, pursuant
to these Articles of Association or a
resolution of the general meeting, do so
by cumulative voting.

For the purposes of the preceding
paragraph, the term “cumulative voting”
means that, when the general meeting
votes to elect directors or supervisors
not representing staff, each share carries
a number of voting rights equivalent to
the number of directors or supervisors
to be elected, and a shareholder may
cluster his or her voting rights. The
board of directors shall announce the
biographies and basic information of
candidates for directors and supervisors
to shareholders.

When the general meeting votes on the
election of directors or supervisors not
representing staff, it shall may;purswant
] o ; e
resolution—of-thegeneral-meeting; do so

by cumulative voting.

For the purposes of the preceding
paragraph, the term “cumulative voting”
means that, when the general meeting
votes to elect directors or supervisors
not representing staff, each share carries
a number of voting rights equivalent to
the number of directors or supervisors
to be elected, and a shareholder may
cluster his or her voting rights. The
board of directors shall announce the
biographies and basic information of
candidates for directors and supervisors
to shareholders.

Details of operation of cumulative

voting are as follows:

(1)) where cumulative voting

is used to elect directors

and supervisors, the list of

candidates of independent

directors, non-independent

directors and supervisors shall

be divided into different groups

of proposals for voting at the

general meeting;

—11-43 -




APPENDIX II TABLE OF EXISTING ARTICLES WITH AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Basis of
Before amendment After amendment amendment

(I) shareholders attending the
general meeting shall have

the same number of votes as

the number of directors or

supervisors to be elected under

each group of proposal for

each share held in respect of

proposals subject to cumulative
voting; and

(ITIT) the number of votes held
by shareholders can be

concentrated to vote for one

candidate or several candidates.
Shareholders should vote
within the number of votes

for each group of proposals.

The elections of independent

directors, non-independent

directors and shareholder

representative supervisors

shall be carried out separately

and no cumulative vote can be

used across different groups of

proposals.
Article 110 Votes at general meeting | Artiele H8—Votesatgeneral-meeting | —
shall be cast by disclosed ballot. shatt-be-castby-disclosedbalot:

Article 117 The same voting right | Article 85 of
shall only be applicable under one | the Guidelines

of the voting means, namely voting | on Articles of

on-site, voting online or other voting | Association

means. Only the first voting result is

viewed as valid for any multiple votes

of the same voting right.
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Article 118 Before a proposal is | Article 87 of

put to vote at a general meeting, two | the Guidelines

representatives of the shareholders | on Articles of

shall be elected to count the votes | Association

and to act as the scrutineer. If a

shareholder is interested in the matter

to be considered, the shareholder and

his/her/its proxy shall neither count

the votes nor act as the scrutineer.

During the voting process of a

general meeting, the vote count

and examination of the poll shall

be conducted together by lawyers,

representatives of shareholders and

representatives of supervisors, and the

voting outcome shall be announced at

the meeting. The voting outcome for

each resolution shall be recorded in

the meeting minutes.

Shareholders of the Company or

their proxies who vote online or by

other means shall have the right to

check their voting results through the

relevant voting system.
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Article 119 The on-site general | Article 88 of
meeting shall not end earlier than | the Guidelines

meeting held online or by any other | on Articles of

means, and the chairman of the | Association

meeting shall announce the voting

results on each proposal and whether

the proposal is adopted based on the
voting results.

All parties involved in the voting

on-site, online or by any other means

at the general meeting, including the

Company, vote counters, scrutineers,

substantial shareholders and network

service providers, shall be obliged to

keep the voting results confidential

before the voting results are formally

announced.

Article 120 A shareholder attending | Article 89 of
a general meeting shall express one | the Guidelines

of the following opinions on any | on Articles of

proposal submitted to be voted on: | Association

for, against or abstain, except that

securities registration and settlement

institutions, being the nominal

holders of shares under Stock

Connect between Mainland China and

Hong Kong, shall express opinions

according to the intentions of actual

holders.

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

“abstain”.
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Article 112
conducted at a general meeting, the

If a vote recount is

result thereof shall be recorded in the
minutes of the meeting.

The minutes of meetings together
with the sign-in register of attending
shareholders and the proxy forms shall
be kept at the Company’s domicile.

Article 122 Articte1++2 If a vote
recount is conducted at a general
meeting, the result thereof shall be

recorded in the minutes of the meeting.

The minutes of meetings together
with the sign-in register of attending
shareholders and the proxy forms shall
be kept at the Company’s domicile.

Article 124 Resolutions of a general

meeting shall be announced timely,

and the announcement shall contain

the number of shareholders and

proxies present at the meeting, the

total number of shares carrying

voting rights and the percentage of

these shares to the total voting shares

of the Company, means of voting, the

voting result for each proposal and

the details of each resolution passed.

The Company shall count the number

of the holders of domestic investment

shares and foreign investment shares

attending the meeting and their

respective voting results separately

and make announcement in this
regard.

Article 91 of
the Guidelines
on Articles of
Association

Article 125
proposal is not passed, or the general

In the event that a

meeting makes any changes to any

resolution adopted at the previous

meeting, a special note shall be made

in the announcement on resolutions of

the general meeting.

Article 92 of
the Guidelines
on Articles of
Association
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Article 126 If a proposal on the | Article 93 of
election of director or supervisor is | the Guidelines

passed at the general meeting, the | on Articles of

term of office of such new director or | Association

supervisor shall commence on the date

on which the resolution is approved

at the general meeting or the date
otherwise determined at the general

meeting.

Article 127 If the proposals in | Article 94 of
connection with the distribution | the Guidelines

of cash dividends, bonus issue, or | on Articles of

conversion of capital reserve fund | Association

into share capital are passed at the

general meeting, the Company shall

implement detailed plans thereof

within two (2) months after the

conclusion of such general meeting.

Article 121 Except for holders of other | Article 135 Articte +2+—FExeeptfor | —
classes of Shares, holders of domestic | hotders—of-other—cltasses—of-Shares;
investment shares and overseas listed | holdersof domesticinvestmentshares

foreign investment shares are deemed to | and-overseastistedforetgninvestment
be Shareholders of different classes. shares—are-deemed-to-be-Sharcholders—of
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ey

(D

(111

The special voting procedures for class
shareholders shall not apply in the
following circumstances:

where, as approved by way of a
special resolution of the general
meeting, the Company issues,
either separately or concurrently,
domestic investment shares and
overseas listed foreign investment
shares every 12 months, and the
quantity of domestic investment
shares and overseas listed foreign
investment shares intended to be
issued does not exceed 20 percent
of the outstanding shares of the
respective classes;

where the plan for the issuance of
domestic investment shares and
overseas listed foreign investment
shares upon the establishment
of the Company is completed
within 15 months from the date of
approval by the State Council’s
securities authority;

where, as approved by the
securities regulatory authorities
of the State Council, the transfer
of domestic investment shares
held by the holders of domestic
investment shares of the Company
to foreign investors and the
listing and trading of such shares
on overseas stock exchange.

The special voting procedures for class

shareholders shall not apply in the

following circumstances:

ey

(1D

(111

where, as approved by way of a
special resolution of the general
meeting, the Company issues,
either separately or concurrently,
domestic investment shares and
overseas listed foreign investment
shares every 12 months, and the
quantity of domestic investment
shares and overseas listed foreign
investment shares intended to be
issued does not exceed 20 percent
of the outstanding shares of the
respective classes;

where the plan for the issuance of
domestic investment shares and
overseas listed foreign investment
shares upon the establishment
of the Company is completed
within 15 months from the date of
approval by the State Council’s
securities authority;

where, as approved by the
securities regulatory authorities
of the State Council, the transfer
of domestic investment shares
held by the holders of domestic
investment shares of the Company
to foreign investors and the
listing and trading of such shares
on overseas stock exchange.
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Article 123 Directors shall be elected
at general meetings with a term of
office of 3 years. Upon the maturity of
the term of office, a director shall be
eligible to offer himself for re-election
and re-appointment.

The honorary chairman, chairman and
vice chairman of the board of directors
shall be elected and removed by more
than one-half of all directors. The
term of office of the chairman shall be
3 years, renewable upon re-election.
Directors are not required to hold shares
of the Company.

Article 137 Artiete—+23 Directors
shall be elected or replaced at
general meetings and may further be

released from their office prior to the

conclusion of the term thereof by the

general meeting. Directors serve with

a term of office of 3 years: and upon the
maturity of the term of office, a director
shall be eligible to offer himself for
re-election and re-appointment.

A director’s term of office shall start

on the date of taking the position

and end on the expiration date of

the current board of director’s

term of office. If, upon the expiry

of a director’s term of office, a new

director is not elected on a timely

basis yet, the existing directors shall

continue to perform their duties in

accordance with laws, administrative

regulations and rules from regulatory
authorities and the Articles of
Association until the re-elected

directors assume their office.

The president or other senior

management members can

concurrently serve as a director, but

the total number of directors who

also serve as the president or other

senior management member positions

and the directors who also serve as

the employee representatives shall

not be more than one-half of the total

number of directors of the Company.

Article 96 of
the Guidelines
on Articles of
Association
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The honorary chairman, chairman and
vice chairman of the board of directors
shall be elected and removed by more
than one-half of all directors. The
term of office of the chairman shall be
3 years, renewable upon re-election.
Directors are not required to hold shares
of the Company.

Article 129
Company to sustain a loss due to his or

A director who causes the

her unauthorized departure from office
prior to the end of his or her term shall
be liable for damages.

Subject to applicable laws and
regulations, the general meeting may
remove any director by ordinary
resolution before the expiration of his/
her term of office without prejudice to
any claim for damages by such director
pursuant to any contract.

Article 143 Articte 129 A director who
causes the Company to sustain a loss
due to his or her unauthorized departure
from office prior to the end of his or her
term shall be liable for damages.

If any director neither attend in

person nor entrust other directors

as his/her representative to attend

meetings of the board of directors for

two consecutive times, such director
shall be deemed to have failed to
perform his/her duties, and the board

of directors shall propose to replace

such director at the general meeting.

Subject to applicable laws and
regulations, the general meeting may
remove any director by ordinary
resolution before the expiration of his/
her term of office without prejudice to
any claim for damages by such director
pursuant to any contract.

Article 99 of
the Guidelines
on Articles of
Association
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Article 130 The Company shall
establish an independent non-executive
director system. The term “independent
non-executive director of the Company”
means a director who does not hold
any position in the Company other than
director and who has no relationship
with the Company or its major
shareholder(s) (only provided under
this Article that major shareholders
are those shareholders individually
or jointly holding more than 5% of
total number of the Company’s shares
with voting rights) that could hinder
his or her independent and objective
judgments, and who is in compliance
with independence provisions of the
rules of the stock exchange in the place
where Company shares are listed. At
least one-third of the members of the
board of directors of the Company shall
be independent non-executive directors,
of whom at least one shall be a financial
or accounting professional.

The term of office for independent
non-executive directors shall be three
years, and renewable upon re-election
and re-appointment, but shall not exceed
nine years, unless otherwise provided by
relevant laws, regulations and the listing
rules of the stock exchange where the
Company’s shares are listed.

Article 144 Arttete 136 The Company
shall establish an independent
non-executive director system. The term
“independent non-executive director
of the Company” means a director
who does not hold any position in the
Company other than director and who
has no relationship with the Company
or its major shareholder(s) (only
provided under this Article that major
shareholders are those shareholders
individually or jointly holding more
than 5% of total number of the
Company’s shares with voting rights)
that could hinder his or her independent
and objective judgments, and who
is in compliance with independence
provisions of the rules of the stock
exchange in the place where Company
shares are listed. At least one-third of
the members of the board of directors
of the Company shall be independent
non-executive directors, of whom
at least one shall be a financial or
accounting professional.

The term of office for independent
non-executive directors shall be three
years, and renewable upon re-election
and re-appointment, but shall not exceed
sixnine years, unless otherwise provided
by relevant laws, regulations and the
listing rules of the stock exchange where
the Company’s shares are listed.

Article 4 of
the Guidelines
Guiding
Opinion from
Independent
Directors
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If an independent non-executive
director fails to meet the conditions of
independence or other circumstance
arises which makes it inappropriate for
him or her to perform his or her duties
and responsibilities as an independent
non-executive director, thereby causing
the failure of the Company to meet
the requirements of these Articles of
Association concerning the number of
independent non-executive directors, the
Company shall make up the number of
independent non-executive directors in
accordance with regulations.

If an independent non-executive
director fails to meet the conditions of
independence or other circumstance
arises which makes it inappropriate for
him or her to perform his or her duties
and responsibilities as an independent
non-executive director, thereby causing
the failure of the Company to meet
the requirements of these Articles of
Association concerning the number of
independent non-executive directors, the
Company shall make up the number of
independent non-executive directors in
accordance with regulations.

Article 133  All matters not prescribed
in this section for the independent
non-executive director system shall be
dealt with pursuant to relevant laws,
regulations, rules and listing rules of the
stock exchange where the Company’s
shares are listed.

Article 147 Artiete 133 The Company
shall formulate working rules of the

independent directors, with a specific

definition of the qualifications,

nomination, election and replacement,

rights and obligations, legal

responsibilities, etc. Such rules shall

be approved by the general meeting.

All matters not prescribed in this section
for the independent non-executive
directors systenr shall be deatt-with
pursuant to relevant laws, regulations,
rules and listing rules of the places stock
exchange where the Company’s shares
are listed.

Article 34
of the Code
of Corporate
Governance
for Listed
Companies
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ey

(D

(111

Iv)

V)

(VD)

(VII)

Article 134 The board of directors
shall be accountable to the general
meetings and exercise the following
functions and powers:

to convene general meetings and
report its work to the general
meetings;

to implement the resolutions of
the general meetings;

to decide on the Company’s
business plans and investment
plans;

to formulate the Company’s
annual financial budgets and final
accounts;

to formulate the Company’s profit
distribution plan and the plan for
making up losses;

to formulate proposals for the
increase or reduction of the
Company’s registered capital and
the issuance of shares, debentures
or other securities and the listing
project of the Company;

to formulate plans for major
acquisition, repurchase of the
shares of the Company or the
merger, division, dissolution
or change of the nature of
incorporation of the Company;

Article 148 Articte 134 The board
of directors shall be accountable to

the general meetings and exercise the

following functions and powers:

@

(1D

(111

Iv)

V)

(VD)

(VII)

to convene general meetings and
report its work to the general
meetings;

to implement the resolutions of
the general meetings;

to decide on the Company’s
business plans and investment
plans;

to formulate the Company’s
annual financial budgets and final
accounts;

to formulate the Company’s profit
distribution plan and the plan for
making up losses;

to formulate proposals for the
increase or reduction of the
Company’s registered capital and
the issuance of shares, debentures
or other securities and the listing
project of the Company;

to formulate plans for major
acquisition, repurchase of the
shares of the Company or the
merger, division, dissolution
or change of the nature of
incorporation of the Company;
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IX)

X)

(XD

(VIII) to decide on such matters as

the Company’s investments
in third parties, purchase and
sale of assets, asset mortgages,
the provision of security for
third parties, entrustment of
financial services, connected
transactions, banking facilities,
loans (including but not limited
to working capital loans,
commercial bank acceptance,
letter of guarantee, and letter of
credit), etc., except those required
to be considered by the general
meeting in accordance with the
relevant laws and regulations and
the Articles of Association;

to determine on the establishment
of the Company’s internal
management bodies;

to engage or dismiss the
Company’s president and
secretary to the board of directors;
to engage or dismiss such senior
management members as vice
president, head of Financial
Management Department and etc.,
as proposed by the president, and
deciding on matters relating to
their remuneration, rewards and
punishments;

to formulate the basic
management systems of the
Company;

(VIII) to decide on such matters as

the Company’s investments
in third parties, purchase and
sale of assets, asset mortgages,
pledge, the provision of security
for third parties, entrustment of
financial services, connected
transactions, banking facilities,
loans (including but not limited
to working capital loans,
commercial bank acceptance,
letter of guarantee, and letter of
credit), etc., except those required
to be considered by the general
meeting in accordance with the
relevant laws and regulations,
the listing rules of the stock

exchanges where the Company’s

shares are listed and the Articles

of Association;

to formulate the share incentive

(XI)

plan of the Company;

to determine on the establishment
of the Company’s internal
management bodies;

to engage or dismiss the
Company’s president and
secretary to the board of directors;
to engage or dismiss such senior
management members as vice
president, head of Financial
Management Department and etc.,
as proposed by the president, and
deciding on matters relating to
their remuneration, rewards and
punishments;

—II-55 -




APPENDIX II

TABLE OF EXISTING ARTICLES WITH AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Before amendment

After amendment

Basis of
amendment

(XII) to formulate proposals for
amendments to the Articles of
Association;

(XIII) to manage the information
disclosure of the Company;
(XIV) to propose to the general meeting
the appointment or replacement of
an accounting firm that provides
audit service of annual financial
statement to the Company and
decide the audit fee;

(XV) to listen to the work reports of the
Company’s president and inspect
his or her work;

(XVI) to decide the establishment of
special committees and their
compositions;

(XVII) to exercise other functions and
powers conferred by the laws,
regulations and the listing rules of
the stock exchange on which the
shares of the Company are listed,
at general meetings and these
Articles.

Resolutions relating to the above, with
the exception of items (VI), (VII) and
(XII) above which shall be approved by
more than two thirds of the directors,
shall be approved by more than half of
the directors.

(XII) to formulate the basic
management systems of the
Company;

(XIII) to formulate proposals for

amendments to the Articles of

Association;

(XIVH) to manage the information
disclosure of the Company;

(XVH) to propose to the general meeting
the appointment or replacement of
an accounting firm that provides
audit service of annual financial
statement to the Company-and
tecidet] fitfee:

(XVI) to listen to the work reports of the
Company’s president and inspect
his or her work and approve the

work reports of the president;

(XVI) to decide the establishment of
special committees and their
compositions;

(XVIII) to exercise other functions and
powers conferred by the laws,
regulations and the listing rules of
the stock exchange on which the
shares of the Company are listed,
at general meetings and these
Articles.

Resolutions relating to the above, with
the exception of items (VI), (VII) and
(XIII) above which shall be approved
by more than two thirds of the directors,
shall be approved by more than half of
the directors.
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Before amendment

After amendment

Basis of
amendment

Article 141 Meetings of the board
of directors are divided into regular
meetings and interim meetings. The
board of directors shall hold at least four
regular meetings each year. Meetings
shall be convened by the chairman of
the board of directors.

An extraordinary meeting of the board
of directors may be convened upon the
proposal of chairman of the board of
directors, shareholders holding more
than one tenth of the total number of
shares carrying voting rights of the
Company, more than one third of the
directors, president or the board of
supervisors. Chairman of the board of
directors shall convene and chair the
meeting of the board of directors within
10 days after receiving such proposal.

Article 155 Artiecte+4+ Meetings of
the board of directors are divided into
regular meetings and interim meetings.
The board of directors shall hold at
least four regular meetings each year.
Meetings shall be convened by the
chairman of the board of directors.

An extraordinary meeting of the board
of directors may be convened upon the
proposal of chairman of the board of
directors, shareholders holding more
than one tenth of the total number of
shares carrying voting rights of the
Company, more than one third of the
directors, more than one-half of the

independent non-executive directors,

president or the board of supervisors.
Chairman of the board of directors shall
convene and chair the meeting of the
board of directors within 10 days after
receiving such proposal.

Article 115 of
the Guidelines
on Articles of
Association
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Before amendment

After amendment

Basis of
amendment

Article 159 Directors shall
personally attend meetings of the

board of directors, and express clear

opinions on matters considered. In

the event that a director is unable to

attend a meeting for any reason, he/

she may appoint another director

in writing to vote on his/her behalf

according to his/her intention. The

power of attorney shall set out the

name of the proxy, the subject matter,

the scope of the authorization and

the validity period, and shall be

signed and sealed by the principal;.

The principal shall assume legal

responsibilities independently. A
director appointed as the proxy of
another director to attend the meeting

shall exercise the rights of a director

within the scope of authorization.

Where a director is unable to attend a

meeting of the board of directors and
has not appointed a proxy to attend
the meeting on his/her behalf, he/she
shall be deemed to have waived his/

her right to vote at the meeting. An

independent director shall not appoint

a non-independent director to vote on
his/her behalf.

Article 121 of
the Guidelines
on Articles of
Association;
Article 22

of the Code
of Corporate
Governance
for Listed
Companies
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Before amendment

After amendment

Basis of
amendment

Article 146 Votes at meetings of
the board of directors held in person
(including meetings held by video
conference) shall be held by disclosed
ballot. If a director attends a meeting
held in person by telephone conference
or by way of other such communication
equipment, so long as the directors
attending the meeting in person can
clearly hear what he or she says and
communicate with him or her, all the
directors in attendance shall be deemed
to have attended the meeting in person.
Subject to ensuring the full expression
by the directors of their opinions at a
meeting of the board of directors, votes
may be held and resolutions may be
adopted by means of correspondence,
and such resolutions shall be signed by
the directors in attendance, but a regular
meeting of the board of directors, a
meeting at which a major shareholder
(for the purpose of this section only,
major shareholders refer to shareholders
who individually or jointly hold
more than 10% of total voting shares
of the Company) or a director has a
conflict of interest in a matter to be
considered which the board of directors
has determined to be material and a
meeting held to discuss the appointment
and dismissal of the secretary to the
board of directors shall not be held by
means of correspondence. A deadline
shall be set for votes held by means of
correspondence, and if a director fails
to express his or her opinion by the
specified deadline, he or she shall be
deemed to abstain.

Article 161 Artiete+46 Votes at
meetings of the board of directors hetd

mperson—tinctadingmeetings—hetd
by-video—confereneey shall be held by
disclosed ballot. Hadirectorattends

a—meetingheld-n—personby-tetephone

meetinginrperson—Subject to ensuring

the full expression by the directors
of their opinions at a meeting of the
board of directors, votes may be held
and resolutions may be adopted by
means of tele-conference, video
conference and other electronic
means of communication or in
written forms (including via fax and
e-mail, together with the electronic
means of communication, “Voting by
Correspondence”) correspondence, and
such resolutions shall be signed by the
directors in attendance.; But a regular
meeting of the board of directors, a
meeting at which a major shareholder
(for the purpose of this section only,
major shareholders refer to shareholders
who individually or jointly hold more
than 10% of total voting shares of the
Company) or a director has a conflict
of interest in a matter to be considered
which the board of directors has
determined to be material and a meeting
held to discuss the appointment and
dismissal of the secretary to the board of
directors shall not be held in a written
form-bymeans—of—correspondence.
A deadline shall be set for votes held
by means of correspondence, and if
a director fails to express his or her
opinion by the specified deadline, he or
she shall be deemed to abstain.
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Before amendment

After amendment

Basis of
amendment

For a motion considered and passed at
a meeting of the board of directors and
adopted as the corresponding resolution,
more than half of all of the Company’s
directors must cast an affirmative vote
therefor. When the numbers of votes for
and against are equal, the chairman of
the board of directors is entitled to a cast
one more vote. If laws or these Articles
of Association require the consent of
a larger number of directors for the
adoption of a resolution, such provisions
shall prevail.

In the event of a conflict between
the content and import of different
resolutions, the resolution adopted the
later in time shall prevail.

A resolution of the board of directors

shall be passed by more than one-half
of all the directors. Foramotion

one—more—vote—If laws or these Articles
of Association require the consent of
a larger number of directors for the
adoption of a resolution, such provisions
shall prevail.

In the event of a conflict between
the content and import of different
resolutions, the resolution adopted the
later in time shall prevail.
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Before amendment

After amendment

Basis of
amendment

Article 147
connected relationship with an

If a director has a

enterprise involved in a matter on
which a resolution is to be made at a
meeting of the board of directors, he
or she may not exercise his or her right
to vote regarding such resolution, nor
may he or she exercise the voting right
of another director as such director’s
proxy thereon. Such a meeting of the
board of directors may be held only
if more than one half of the directors
without a connected relationship are
present, and the resolutions made at
such a meeting of the board of directors
shall require adoption by more than
one half of the directors without a
connected relationship. If the meeting
of the board of directors is attended
by less than three directors without a
connected relationship, the matter shall
be submitted to the general meeting for
consideration.

The definition and scope of connected
director are subject to relevant
requirements of the securities regulatory
authority and stock exchange of the
place where the shares of the Company
are listed.

Article 162 Artirete+47 If a director
has a related eonneeted relationship
with an enterprise involved in a matter
on which a resolution is to be made at
a meeting of the board of directors, he
or she may not exercise his or her right
to vote regarding such resolution, nor
may he or she exercise the voting right
of another director as such director’s
proxy thereon. Such a meeting of the
board of directors may be held only
if more than one half of the directors
without a related eonneeted relationship
are present, and the resolutions made at
such a meeting of the board of directors
shall require adoption by more than one
half of the directors without a related
conneeted relationship. If the meeting of
the board of directors is attended by less
than three directors without a related
conneeted relationship, the matter shall
be submitted to the general meeting for
consideration.
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After amendment

Basis of
amendment

Article 148
the directors in attendance or at least

If at least one-quarter of

two independent non-executive directors
believe that they are unable to reach
a determination on a relevant matter
because the motion before the board
of directors is unclear or unspecific,
the meeting materials are insufficient
or other such reason, they may jointly
propose that discussion of the motion in
question be postponed to a later time.
In such circumstances the board of
directors shall accept the proposal.

The directors who proposed
postponement of the discussion shall
put forth clear requirements in respect
of the conditions that are to be satisfied
for the motion to be submitted again for
consideration.

Article 163 Articte148 If at least
one-half quarter of the directors in
attendance or at least two independent
non-executive directors believe that they
are unable to reach a determination on
a relevant matter because the motion
before the board of directors is unclear
or unspecific, the meeting materials are
insufficient or other such reasons, they
may jointly propose that discussion of
the motion in question be postponed
to a later time. In such circumstances
the board of directors shall accept the
proposal.

The directors who proposed
postponement of the discussion shall
put forth clear requirements in respect
of the conditions that are to be satisfied
for the motion to be submitted again for
consideration.

Article 24 of the
Model Rules of
Procedure of the
Board of Listed
Companies on
the Shanghai
Stock Exchange
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of the board of directors shall be kept
for a period of ten years. The directors
shall be liable for the resolutions of the
board of directors. If a resolution of
the board of directors is in violation of
laws, administrative regulations or these
Articles of Association, thereby causing
the Company to sustain a material
loss, the directors who took part in the
resolution shall be liable to the Company
for damages. However, if a director is
proved to have expressed his opposition
to such resolution when it was put to the
vote, and such opposition is recorded in
the minutes of the meeting, such director
may be released from such liability.

meeting. The minutes of the board of
directors shall be kept for a period of ten
years. The directors shall be liable for
the resolutions of the board of directors.
If a resolution of the board of directors
is in violation of laws, administrative
regulations or these Articles of
Association, resolutions of the general

meeting, thereby causing the Company
to sustain a material loss, the directors
who took part in the resolution shall
be liable to the Company for damages.
However, if a director is proved to
have expressed his opposition to such
resolution when it was put to the vote,
and such opposition is recorded in the
minutes of the meeting, such director
may be released from such liability.

Basis of
Before amendment After amendment amendment

Article 149 The board of directors | Article 164 Artitete—+49 The board | Article 23
shall keep minutes of its decisions on | of directors shall keep minutes of its | of the Code
the matters considered at its meetings. | decisions on the matters considered at | of Corporate
The directors attending a meeting and | its meetings. The directors attending | Governance
the person taking the minutes shall sign | a meeting and the person taking the | for Listed
the minutes of the meeting. The minutes | minutes shall sign the minutes of the | Companies
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Before amendment

After amendment

Basis of
amendment

Article 151
board of directors may establish

Where necessary, the

relevant special committees such as the
nomination committee, audit committee,
and remuneration and appraisal
committee to provide advice and
suggestions for the material decisions
of the board of directors and the
exercise of duties by the chairman of the
board of directors within the scope of
authorization of the board of directors.
The board of directors shall formulate
separate terms of reference for each of
the special committees of the board of
directors to determine the composition,
duties and procedures of meetings of
such special committees.

Article 166 Articte—15+ An audit
Committee is established under
the board of directors and where

necessary, the board of directors may
establish relevant special committees
such as strategic committee,
nomination committee, auditcommittee;
and remuneration and appraisal

committee. Special committees shall be

responsible to the board of directors,

and shall perform their duties in

accordance with the Articles of

Association and the authorization of

the board of directors. The proposals
shall be submitted to the board
of directors for consideration and

decision. All members of the special

committees shall be directors, among

which independent directors shall

account for the majority of members

and shall serve as the convener of

the audit committee, nomination

committee and remuneration and

appraisal committee. The convener

of the audit committee shall be an
accounting professional. toprovide

i ] . rort] o]
lecisi e thet Fofdi 1

] ) E durties by thechai
f thet L ofdi bt
f aurthorizat e thet L of
direetors—The board of directors shall
formulate separate terms of reference

for each of the special committees of
the board of directors to determine the
composition, duties and procedures of
meetings of such special committees.

Article 107 of
the Guidelines
on Articles of
Association
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Before amendment

After amendment

Basis of
amendment

Article 155 The Company shall have a
president and several vice presidents, all
of whom shall be appointed or dismissed
by the board of directors.

The president and vice president shall
serve terms of three years and may serve
consecutive terms if reappointed. A
director may concurrently serve as the
president or vice president. However,
the chairman of the board of directors
may not concurrently serve as the
president.

Article 170 Arttete+55 The Company
shall have a president and several
vice presidents, all of whom shall be
appointed or dismissed by the board of
directors.

The president, and vice president and
other senior management members

shall serve terms of three years and may
serve consecutive terms if reappointed.
A director may concurrently serve as the
president and vice president. However,
the chairman of the board of directors
may not concurrently serve as the
president.

Article 127 of
the Guidelines
on Articles of
Association

Article 156 Persons who hold any
position other than that of director with
the Company’s Controlling Shareholder
or Actual Controller may not serve in
senior management members positions
of the Company.

Article 171 Artiete1+56 Persons who
hold any administrative position other
than that of director and supervisor

with the Company’s Controlling
Shareholder or Actual Controller
may not serve in senior management
members positions of the Company.

Article 126 of
the Guidelines
on Articles of
Association

Article 159 The president shall
formulate Detailed Rules for the Work
of the President and implement the same
after obtaining approval of the board of
directors.

Article 174 Arttete 159 The Company
prestdent shall formulate Detailed
Rules for the Work of the President
and implement the same after obtaining
approval of the board of directors.

Article 162
her functions and powers, the president

In the exercise of his or

shall perform his or her fiduciary
duty and obligation of diligence in
accordance with laws and these Articles
of Association. If the president violates
a law or breaches these Articles of
Association in the course of performing
his or her duties, thereby causing the
Company to sustain a loss, he or she
shall be liable for damages.

Article 177 Articte—162 In the
exercise of his or her functions and
powers, the president and other senior

management members shall perform

his or her fiduciary duty and obligation
of diligence in accordance with laws
and these Articles of Association.
If the president and other senior

management members violates a law

or breaches these Articles of Association
in the course of performing his or her
duties, thereby causing the Company to
sustain a loss, he or she shall be liable
for damages.

Article 134 of
the Guidelines
on Articles of
Association
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After amendment

Basis of
amendment

Article 171
have a Supervisory Committee, which

The Company shall

shall consist of five supervisors. The
Supervisory Committee shall have
one chairman, whose appointment
and dismissal shall be subject to the
affirmative vote of at least two-thirds
of the members of the Supervisory
Committee.

The supervisors who are not
representatives of employees shall
be elected or removed by the general
meeting, and the supervisors who
represent the employees shall be
democratically elected or removed
by the Company’s employees. The
supervisors who represent the employees
shall not be less than one-third of the
Supervisors.

Article 186 Arttete+7+ The Company
shall have a Supervisory Committee,
which shall consist of five supervisors.
The Supervisory Committee shall have
one chairman, and may have one vice

chairman. The whose appointment

and dismissal of the chairman shall

be subject to the affirmative vote of at
least two-thirds of the members of the
Supervisory Committee.

The supervisors who are not
representatives of employees shall
be elected or removed by the general
meeting, and the supervisors who
represent the employees shall be
democratically elected or removed
by the Company’s employees. The
supervisors who represent the employees
shall not be less than one-third of the
SUpervisors.

Article 143 of
the Guidelines
on Articles of
Association

Article 172 The Supervisory
Committee shall be accountable to
the general meeting and exercise the
following functions and powers in
accordance with the law:

0)) to review the regular reports of
the Company prepared by the
board of directors and to submit
written review opinions thereon;

(I) to examine the Company’s

finances, and, when necessary,

it may appoint a separate
accounting firm in the Company’s
name to independently review the

Company’s finances;

Article 187 Artiete—+72 The
Supervisory Committee shall be

accountable to the general meeting and
exercise the following functions and
powers in accordance with the law:

D to review the regular reports of
the Company prepared by the
board of directors and to submit
written review opinions thereon;

(I) to examine the Company’s

finances, and, when necessary,

it may appoint a separate
accounting firm in the Company’s
name to independently review the

Company’s finances;

Article 48
of the Code
of Corporate
Governance
for Listed
Companies
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Before amendment

After amendment

Basis of
amendment

(111

Iv)

V)

(VD)

(VII)

(VIII)

to supervise the directors, the
president and other senior
management members in the
performance of their duties and to
propose the removal of directors
or senior management members
who violate laws or breach
these Articles of Association
or resolutions of the general
meeting;

if an act of a director or of the
president or another senior
management member is
detrimental to the Company’s
interests, to require him or her to
correct such act;

to propose the holding of
extraordinary general meetings
and, in the event that the board of
directors fails to perform its duty
of convening and presiding over a
general meeting, to convene and
preside over such a meeting in
accordance with the law;

to submit motions to the general
meeting;

to sue directors or senior
management members in
accordance with relevant laws;
and

to conduct an investigation and,
if necessary, engage professional
organizations, such as accounting
firms and law firms, to assist it
in its work in the event that it
discovers any irregularities in the
Company’s operations.

(111

Iv)

V)

(VD)

(VII)

(VIII)

to supervise the directors, the
president and other senior
management members in the
performance of their duties and to
propose the removal of directors
or senior management members
who violate laws or breach
these Articles of Association
or resolutions of the general
meeting;

if an act of a director or of the
president or another senior
management member is
detrimental to the Company’s
interests, to require him or her to
correct such act;

to propose the holding of
extraordinary general meetings
and, in the event that the board of
directors fails to perform its duty
of convening and presiding over a
general meeting, to convene and
preside over such a meeting in
accordance with the law;

to submit motions to the general
meeting;

to sue directors or senior
management members in
accordance with relevant laws;
and

to conduct an investigation and,
if necessary, engage professional
organizations, such as accounting
firms and law firms, to assist it
in its work in the event that it
discovers any irregularities in the
Company’s operations.
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Before amendment

After amendment

Basis of
amendment

The reasonable expenses incurred in
engaging a professional, such as a
lawyer, certified public accountant,
professional auditor, etc., by the
Supervisory Committee in exercising its
functions and powers shall be borne by
the Company.

The reasonable expenses incurred in
engaging a professional, such as a
lawyer, certified public accountant,
professional auditor, etc., by the
Supervisory Committee in exercising its
functions and powers shall be borne by
the Company.

The Supervisory Committee

may require the directors, senior

management members, internal

and external auditors, etc. to attend

the meetings of the Supervisory

Committee, and answer the questions

concerned.

Article 173 At least one regular
meeting of the Supervisory Committee
shall be held every six months and shall
be convened by the chairman of the
Supervisory Committee. If the chairman
of the Supervisory Committee is unable
or fails to perform his or her duties, a
supervisor jointly elected by at least one
half of the supervisors shall convene and
preside over the meeting.

Article 188 Arttete+73 At least one
regular meeting of the Supervisory
Committee shall be held every six
months. Supervisors may propose the

convening of an extraordinary meeting

of the Supervisory Committee.

Meetings of the Supervisory

Committee and shall be convened
and presided over by the chairman

of the Supervisory Committee. If the
chairman of the Supervisory Committee
is unable or fails to perform his or her
duties, meetings of the Supervisory

Committee shall be convened and

presided over by the vice chairman

of the Supervisory Committee, and if

the vice chairman of the Supervisory

Committee is unable or fails to

perform his or her duties, a supervisor

jointly elected by at least one half of the
supervisors shall convene and preside
over the meeting.

Article 143
and 145 of the
Guidelines

on Articles of
Association
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After amendment

Basis of
amendment

Article 174 The Supervisory
Committee shall formulate the Rules
of Procedure for the Supervisory
Committee, which shall specify the
procedures for the discussion of
matters and voting of the Supervisory
Committee so as to ensure the efficiency
of work and rationality of the decisions
of the Supervisory Committee.

Article 189 Articte—t+74 The
Supervisory Committee shall

formulate the Rules of Procedure for
the Supervisory Committee, which
shall specify the procedures for the
discussion of matters and voting of the
Supervisory Committee so as to ensure
the efficiency of work and rationality
of the decisions of the Supervisory
Committee. The Rules of Procedure for

the Supervisory Committee shall be

drafted by the Supervisory Committee

and subject to the approval by the

general meeting.

Article 146 of
the Guidelines
on Articles of
Association

Article 175 Votes at meetings of
the Supervisory Committee shall be
conducted by disclosed ballot and each
supervisor shall have one vote.

Article 190 Artiele 175

The meeting
of the Supervisory Committee may

not be held unless two-thirds or more

of supervisors are present. Votes at

meetings of the Supervisory Committee
shall be conducted by disclosed ballot
and each supervisor shall have one vote.

Article 109 of
the Mandatory
Provisions
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After amendment

Basis of
amendment

Votes at on-site meetings of the
Supervisory Committee (including
meetings held by video conference) may
be conducted by a show of hands or
disclosed ballot. If a supervisor attends
an on-site meeting by way of telephone
conference or by way of other such
communication equipment, so long as
the supervisors attending the meeting in
person can clearly hear what he or she
says and communicate with him or her,
all the supervisors in attendance shall
be deemed to have attended the meeting
in person. Subject to ensuring the full
expression by the supervisors of their
opinions at a meeting of the Supervisory
Committee, votes may be conducted and
resolutions may be adopted by means
of communication, and such resolutions
shall be signed by the supervisors in
attendance. A deadline shall be set for
votes held by means of communication,
and if a supervisor fails to express his or
her opinion by the specified deadline, he
or she shall be deemed to abstain.

meetingtnpersont. Subject to ensuring

the full expression by the supervisors
of their opinions at a meeting of the
Supervisory Committee, votes may
be conducted and resolutions may be
adopted by means of tele-conference,
video conference and other electronic
means of communication or in

written form (including via fax and

e-mail, together with the electronic

means of communication, “Voting by
Correspondence’) communtcation, and
such resolutions shall be signed by the

supervisors in attendance. A deadline
shall be set for votes held by means
of communication, and if a supervisor
fails to express his or her opinion by the
specified deadline, he or she shall be
deemed to abstain.
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Basis of
amendment

The voting options open to supervisors
are consent, opposition or abstention.
The supervisors present at a meeting
shall select one from the foregoing
options. If a supervisor fails to select
any of the options or selects two or
more of the options, the chairman of
the meeting shall require him or her to
select again. If he or she refuses to make
a selection, he or she shall be deemed to
abstain.

Resolutions of the Supervisory
Committee shall require the affirmative
vote of at least two-thirds of the
members of the Supervisory Committee
for adoption.

The voting options open to supervisors
are consent, opposition or abstention.
The supervisors present at a meeting
shall select one from the foregoing
options. If a supervisor fails to select
any of the options or selects two or
more of the options, the chairman of
the meeting shall require him or her to
select again. If he or she refuses to make
a selection, he or she shall be deemed to
abstain.

Resolutions of the Supervisory
Committee shall require the affirmative
vote of at least two-thirds of the
members of the Supervisory Committee
for adoption.

Article 176 The Supervisory
Committee shall record the decisions
of all matters considered at the meeting
into the meeting minutes. Participating
supervisors shall sign the meeting
minutes for confirmation. If a supervisor
has different opinions on the meeting
minutes, he or she may give a written
explanation thereof at the time of
signing.

If a supervisor fails to sign the meeting
minutes for confirmation in accordance
with the preceding paragraph, and does
not give a written explanation of his
or her objections, he or she shall be
deemed as being in full agreement with
the meeting minutes.

Article 191 Articte—t+76 The
Supervisory Committee shall record the

decisions of all matters considered at
the meeting into the meeting minutes.
Participating supervisors shall sign the
meeting minutes for confirmation. If a
supervisor has different opinions on the
meeting minutes, he or she may give a
written explanation thereof at the time
of signing.

If a supervisor fails to sign the meeting
minutes for confirmation in accordance
with the preceding paragraph, and does
not give a written explanation of his
or her objections, he or she shall be
deemed as being in full agreement with
the meeting minutes.

The minutes of meetings of the

Supervisory Committee shall be kept

as company files for a period of not

less than 10 years.

Article 147 of
the Guidelines
on Articles of
Association
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Basis of
Before amendment After amendment amendment

Article 177 The minutes of meetings | Article 177—The minutes—of meetings | —
of the Supervisory Committee, together | ef-the-Supervisory-Committee;together
with the meeting notice, meeting | with—themeeting notiee;meeting
materials, meeting sign-in register, tats; i te =1 i S
the instruments of appointment of | the—instruments—ofappointmentof
supervisor proxies, the sound recording | supervisor-proxtes;-thesoundrecording
of the meeting and the vote ballots shall | efthe-meeting-and-the-vote-baltots—shatt
serve as Company files and be kept by | serveasCompanyfiles—and-bekeptby
the office of the Supervisory Committee | the-office-ofthe-Supervisory-Committee
for a period of not less than 10 years. for-aperiod-of nottessthan16-years:

Article 197 The directors shall | Article 98 and
comply with laws, administrative | 125 of the

regulations and these Articles of | Guidelines

Association and assume the following | on Articles of

duties of diligence to the Company; Association

(1)) exercising prudently, carefully

and diligently the rights

granted by the Company so as

to ensure that the Company’s

commercial acts are in line with

laws, administrative regulations

and various requirements of

economic policies of the State

and that its business activities

are within the scope of business

prescribed in the business

license;

(IT) treating all shareholders fairly;

(ITIT) timely having knowledge of

the business operation and

management of the Company;
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(IV) signing written confirmation

of the regular reports of the

Company and ensuring the

truthfulness, accuracy and

completeness of the information

disclosed by the Company;

(V) honestly providing relevant

information and materials to

the Supervisory Committee and

not impeding the Supervisory

Committee or supervisors to

exercise its/their functions or
powers;

(V) other duties of diligence
prescribed by laws,

administrative regulations,

departmental rules and these

Articles of Association.

The preceding paragraphs (IV) to

(VI) also apply to senior management

members.
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Article 199 The Company shall
publish financial reports twice every
fiscal year, namely an interim financial
report within 60 days after the end of the
first six months of the fiscal year and an
annual financial report within 120 days
after the end of the fiscal year.

Article 214 Articte+99—TFheCompany
bl oublishfi - .
i cend , ] . .
i o i 60-d ;
] | of thefi . ] f
s eal ’ i "
i 120d ; ] ]
of-thefiseat—year- The Company

shall submit its annual financial

and accounting report to the CSRC

and the stock exchanges within 4

months from the ending date of each

fiscal year, shall submit its half-year

financial and accounting report to

the local representative office of the
CSRC and stock exchanges within 2
months from the ending date of the

first 6 months of each fiscal year, and

shall submit its quarterly financial

and accounting report to the local

representative office of the CSRC and

stock exchanges within 1 month from

the ending dates of the first 3 months

and first 9 months of each fiscal year.

The abovementioned financial and

accounting reports shall be prepared

in accordance with relevant laws

and announced pursuant to relevant

requirements of the securities

regulatory authorities of the places

where the Company’s shares are
listed.

Where the listing rules of the places

where the Company’s shares are listed

provide otherwise, such provisions
shall prevail.

Article 150 of
the Guidelines
on Articles of
Association
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Article 224 The basic principles for | Article 152

profit distribution of the Company: and 155 of the

Guidelines

@D the Company shall take full | on Articles of
account of return to investors | Association
and distribute dividends to
its shareholders each year
according to the required
proportion of the distributable

profit attributable to

shareholders of the Company

realized in that year;

(IT) the profit distribution policy

of the Company shall maintain

continuity and stability,

and taking into account the

long-term interests of the

Company, the interests of all

shareholders as a whole and the

sustainable development of the
Company; and

(ITIT) the Company shall give priority

to cash dividends as the method

of profit distribution.

Article 225 The specific profit | Article 152
distribution policies of the Company: and 155 of the

Guidelines
@D form of profit distribution: | on Articles of
the Company shall distribute | Association

dividends in the form of cash,

shares or in a combination of

cash and shares. If conditions

for cash dividends are met,

the Company shall distribute

profits in cash dividends.
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(IT) intervals of profit distribution:

the Company, in principle,

shall adopt an annual profit

distribution policy. The board

of directors of the Company

may propose an interim profit

distribution plan according

to profitability, cash flow and

capital demand plan, which

shall be implemented upon

consideration and approval

by the extraordinary general
meeting.

(IIT) 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

ear;
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2. any major external
investment or capital
expenditure plan
(excluding fundraising
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
Company’s audited net
assets in the most recent

fiscal year;

3. other circumstances
which the board of
directors 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 propose
a plan for share dividend
distribution when the Company
is in good operating condition
and the board of directors
believes that the Company’s
share price does not match the
size of its share capital, and the
distribution of share dividends
is beneficial to the interests
of all the shareholders of the
Company as a whole.
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(V) differentiated cash dividend
policies

The board of directors of

the Company will stipulate
differentiated cash dividend
policies, in accordance with

the procedures stipulated in

these Articles of Association

and taking various factors into

consideration, including the

industry features, development

stages, own business model,

profitability and whether there

are major capital expenditure
arrangements:

1. if the Company is

in a developed stage

and has no major

capital expenditure

arrangement, cash

dividends shall take up

a minimum of 80% in

profit distribution;

2. if the Company is in a

developed stage and has

major capital expenditure

arrangement, cash

dividends shall take up

a minimum of 40% in

profit distribution;

3. if the Company is in a

developing stage and has

major capital expenditure

arrangement, cash

dividends shall take up

a minimum of 20% in

profit distribution;
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4. if it is difficult to
distinguish the

development stage of

the Company, but the

Company has major

capital expenditure

arrangement, the profit

distribution may be dealt

with pursuant to the

preceding paragraphs.

Article 226 Deliberation procedure | Article 152
for the profit distribution plan of the | and 155 of the
Company Guidelines

on Articles of
@D the profit distribution plan | Association

of the Company shall be

prepared by the management

according to the Company’s

actual profitability, cash flow,

future business plan and other

factors, and shall be submitted

to the board of directors of

the Company for deliberation.
The board of directors shall
have an adequate discussion

on the reasonability of the

profit distribution plan, and

independent non-executive

directors shall provide definite

opinions. 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 of
directors 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,

and independent non-executive

directors shall provide

definite opinions. Independent

non-executive directors may

solicit the opinions of minority

shareholders, present cash

dividend proposals and submit
them directly to the board of
directors for deliberation.
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(ITT) before the profit distribution
plan is considered at the general

meeting of the Company,

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
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 during
convening of the general

meeting.
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(IV) when the Company does not

distribute cash dividends

due to the aforesaid special

circumstances, the board of

directors shall make special

explanations on specific

reasons for not distributing

cash dividends, exact use of the

Company’s retained profits,

expected return on investment

and other matters, which shall

be submitted to the general

meeting for deliberation after

independent non-executive

directors provide definite

opinions and shall be disclosed

in the media designated by the
Company.

Article 227 Modification of the profit | Article 152
distribution policy of the Company: and 155 of the

Guidelines
The Company shall strictly | on Articles of

implement the profit distribution | Association

policy determined in the Articles of

Association and the specific 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.
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The board of directors 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 directors of the Company, on which

independent non-executive directors

shall provide definite opinions, and

shall be submitted to the general

meeting for deliberation and be

approved by at least two-thirds of

voting rights held by the shareholders

attending the general meeting.

Article 212 Cash dividends and other
payments by the Company to holders
of domestic investment shares shall
be distributed and paid in Renminbi,
whereas those to holders of overseas
listed foreign investment shares shall be
denominated and declared in Renminbi
and paid in foreign currency. The
foreign currency for the cash dividends
and other payments by the Company
to holders of overseas listed foreign
investment shares and other holders
of foreign investment shares shall
be handled in accordance with state
regulations on foreign exchange control.

Article 231 Articte—21+2 Cash
dividends and other payments by
the Company to holders of domestic
investment shares shall be distributed
and paid in Renminbi, whereas those
to holders of overseas listed foreign
investment shares shall be denominated
and declared in Renminbi and paid in
foreign currency. The foreign currency
for the cash dividends and other
payments by the Company to holders
of overseas listed foreign investment
shares and other holders of foreign
investment shares shall be handled
in accordance with state regulations
on foreign exchange control. Except
for otherwise required by relevant

laws and administrative regulations,

applicable interest rate shall be

average middle exchange rate for

relevant foreign currency to Renminbi

as announced by the People’s Bank

of China 3 business days before the

announcement date of dividends and

other payments (inclusive of the day

on which the announcement is made).
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Article 217 The term of engagement
of an accounting firm engaged by the
Company shall commence upon the
adjournment of the annual general
meeting of the Company and end upon
the adjournment of the next annual
general meeting.

Article 236 Artiete21+7 Except
as otherwise provided herein,

engagement of an accounting firm

by the Company shall be subject to

the resolution of the general meeting,
and the board of directors shall

not appoint the accounting firm

until the general meeting makes its

decision. The term of engagement of
an accounting firm engaged by the
Company shall commence upon the
adjournment of the annual general
meeting of the Company and end upon
the adjournment of the next annual
general meeting. The accounting firm

may be reappointed upon expiry of its

term.

Article 158
and 159 of the
Guidelines

on Articles of
Association

Article 238 The Company shall
undertake to provide the engaged

accounting firm with true and

complete accounting evidence,

accounting books, financial and

accounting reports, and other

accounting information, and shall

not reject, conceal or misstate any

information.

Article 160 of
the Guidelines
on Articles of
Association

Article 261 The board of directors
may amend these Articles of

Association in accordance with the

resolution on amendments to these

Articles of Association of the general

meeting and the approval opinions of

the relevant competent authorities.

Article 190 of
the Guidelines
on Articles of
Association

Article 262 Any amendments to the

Articles of Association shall be subject

to announcement if so required to

disclose by the laws, regulations and

the listing rules of places where the

Company’s shares are listed.

Article 191 of
the Guidelines
on Articles of
Association
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Article 242 Notices (for the purposes
of this Chapter, the term “notice”
includes Company communications and
other written materials) of the Company
shall be given or provided by one or
more of the following means:

(0))] by hand;
(II) by mail;
(III) by such electronic means as

e-mail, fax, etc. or on information
media;

(IV) Dby way of a public announcement;

(V) other ways as recognized by the
securities regulatory authorities
of the place where the Company
is listed or as required by these
Articles of Association.

Article 264 Articte242 Notices
(for the purposes of this Chapter,
the term “notice” includes Company
communications and other written
materials) of the Company shall be
given or provided by one or more of the
following means:

(I) by hand;
(IT) by mail;
(IIT) by such electronic means as

e-mail, fax, etc. or on information
media;

(IV) by way of a public announcement;

(V) other ways as recognized by the
securities regulatory authorities
of the place where the Company
is listed or as required by these
Articles of Association.

An announcement on the notice

to be sent to holders of domestic
investment shares by the Company

shall be published on one or several

media designated by the securities

authorities under the State Council.

Article 164 of
the Guidelines
on Articles of
Association
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Unless otherwise specified in these
Articles, if a notice is issued by the
Company to the shareholders of overseas
listed foreign investment shares by way
of announcement, the Company shall
on the same day submit an electronic
version of such announcement to the
SEHK through the electronic publishing
system of the SEHK for immediate
release on the website of the SEHK in
accordance with the requirements of the
local listing rules. Such announcement
shall also be published on the website
of the Company at the same time. In
addition, the notice shall be delivered
to each of the registered addresses as
set forth in the register of holders of
overseas listed foreign investment shares
by way of personal delivery or pre-paid
mail so as to give the shareholders
sufficient notice and time to exercise
their rights or take any action in
accordance with the terms of the notice.

Holders of the Company’s overseas
listed foreign investment shares may
elect in writing to receive corporate
communication that the Company is
required to deliver to shareholders
either by electronic means or by post,
and may also elect to receive either the
Chinese or English version only, or
both the Chinese and English versions.
Such holders shall have the right to
change their choices as to the manner
of receiving and the language versions
of the aforesaid information by giving
a written notice to the Company in
advance within a reasonable period in
accordance with applicable procedures.

Unless otherwise specified in these
Articles, if a notice is issued by the
Company to the shareholders of overseas
listed foreign investment shares by way
of announcement, the Company shall
on the same day submit an electronic
version of such announcement to the
SEHK through the electronic publishing
system of the SEHK for immediate
release on the website of the SEHK in
accordance with the requirements of the
local listing rules. Such announcement
shall also be published on the website
of the Company at the same time. In
addition, the notice shall be delivered
to each of the registered addresses as
set forth in the register of holders of
overseas listed foreign investment shares
in accordance with to their specific

requirements for delivery by way of

personal delivery or pre-paid mail so as
to give the shareholders sufficient notice
and time to exercise their rights or take
any action in accordance with the terms
of the notice.

Holders of the Company’s overseas
listed foreign investment shares may
elect in writing to receive corporate
communication that the Company is
required to deliver to shareholders
either by electronic means or by post,
and may also elect to receive either the
Chinese or English version only, or
both the Chinese and English versions.
Such holders shall have the right to
change their choices as to the manner
of receiving and the language versions
of the aforesaid information by giving
a written notice to the Company in
advance within a reasonable period in
accordance with applicable procedures.
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For domestic shareholders and holders

of overseas listed foreign investment

shares who do not choose in written

form to obtain by post the Company

communications that the Company

shall send to the shareholders, once

the notice sent by the Company is
announced, it shall be deemed that all
relevant parties have received such

notice.

Article 243 For a Company notice
given by hand, the person on whom it is
served shall sign on (or affix his or her
seal to) the note of receipt, and the date
on which he or she signed in receipt
shall be the date of service.

For a Company notice given by mail,
the date of service shall be 48 hours
from the date of consignment to the post
office.

For a Company notice given by fax,
e-mail or publication on a website, the
date on which such notice is dispatched
shall be the date of service.

For a Company notice given by way of
a public announcement, the first day of
publication shall be the date of service.
Such announcement shall be published
in a newspaper or periodical that
satisfies relevant regulations or given
by the method set forth in Article 242 of
these Articles of Association.

Article 265 Articte—243 For a
Company notice given by hand, the
person on whom it is served shall sign
on (or affix his or her seal to) the note
of receipt, and the date on which he or
she signed in receipt shall be the date of

service.

For a Company notice given by mail,
the date of service shall be 48 hours
from the date of consignment to the post
office.

For a Company notice given by fax,
e-mail or publication on a website, the
date on which such notice is dispatched
shall be the date of service.

For a Company notice given by way of
a public announcement, the first day of
publication shall be the date of service.
Such announcement shall be published
in a newspaper or periodical that
satisfies relevant regulations-er—given
bt hod forths o242 of
] o] : cation.

Article 168 of
the Guidelines
on Articles of
Association
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Article 267 The Company shall | Article 170 of
designate at least a newspaper and | the Guidelines

a website in the scope of media | on Articles of

designated in laws, regulations or the | Association

securities regulatory authority of the

State Council to issue announcements

and other to-be-disclosed information

of the Company to shareholders of

domestic investment shares. If an

announcement shall be sent to holders

of H Shares in accordance with the

listing rules of the places where the

Company’s shares are listed and the

Articles of Association, it shall be

published by the methods specified in
SEHK Listing Rules.

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, answer to reporter’s

questions or other forms. The board

of directors 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 exchanges

in the places where the shares of the

Company are listed.
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Article 248 Unless otherwise required
by the context, the following terms used
in these Articles of Association shall
have the meanings assigned to them
below:

(D “controlling shareholder” means
a person that satisfies any of the
following conditions:

(1) he or she, acting alone or
in concert with others, has
the power to elect at least
one half of the directors;

(i)  he or she, acting alone or
in concert with others, has
the power to exercise or
to control the exercise of
at least 30 percent of the
Company’s voting rights;

(iii)) he or she, acting alone
or in concert with others,
holds at least 30 percent of
the outstanding shares of
the Company; or

(iv) he or she, acting alone
or in concert with others,
actually controls the
Company in any other
manner;

(IT)  ““acting in concert” means action
taken by two or more persons
pursuant to an agreement
(whether oral or written) to obtain
or consolidate control of the
Company through the acquisition
by any of them of voting rights of
the Company;

Article 271 Artrete248 Unless
otherwise required by the context, the
following terms used in these Articles
of Association shall have the meanings
assigned to them below:

(I) “controlling shareholder” means
a person that satisfies any of the
following conditions:

(1) he or she, acting alone or
in concert with others, has
the power to elect at least
one half of the directors;

(i1)  he or she, acting alone or
in concert with others, has
the power to exercise or
to control the exercise of
at least 30 percent of the
Company’s voting rights;

(iii)) he or she, acting alone
or in concert with others,
holds at least 30 percent of
the outstanding shares of
the Company; or

(iv) he or she, acting alone
or in concert with others,
actually controls the
Company in any other
manner;

(IT)  ““acting in concert” means action
taken by two or more persons
pursuant to an agreement
(whether oral or written) to obtain
or consolidate control of the
Company through the acquisition
by any of them of voting rights of
the Company;
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(111

aIv)

“actual controller” means a person
who, although not a shareholder
of the Company, is nevertheless
able to actually direct the acts
of the Company by virtue of
an investment relationship,
agreement or other arrangement;

“connected relationship”
means the relationship between
the Company’s controlling
shareholder, actual controller, a
director, a supervisor or senior
officer (including the associates
of the above parties as defined
in the Listing Rules of Hong
Kong Stock Exchange) on the
one hand and an enterprise he or
she directly or indirectly controls
on the other hand, as well as any
other relationship that may result
in a diversion of the Company’s
interests; however, enterprises
controlled by the state shall not
be deemed to have a connected
relationship merely by virtue of
the fact that such enterprises are
under the common control of the
state.

(11T

Iv)

“actual controller” means a person
who, although not a shareholder
of the Company, is nevertheless
able to actually direct the acts
of the Company by virtue of
an investment relationship,
agreement or other arrangement;

subject to the context and
the securities regulatory
requirements of the places
where the Company’s shares
are listed, the terms “related”
and “related party(ies)”
used herein shall refer to (1)
the terms “connected” and
“connected person(s)” as
stipulated in the SEHK Listing
Rules, or (2) the terms “related”
and “related party(ies)”
as stipulated in the Rules
Governing the Listing of Stocks
on Shanghai Stock Exchange.

13 (2}
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Article 273 The appendixes to
these Articles of Association include

the Rules of Procedure for General

Meetings, the Rules of Procedure for
the Board and the Rules of Procedure
for the Supervisory Committee.

Article 197 of
the Guidelines
on Articles of
Association

Article 250 The board of directors is
responsible for explaining these Articles
of Association.

Article 274 Artiete 250 The board of
directors is responsible for explaining
these Articles of Association. Matters
not contained herein shall be

proposed by the board of directors to

the general meeting for approval by

resolutions.

Subject to consideration and approval

at the general meeting, these Articles

of Association shall be implemented

from the date of the initial public

offering and listing of Renminbi

ordinary shares (A shares) of the
Company.
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RULES OF PROCEDURE FOR GENERAL MEETINGS OF
HEBEI CONSTRUCTION GROUP CORPORATION LIMITED

TABLE OF PROPOSED AMENDMENTS ALONG WITH EXISTING ARTICLES

Before amendment

After amendment

Article 1 For the purposes of safeguarding the
legitimate interests of Hebei Construction Group
Corporation Limited (the “Company”) and its
shareholders, specifying the duties and authorities
of the general meeting, ensuring the standardized,
efficient and steady operation of the general
meeting and its lawful exercise of the functions
and powers, guaranteeing the effective exercise of
their functions and powers by the shareholders as
well as protecting the legitimate interests of the
shareholders, these Rules have been formulated in
accordance with the Company Law of the People’s
Republic of China (the “Company Law”), the
Securities Law of the People’s Republic of China,
the Rules Governing the Listing of Securities on
the Stock Exchange of Hong Kong Limited (the
“Listing Rules”), the Articles of Association of
Hebei Construction Group Corporation Limited
(the “Articles of Association”) and other laws
and the laws of the stock exchanges of the places
where the shares of the Company are listed
after taking into account the Company’s actual
condition.

Article 1 For the purposes of safeguarding the
legitimate interests of Hebei Construction Group
Corporation Limited (the “Company”) and its
shareholders, specifying the duties and authorities
of the general meeting, ensuring the standardized,
efficient and steady operation of the general
meeting and its lawful exercise of the functions
and powers, guaranteeing the effective exercise of
their functions and powers by the shareholders as
well as protecting the legitimate interests of the
shareholders, these Rules have been formulated in
accordance with the Company Law of the People’s
Republic of China (the “Company Law”), the
Securities Law of the People’s Republic of China,
the Code of Corporate Governance for Listed

Companies, the Rules Governing Shareholders’

General Meetings of Listed Companies, the

Rules Governing the Listing of Stocks on the

Shanghai Stock Exchange, the Rules Governing

the Listing of Securities on the Stock Exchange of
Hong Kong Limited (the “SEHK Listing Rules”),
the Articles of Association of Hebei Construction
Group Corporation Limited (the “Articles of
Association”) and other laws and the laws of the
stock exchanges of the places where the shares of
the Company are listed after taking into account
the Company’s actual condition.

Article 3 The general meeting shall consist of
all the shareholders of the Company, and exercise
its functions and powers specified by the laws, the
Listing Rules and the Articles of Association. Any
entity or individual shall not unlawfully interfere
with the shareholder’s disposal of his/her own
rights.

Article 3 The general meeting shall consist of
all the shareholders of the Company, and exercise
its functions and powers specified by the laws,

the EtstingRutes listing rules of the places

where the shares of the Company are listed

and the Articles of Association. Any entity or
individual shall not unlawfully interfere with the
shareholder’s disposal of his/her own rights.
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Article 4 Shareholders legally holding shares
of the Company are all qualified for attending
the general meeting in person or by proxy, and
entitled to all rights in accordance with laws
and these Rules, including right of information,
right to speak, inquiry right and voting right.
Shareholders and proxies attending the general
meeting in person shall observe requirements
of relevant laws, such as the Company Law, the
Articles of Association and these Rules, take
initiative to maintain the order of the meeting, and
shall not infringe upon legitimate interests of other

Article 4 Shareholders legally holding shares
of the Company are all qualified for attending the
general meeting in person or by proxy, and entitled
to all rights in accordance with laws and these
Rules, including right of information, right to
speak, inquiry right and voting right. Shareholders
and proxies attending the general meeting in
person shall observe requirements of relevant
laws, such as the Company Law, the listing rules
of the places where the shares of the Company

are listed, the Articles of Association and these
Rules, take initiative to maintain the order of the

shareholders. meeting, and shall not infringe upon legitimate
interests of other shareholders.
Article 5 In accordance with requirements | Article 5 In accordance with requirements

regarding the holding of general meetings as
stipulated under the Company Law and other
relevant laws, the Listing Rules, the Articles of
Association and these Rules, the general meetings
shall be organized in a prudent and timely manner.
All directors of the Company shall perform
their due diligence obligations to ensure that
the general meeting can be convened normally
and its functions and powers can be exercised in
accordance with the laws.

regarding the holding of general meetings as
stipulated under the Company Law and other
relevant laws, the listing rules of the places
where the Company’s shares are listed, the

Articles of Association and these Rules, the
general meetings shall be organized in a prudent
and timely manner. All directors of the Company
shall perform their due diligence obligations to
ensure that the general meeting can be convened
normally and its functions and powers can be
exercised in accordance with the laws.

—1III-2 -




APPENDIX III

TABLE OF EXISTING ARTICLES WITH AMENDMENTS

TO THE RULES OF PROCEDURE FOR GENERAL MEETINGS

Before amendment

After amendment

Article 8 The general meeting shall be the organ
of authority of the Company and shall exercise
the following functions and powers in accordance
with the law:

D to decide on the business policies and
investment plans of the Company;

(I) to elect and replace directors and

supervisors who are not representatives

of the employees and to decide on matters

relating to their remuneration;

(IIT)  to consider and approve reports of the board

of directors;

(IV) to consider and approve reports of the

Supervisory Committee;

(V) to consider and approve the Company’s

annual financial budgets and final accounts;

(VI) to consider and approve the Company’s

profit distribution plans and plans for

making up losses;

(VII) to pass resolutions concerning the increase

or reduction of the Company’s registered

capital;

(VIII) to pass resolutions on the issuance of
corporate bonds;

(IX) to pass resolutions on the merger, division,

dissolution, liquidation or change in

corporate form of the Company;

(X) to prepare and amend these Articles of

Association;

Article 8 The general meeting shall be the organ
of authority of the Company and shall exercise
the following functions and powers in accordance
with the law:

€8 to decide on the business policies and
investment plans of the Company;

(IT) to elect and replace directors and

supervisors who are not representatives

of the employees and to decide on matters

relating to their remuneration;

(IIT)  to consider and approve reports of the board

of directors;

(IV) to consider and approve reports of the

Supervisory Committee;

(V) to consider and approve the Company’s

annual financial budgets and final accounts;

(VI) to consider and approve the Company’s

profit distribution plans and plans for

making up losses;

(VII) to pass resolutions concerning the increase

or reduction of the Company’s registered

capital;

(VIII) to pass resolutions on the issuance of
corporate bonds;

(IX) to pass resolutions on the merger, division,

dissolution, liquidation or change in

corporate form of the Company;

(X) to prepare and amend these Articles of

Association;
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(XI) to pass resolutions on the engagement,
dismissal or non-renewal of the engagement
of accounting firms by the Company;

(XII) to consider motions raised by a shareholder
alone or shareholders together holding at
least 3 percent of the Company’s voting

shares;

(XIII) to consider and approve matters relating to
the purchase or disposal of material assets
by the Company within one year in an
amount representing more than 30 percent
of the Company’s latest audited total assets;

(XIV) to consider and approve the changes in the
use of proceeds;

(XV) to consider and approve equity incentive
plans;

(XVI) to consider and approve matters relating to
the provision of guarantee for third parties
as specified in the Articles of Association

(XVII) to consider connected transactions required
to be considered and approved by the
general meeting as prescribed by laws and
the securities regulatory rules of the place
where shares of the Company are listed;
and

(XVII) to consider other matters that require to

be resolved by the general meeting as

prescribed by laws, relevant regulations of
the securities regulator of the place where

Company shares are listed, the Articles of

Association and these Rules.

(XI) to pass resolutions on the engagement,
dismissal or non-renewal of the engagement
of accounting firms by the Company;

(XII) to consider motions raised by a shareholder
alone or shareholders together holding at
least 3 percent of the Company’s voting

shares;

(XIIT) to consider and approve matters relating to
the purchase or disposal of material assets
by the Company within one year in an
amount representing more than 30 percent
of the Company’s latest audited total assets;

(XIV) to consider and approve the changes in the
use of proceeds;

(XV) to consider and approve equity incentive
plans;

(XVI) to consider and approve matters relating to
the provision of guarantee for third parties
as specified in the Articles of Association

(XVII) to consider connected transactions required
to be considered and approved by the
general meeting as prescribed by laws,
administrative regulations, department
rules, regulatory documents and the
securities regulatory rules of the places
where shares of the Company are listed
e . | l -
ptace—whereshares—of the Companyare
histed; and

(XVII) to consider other matters that require
to be resolved by the general meeting
as prescribed by laws, administrative
regulations, department rules, regulatory
documents, relevant regulations of the
securities regulatory authorities of the
places where the Company’s shares are

listed, the Articles of Association and these

Rules retevantregutations—of-theseeurities
regttatorof-the ptace—whereCompany
] Listed— ol : o
and-these Rules.
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Article 9 The provision of guarantee by the
Company to third parties as set forth below shall
be subject to the consideration and approval of the
general meeting:

0)) any guarantee to be provided after the
total amount of guarantee provided by the
Company to third parties reaches or exceeds
30 percent of the latest audited total assets;

(I) any guarantee to be provided to a
shareholder, the actual controller or a
related person thereof; and

(IIT) other provisions of guarantees that are

required to be submitted to the general
meeting for approval as prescribed by the
laws and the Articles of Association.

The provision of guarantee to third parties other
than as mentioned above shall be subject to
the consideration and approval of the board of
directors as authorized by the general meeting.

The guarantee as mentioned in item (i) of the
preceding paragraph shall be approved by
more than two-thirds of voting rights held by
shareholders who attend the meeting.

The shareholders as mentioned in item (ii) of the
preceding paragraph or the shareholders controlled
by actual controller as mentioned in the above
paragraph shall not participate in voting on the
matters as mentioned in the preceding paragraph.
Such matters require the affirmative votes of more
than half of the other shareholders attending the
meeting.

Article 9 The provision of guarantee by the
Company to third parties as set forth below shall
be subject to the consideration and approval of the
general meeting:

D any guarantee to be provided after the
total amount of guarantee provided by the
Company to third parties reaches or exceeds
30 percent of the latest audited total assets;

(I) any guarantee to be provided to a

shareholder, the actual controller or a

related person thereof; and

(III) any guarantee provided after the total

amount of external guarantees provided

by the Company or its subsidiaries

reach(es) or exceed(s) 50% of the latest

audited net assets;

(IV) any guarantee provided to anyone whose

gearing ratio exceeds 70%;

(V) any single guarantee with a guarantee

amount exceeding 10% of the latest

audited net assets;

(HEVI) other provisions of guarantees that are
required to be submitted to the general
meeting for approval as prescribed by the
laws, the listing rules of the places where

the Company’s shares are listed and the

Articles of Association.

The provision of guarantee to third parties other
than as mentioned above in the preceding

paragraphs shall be subject to the consideration
and approval of the board of directors as
authorized by the general meeting.
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If a director, general manager, deputy general
manager and other senior management member
violate the provisions on the approval authority
or consideration procedure of guarantee to third
parties as specified in laws, the Articles of
Association or these Rules, thereby causing the
Company to sustain a loss, he or she shall be liable
for the damages and the Company may institute a
legal action against him or her in accordance with
the law.

The guarantee as mentioned in item (I) of the first

paragraph of this article precedingparagraph

shall be approved by more than two-thirds of

voting rights held by shareholders who attend the
meeting.

The shareholders as mentioned in item (II) of the

first paragraph of-theprecedingparagraph or

the shareholders controlled by actual controller

as mentioned in the—abeveparagraph this item

shall not participate in voting on the matters as

mentioned in thepreceding paragraph this item-

and such matters require the affirmative votes of

more than half of the other shareholders attending
the meeting.

If a director, president general-manager, deputy
general-manager vice president and other senior
management member violate the provisions on

the approval authority or consideration procedure
of guarantee to third parties as specified in laws,
regulations, rules, the Articles of Association

or these Rules, thereby causing the Company to
sustain a loss, he or she shall be liable for the
damages and the Company may institute a legal
action against him or her in accordance with the
law.
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Article 12 The Company shall convene an
extraordinary general meeting within two months
from the date of the occurrence of any of the
following circumstances:

D the number of directors is less than the
number provided for in the Company
Law or less than two-thirds of the number
prescribed in these Articles of Association;

(IT)  the losses of the Company that have not

been made up reach one-third of its total

paid in share capital;

(IIT)  such is requested in writing by a shareholder

alone or shareholders together holding

at least 10 percent of the Company’s

shares (the number of shares held by the

shareholders shall be counted based on the

date of the written request);

(IV) the board of directors considers it

necessary;

(V) the Supervisory Committee proposes that

such a meeting shall be held;

(VI) at least one-half of all of the independent

non-executive directors agree to propose

that such a meeting shall be held;

(VII) other circumstance as specified by laws and

these Articles of Association.

Article 12 The Company shall convene an
extraordinary general meeting within two months
from the date of the occurrence of any of the
following circumstances:

€8 the number of directors is less than the
number provided for in the Company
Law or less than two-thirds of the number
prescribed in these Articles of Association;
(IT)  the losses of the Company that have not
been made up reach one-third of its total
paid in share capital;
(IIT)  such is requested in writing by a shareholder
alone or shareholders together holding
at least 10 percent of the Company’s
shares (the number of shares held by the
shareholders shall be counted based on the
date of the written request);

(IV) the board of directors considers it

necessary;

(V) the Supervisory Committee proposes that

such a meeting shall be held;

(VI¥) other circumstance as specified by laws and
these Articles of Association.

Article 13 Where the Company cannot

convene a general meeting within the prescribed

deadline as required in the preceding articles,

it shall report to the local representative office

of the China Securities Regulatory Commission
(the “CSRC”) where the Company is located
and the stock exchanges where the Company’s

shares are listed in advance, and shall state the

reasons and make announcements.
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Article 14 When a general meeting is held,

the Company shall engage lawyers to provide

legal opinions on the follow issues and make an

announcement:

(1)) whether the procedures of convening

and holding the meeting comply with

laws, administrative regulations and the

Articles of Association;

(I) whether the qualification of attendees
and convener is legal and valid;

(ITT) whether the procedure and result of
voting is legal and valid; and

(IV) legal opinions on other relevant issues

requested by the Company.

Article 14
accounting for at least one-half of the Company’s

Independent non-executive directors

independent non-executive directors shall have the
right to propose to the board of directors in writing
that they call an extraordinary general meeting.
The board of directors shall, in accordance with
laws and these Articles of Association, give a
written response on whether or not it agrees to
call such an extraordinary general meeting within
10 days after receipt of the proposal from the
independent non-executive directors aforesaid.

If the board of directors agrees to call an
extraordinary general meeting, it shall issue a
notice calling such meeting within 5 days after the
resolutions are made; if the board of directors does
not agree to call such meeting, it shall give the
reasons therefor in writing and publish the same in
a public announcement.

Article 16 Articte+4 Independent non-executive
directors accounting for at least one-half of the
Company’s independent non-executive directors
shall have the right to propose to the board of
directors in writing that they call an extraordinary
general meeting. The board of directors shall,
in accordance with laws and these Articles of
Association, give a written response on whether
or not it agrees to call such an extraordinary
general meeting within 10 days after receipt of
the proposal from the independent non-executive
directors aforesaid.

If the board of directors agrees to call an
extraordinary general meeting, it shall issue a
notice calling such meeting within 5 days after the
resolutions are made; if the board of directors does
not agree to call such meeting, it shall give the
reasons therefor in writing and publish the same in
a public announcement.
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Article 16 A shareholder alone or shareholders
together holding at least 10 percent of the
Company’s shares shall have the right to make a
request to the board of directors in writing that
it call an extraordinary general meeting. The
board of directors shall, in accordance with laws,
regulations and the Articles of Association, give a
written response on whether or not it agrees to call
such a meeting within 10 days after receipt of the
request.

If the board of directors agrees to call an
extraordinary general meeting, it shall issue a
notice calling such meeting within 5 days after
it has so resolved. The consent of the relevant
shareholder(s) is required for any changes to be
made in the notice to the original proposal.

If the board of directors does not agree to call
such meeting, or fails to give a response within 10
days after receipt of the request, the shareholder
alone or shareholders together holding at least
10 percent of the shares shall have the right to
propose to the Supervisory Committee in writing
that it call the extraordinary general meeting.

If the Supervisory Committee agrees to call the
extraordinary general meeting, it shall issue a
notice calling such meeting within 5 days after
receipt of the request. The consent of the relevant
shareholder(s) is required for any changes to be
made in the notice to the original request.

If the Supervisory Committee fails to issue
a notice calling the general meeting by the
prescribed deadline, it shall be deemed to have
failed to convene and preside over such meeting,
and a shareholder who alone or shareholders who
together holding at least 10 percent of the shares
of the Company for at least 90 days in succession
may himself/herself/themselves convene and
preside over such meeting.

Article 18 Articte1t6 Where shareholders
request to convene an extraordinary general

meeting or a class meeting, the following

procedures should be followed:

@D shareholders individually or together

holding more than 10% (including

10%) of shares with voting rights at the

meeting to be convened may sign one

or several written requests in the same

format and with the same contents to

the board of directors to convene an

extraordinary general meeting or class

meeting of shareholders and which shall
also specify the meeting’s agenda. The
aforesaid number of shares held by

shareholders shall be calculated as at
the date of the written request, proof of
shareholding document in written shall

be provided by the shareholder who
proposed such request. The board of
directors shall make a written response

as to whether or not it agrees to convene

such an extraordinary general meeting or

class meeting within ten (10) days upon

receipt of the proposal in accordance

with laws, regulations and the Articles
of Association. A—sharchotderatone—or
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If the board of directors agrees to call an
extraordinary general meeting or class
meeting, it shall issue a notice calling
such meeting within 5 days after it has
so resolved. The consent of the relevant
shareholder(s) is required for any changes
to be made in the notice to the original
proposal.

(I) If the board of directors does not agree to
call such meeting, or fails to give a response
within 10 days after receipt of the request,
the shareholder alone or shareholders
together holding at least 10 percent of the
shares shall have the right to propose to the
Supervisory Committee in writing that it
call the extraordinary general meeting or

class meeting.

If the Supervisory Committee agrees to
call the extraordinary general meeting or
class meeting, it shall issue a notice calling
such meeting within 5 days after receipt
of the request. The consent of the relevant
shareholder(s) is required for any changes
to be made in the notice to the original
request.

(IIT) If the Supervisory Committee fails to issue
a notice calling the general meeting or
class meeting by the prescribed deadline, it
shall be deemed to have failed to convene
and preside over such meeting, and a
shareholder who alone or shareholders
who together holding at least 10 percent
of the shares of the Company for at least
90 days in succession may himself/herself/
themselves convene and preside over such

meeting.
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Article 17 Shareholders requesting the | Artielte +7—Sharchotdersrequestingthe
convening of a class shareholders’ meeting shall | conveningofa—<ctasssharechotders™ meeting—shatt

do so by the procedure set forth below: doso-bytheproceduresetforth-beltow+

(D two or more shareholders holding in | h—twoormore—sharehotders—hotdingin
aggregate at least 10 percent of the shares aggregate—atleast H0percent-of-theshares
carrying the voting right at the meeting carrying-the—votingrightat-the meeting
to be held may sign one or more written tobehetdmaystgnoneormore—written
requests of identical form and content reqtests—ofidenttealformand—content
requesting that the board of directors requesting—that-theboardofdirectors
convene a class shareholders’ meeting convenea—ctass—sharcholders>meeting
and stating the topics to be discussed at and-statingthetoptes—to-bediscussedat
the meeting. The board of directors shall the-meeting—Theboard-of-directors—shatt
convene the class shareholders’ meeting conrvenethe—class—shareholders™meeting
as soon as possible after having received as—soon—aspossible—afterhaving recetved
the aforementioned written request. The the—afoerementioned—written—request—The
shareholding referred to above shall be sharehotdingreferred—toaboveshattbe
calculated as of the day on which the cateutated—as—of-thedayon—whichthe
written request is made. writtenrequestismade:

(IT) if the board of directors fails to issue | Hh——iftheboeardof-directorstaitstotssue
a notice to convene such meeting afnotircetoeconvene suchmeeting
within 30 days after having received within—30—days—afterhaving recetrved
the aforementioned written request, the the—aforementioned—writtenreqtest;the
shareholders who made such request may sharehotders—whomadesuehrequestmay
themselves convene the meeting within themselves—econvenethe meeting—within
four months after the board of directors four-months—afterthe-board-ofdirectors
received the request. The procedure for recetved—therequest—Theprocedurefor
the shareholders to convene such meeting the—shareholderstoconvenesuchmeeting
shall, to the extent possible, be identical to shal—to-the-extentpossible; be-tdenticalto
the procedure for the board of directors to the—procedurefor-the-board-ofdirectors—to
convene the shareholders’ meetings. convene-the-shareholders™meetings:
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Article 18
or shareholders decide(s) to itself/themselves

If the Supervisory Committee

convene a general meeting, it or they must notify
the board of directors thereof, and issue the notice
calling the extraordinary general meeting. In
addition to complying with the provisions of the
Articles of Association and Article 20 of these
Rules, such notice shall comply with the following
provisions:

(D the motions may not add new content,
otherwise the proposing shareholder(s) or
Supervisory Committee shall submit a new
request to the board of directors to call a
general meeting by the aforementioned
procedure;

(IT) the venue of the meeting shall be the
domicile of the Company. Until the
resolution(s) of the general meeting is/are
made, the shareholding percentages of the
convening shareholders shall not be less
than 10 percent.

When the Supervisory Committee or shareholders
itself/themselves convene a general meeting, the
board of directors and the secretary to the board
shall cooperate. The board of directors shall
provide the register of shareholders as of the date
of record. The register of shareholders obtained
by the convener may not be used for any purpose
other than to hold the general meeting.

Article 19 Atrticte—+8 If the Supervisory
Committee or shareholders decide(s) to itself/
themselves convene a general meeting, it or they
must notify the board of directors thereof, and
file the same to the local representative office
of the CSRC where the Company is located and
the stock exchanges where the shares of the
Company are listed. and-tsste-thenotree—calting
] ” | o Tradditi
. tht] .. - o] ;
L. i ot 20-0f t} Rutes- ]
e shall Lo with-thefollowi sioms:

Until the resolution(s) of the general meeting is/

are made, the shareholding percentages of the

convening shareholders shall not be less than 10
percent.
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The convening shareholders shall provide the

relevant evidence to the local representative
office of the CSRC where the Company is
located and the stock exchanges where the

Company’s shares are listed at the same time

as sending the notice of general meeting and

announcing the passed resolutions at the

general meeting.

Article 20
or shareholders themselves convene a

When the Supervisory Committee

general meeting, the board of directors and

the secretary to the board of directors shall

cooperate. The board of directors shall provide

the register of shareholders as of the date of

record. If the board of directors fails to provide

the register of shareholders, the convener

may apply to the securities depository or the

agency to obtain the same on the strength of the

relevant notice or announcement convening the

general meeting. The register of shareholders

obtained by the convener may not be used for

any purpose other than to hold the general
meeting.

Article 19 When the Supervisory Committee
or shareholders themselves convene a general
meeting, the necessary expenses shall be borne by
the Company.

Article 21-Artiecte+9 When the Supervisory
Committee or shareholders themselves convene a
general meeting as a result of failure to convene

such meetings by the board of directors in

accordance with the preceding requirements,

the necessary expenses shall be borne by the
Company and shall be deducted from the

sums owed by the Company to the negligent

directors.
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Article 22 When the Company is to hold a
general meeting, it shall issue a written notice
45 days (exclusive of the date when the meeting
is held) prior to the meeting informing all the
registered shareholders of the matters to be
considered and the date and place of the meeting.
Shareholders who intend to attend the general
meeting shall, within 20 days prior to the day on
which the meeting is to be held, revert the reply
slip to the Company stating that they will attend
the meeting. Regarding the calculation of the
notice period, the date of the meeting shall not
be included. For notices given under this article,
the date posted shall be the date of delivering the
relevant notice to post office by the Company or
the share registrar appointed by the Company.

Article 24 Artiete22 When the Company is to
hold a general meeting, it shall issue a written
notice 45 days (exclusive of the date when the
meeting is held) prior to the meeting informing
all the registered shareholders of the matters
to be considered and the date and place of the
meeting. Shareholders who intend to attend the
general meeting shall, within 20 days prior to the
day on which the meeting is to be held, revert the
reply slip to the Company stating that they will
attend the meeting. Regarding the calculation

of the notice period, the date of the meeting

shall not be included. For notices given under
this article, the date posted shall be the date of
delivering the relevant notice to post office by

the Company or the share registrar appointed

by the Company.

Article 24 Notice of a general meeting shall
be delivered to the shareholders (whether or not
entitled to vote thereat) by hand or prepaid mail
at the recipient’s address shown in the register
of shareholders, or given by way of a public
announcement.

The “public announcement” referred to in the
preceding paragraph shall, be published in one
or more newspapers or periodicals designated by
the securities regulatory authorities of the state
council and the regulator of the place of listing,
and on the Company’s website and the website of
the stock exchange during the period between 45
and 50 days before the meeting is to be held. Once
the announcement is made, all holders of domestic
investment shares shall be deemed to have

received notice of the relevant general meeting.

Article 26 Artrete24 Notice of a general
meeting shall be delivered to the shareholders
(whether or not entitled to vote thereat) by hand
or prepaid mail at the recipient’s address shown in
the register of shareholders, or given by way of a
public announcement.

The “public announcement” referred to in the
preceding paragraph shall, be published in one
or more newspapers or periodicals designated by
the securities regulatory authorities of the state
council and the regulator of the place of listing,
and on the Company’s website and the website of
the stock exchange during the period between 45
and 50 days before the meeting is to be held. Once
the announcement is made, all holders of domestic
investment shares shall be deemed to have
received notice of the relevant general meeting.
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For holders of H shares, subject to the laws,
regulations, the listing rules of the place where
the shares of the Company are listed and these
Articles of Association, the notice of a general
meeting, circular of shareholders and relevant
documents may be published on the websites of
the Company and the SEHK.

The notice of the class meeting shall be delivered
only to the shareholders entitled to voting thereat.

Except for otherwise stipulated in these Rules, the
procedures of a class meeting shall, to the extent
possible, be identical with the procedures of a
general meeting. The provisions in these Rules
in relation to the procedures for the holding of
a general meeting shall be applicable to a class
meeting.

Subject to laws, administrative regulations,

regulatory documents and relevant

requirements of the securities regulatory

authorities of the places where the Company’s

shares are listed as well as the fulfilling relevant

prescribed procedures, for holders of overseas

listed foreign shares, the Company may issue

the notice of a general meeting to them by

publication on the website of the Company or
those designated by The Stock Exchange of
Hong Kong Limited or otherwise permitted
by SEHK Listing Rules and the Articles of
Association in lieu of distributing the relevant

information to the holders of overseas listed

foreign shares by hand or by postage prepaid
mail. For-holdersof H-shares;subjectto-thetaws;
Fatioms—thetisti ! I ' ]

The notice of the class meeting shall be delivered
only to the shareholders entitled to voting thereat.

Except for otherwise stipulated in these Rules, the
procedures of a class meeting shall, to the extent
possible, be identical with the procedures of a
general meeting. The provisions in these Rules
in relation to the procedures for the holding of
a general meeting shall be applicable to a class
meeting.
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ey

(D

(111

Iv)

V)

Article 26 The notice of a general meeting shall
include:

the date, place and duration of the meeting;

the matters and motions submitted to the
meeting for consideration;

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

a disclosure of the nature and extent of the
material interests, if any, of any director,
supervisor, general manager or other senior
management members in any matter to
be discussed; and an explanation of the
difference, if any, between the way in
which the matter to be discussed would
affect such director, supervisor, general
manager or other senior management
members in his capacity as shareholder and
the way in which such matter would affect
other shareholders of the same class;

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

Article 28-Artiete26 The notice of a general
meeting shall be made in writing and shall

include:

ey

"y

(IIT)

Iv)

V)

the date, place and duration of the meeting;

the matters and motions submitted to the
meeting for consideration;

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

a disclosure of the nature and extent of the
material interests, if any, of any director,
supervisor, general-manager president or
other senior management members in any
matter to be discussed; and an explanation
of the difference, if any, between the
way in which the matter to be discussed
would affect such director, supervisor,
general-manager president or other senior
management members in his capacity as
shareholder and the way in which such
matter would affect other shareholders of
the same class;

the full text of any special resolution
proposed to be approved at the meeting;
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(VI) conspicuously a statement that all
shareholders are entitled to attend and vote,
that they may appoint proxies in writing
to attend and vote at such meeting on their
behalves and that such proxies need not be
the shareholders of the Company;

(VII) state the time and place for serving the
instruments of appointment for voting at the

meeting;

(VIII) the date of record for the shareholders who
are entitled to attend the meeting; and

(IX) the name and contact information of the

contact person for the meeting.

(VI) conspicuously a statement that all
shareholders are entitled to attend and vote,
that they may appoint proxies in writing
to attend and vote at such meeting on their
behalves and that such proxies need not be
the shareholders of the Company;

(VII) state the time and place for serving the
instruments of appointment for voting at the

meeting;

(VIII) the date of record for the shareholders who
are entitled to attend the meeting; and

(IX) the name and contact information of the

contact person for the meeting.

Documents of general meetings containing

notice and/or supplementary notice of

general meetings should sufficiently and

comprehensively disclose all the specific

contents of all proposals. If the independent

non-executive directors are required to express

their opinions on a matter to be discussed,

such opinion and the reasons therefor shall be

disclosed when the notice or supplementary

notice of the general meeting is issued.
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Article 29 If it is proposed to discuss the

election of directors or supervisors at a general

meeting, documents of general meetings

containing notice of the general meeting should

disclose full information of the candidates for

directors and supervisors. The notice should at

least include the followings:

@D personal information including

educational background, work experience

and part-time posts;

(II) whether the candidates have related
relationship with the Company or its

controlling shareholders and de facto

controllers;

(ITI)  disclosing the number of shares of the

Company held by the candidates;

(IV) whether subject to punishment by the

securities regulatory authorities and

stock exchanges where the Company’s

shares are listed and other relevant

department and sanctioned by the

securities exchange.

Unless a director or supervisor is elected via

the cumulative voting system, each candidate

for director or supervisor shall be proposed via

a separate proposal.
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Article 29 The Company shall hold the general
meeting at its domicile or the place as required by
the Articles of Association.

General meetings will set meeting venue and
be convened by ways of on-site meetings.
The Company may provide convenience for
shareholders by other means to the extent as
permitted under the listing rules of the place where
the Company’s shares are listed. Shareholders who
attend the meeting in the aforesaid manners shall
be deemed as present.

The shareholders may attend the general meeting
in person, and also may authorize others to attend
and exercise the voting right within the scope of
authorization. Both have the equal legal effect.

Article 32 Arttele29 The Company shall hold
the general meeting at its domicile or other
specific place as announced in the notice of

the general meeting thepltace—asrequiredbythe
o] ; tiom.

General meetings will set meeting venue and
be convened by ways of on-site meetings.
The Company may provide convenience for
shareholders via online voting and by other

means to the extent as permitted under the listing
rules of the place where the Company’s shares are
listed. Shareholders who attend the meeting in the
aforesaid manners shall be deemed as present.

If the general meeting is convened online or

through other forms, the time and procedures

of the voting online or in other forms shall

be clearly stated in the notice of the general

meeting. The starting time of the voting online

or in other forms shall not be earlier than

3:00 pm on the day before the on-site general

meeting and shall not be later than 9:30 am

on the day of the on-site general meeting. The

ending time shall not be earlier than 3:00 pm

on the day of the on-site general meeting.

. el horizeofl :
I exereise_thevotine tiehtwithint .
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Article 33 The Company shall, on the premise

of ensuring the lawfulness and validity of

the general meeting, provide convenience to

shareholders in attending the general meeting

through various means and channels, with

priority given to the provision of modern

information technology measures such as online

voting platforms so long as it is technologically

accessible.

Article 31
registered on the record date or their proxies shall

All holders of ordinary shares

have the right to attend a general meeting and the
Company and the convener of the meeting shall
not decline for any reason.

Article 35 Artiete 3+ All holders of ordinary
shares registered on the record date or their
proxies shall have the right to attend a general
meeting and the Company and the convener of the
meeting shall not decline for any reason.

The shareholders may attend the general

meeting in person, and also may authorize

others to attend and exercise the voting right

within the scope of authorization. Both have the

equal legal effect.

Article 36 Any shareholders entitled to
attend and vote at a general meeting shall have

the right to appoint one or several persons

(who may not be shareholders) to act as their

proxies to attend and vote at the meeting on

their behalves. The proxies so appointed by the

shareholders may exercise the following rights:

@D the shareholder’s right to speak at the
meeting;

(IT) the right to demand or join in demanding

a poll;

(ITI) the right to vote by hand or on a poll,

except that if a shareholder has appointed

more than one proxy, the proxies may

only exercise the voting rights by way of
poll.
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Article 33 An individual shareholder who
attends a meeting in person shall produce his or
her own identity card or other valid document or
proof evidencing his or her identity. If he or she
appoints a proxy to attend the meeting on his or
her behalf, such proxy shall produce his or her
own valid proof of identity and the instrument of
appointment from the shareholder.

Shareholders that are legal persons shall
be represented at a meeting by their legal
representative or a proxy appointed by their legal
representative. If the legal representative attends
the meeting, he or she shall produce his or her
own valid identity card and valid proof of his
or her legal representative status. If a proxy has
been appointed to attend the meeting, such proxy
shall produce his or her own valid identity card
and the lawful instrument of appointment issued
by the legal representative of the legal person
shareholder. The power of attorney shall clearly
state the number of shares held by the proxies,
the name of the proxies, matter represented by the
proxies, the signing date and the effective period
of the power of attorney, signature or seal of the
principal or the signature of directors or a duly

appointed proxy.

Article 38 Artiete33  An individual shareholder
who attends a meeting in person shall produce his
or her own identity card or other valid document
or proof evidencing his or her identity. If he or
she appoints a proxy to attend the meeting on his
or her behalf, such proxy shall produce his or her
own valid proof of identity and the instrument of
appointment from the shareholder.

Shareholders that are legal persons shall
be represented at a meeting by their legal
representative or a proxy appointed by their legal
representative. If the legal representative attends
the meeting, he or she shall produce his or her
own valid identity card and valid proof of his
or her legal representative status. If a proxy has
been appointed to attend the meeting, such proxy
shall produce his or her own valid identity card
and the lawful instrument of appointment issued
by the legal representative of the legal person

shareholder. Thepower-of-attorney—shal—<clearty
state-the number-ofshareshetd-by-theproxtes;
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Article 34 The instrument appointing a voting
proxy shall be deposited at the domicile of the
Company or at such other place as specified in the
notice of the meeting at least 24 hours prior to the
meeting at which the proxy is authorized to vote
or 24 hours prior to the specified time of the vote.

If the instrument is signed by another person
authorized by the principal, the power of attorney
or other document authorizing the signature shall
be notarized. The notarized power of attorney or
other authorizing document shall be deposited
together with the instrument appointing the
voting proxy at the domicile of the Company or at
such other place as specified in the notice of the
meeting.

If the principal is a legal person, its legal
representative or the person resolved and
authorized by the board of directors or other
decision-making body shall attend the general
meeting of the Company on its behalf.

If the shareholder in question is a recognized
clearing house (or its proxy), it may appoint
one or more person(s) as it thinks fit to act as
its representative(s) at any general meeting or
any class shareholders’ meetings. However, if
more than one proxy obtains the authorization,
the instrument of appointment shall specify
the number and class of shares that each proxy
represents. Such duly authorized person may
represent the clearing house (or its proxy)
to exercise the same power as if he/she is an
individual shareholder of the Company.

Article 39 Artiele34 The instrument appointing
a voting proxy shall be deposited at the domicile
of the Company or at such other place as specified
in the notice of the meeting at least 24 hours prior
to the meeting at which the proxy is authorized to
vote or 24 hours prior to the specified time of the
vote.

If the instrument is signed by another person
authorized by the principal, the power of attorney
or other document authorizing the signature shall
be notarized. The notarized power of attorney or
other authorizing document shall be deposited
together with the instrument appointing the
voting proxy at the domicile of the Company or at
such other place as specified in the notice of the
meeting.

If the principal is a legal person, its legal
representative or the person resolved and
authorized by the board of directors or other
decision-making body shall attend the general
meeting of the Company on its behalf.

If the shareholder in question is a recognized
clearing house (or its proxy) as defined in
the relevant provisions of Hong Kong laws

promulgated from time to time, it may appoint

one or more person(s) as it thinks fit to act as
its representative(s) at any general meeting or
any class shareholders’ meetings. However, if
more than one proxy obtains the authorization,
the instrument of appointment shall specify
the number and class of shares that each proxy
represents and shall be duly signed by the

authorized personnel recognized by the clearing

house. Such duly authorized person may represent
the clearing house (or its proxy) to attend the
meeting (without showing share certificates, the

notarized authorization and/or further evidence

of duly authorization to serve as the proof of

due authorization) and exercise the same power

as if he/she is an individual shareholder of the
Company.
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Article 40 Any instrument of appointment

issued by the board of directors of the Company

to the shareholders for the appointment of

proxies shall give the shareholders free choice

to instruct their proxies to cast an affirmative

or negative vote and enable the shareholders to

give separate instructions on each matter to be

voted on in connection with each topic of the

meeting. The instrument of appointment shall

specify that in the absence of instructions from

the shareholder, the proxy may vote as he or
she thinks fit.

Article 37 The convener shall verify the
legitimacy of the shareholders’ qualifications
based on the shareholders’ register provided by
the securities registration and clearing institution,
and shall register the names of the shareholders as
well as the amount of voting shares held by them.
The registration for a meeting shall be completed
before the meeting presider announces the number
of shareholders and proxies that attend the meeting
onsite and the total amount of their voting shares.

Article 43 Artiete37 The convener and the
lawyer appointed by the Company shall verify

the legitimacy of the shareholders’ qualifications
based on the shareholders’ register provided by
the securities registration and clearing institution,
and shall register the names of the shareholders as
well as the amount of voting shares held by them.
The registration for a meeting shall be completed
before the meeting presider announces the number
of shareholders and proxies that attend the meeting
onsite and the total amount of their voting shares.

Article 40 The chairman of the meeting can
require the proposer to make description for the
motion:

D If the proposer is from the board of
directors, the chairman of the board of
directors or other persons authorized by
the chairman will make description for the
motion;

(IT)  If the proposer is a shareholder in the
Supervisory Committee who independently
or jointly holds more than 3% voting
shares of the Company, the proposer or his/
her legal representative or shareholders’
authorized proxy will make description for
the motion.

A rticte40—The—chai > :
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Article 41 Motions listed in the conference
agenda shall be deliberated before voting. The
general meeting shall give proper discussion
time for each motion. The meeting chairman
shall ask whether the shareholders present at the
meeting have completed deliberation, and if the
shareholders do not dissent, the deliberation will
be deemed to have been completed.

Article 45 Minutes shall be kept of general
meetings and the secretary to the board of
directors shall be responsible therefor. Minutes of
the meeting shall include:

D the date and venue of, and the agenda for,
the meeting, and the name of the convener;
(I)  the names of the chairman of the meeting
and of the directors, supervisors, secretary
to the board, general manager and other
senior management staff in attendance or
present in a non-voting capacity;
(IIT) number of shareholders and proxies present
at the meeting, number of shares carrying
voting rights they held and the percentage
of such shares in the total shares of the
Company;
(IV) the deliberation process, speaking points
and voting results for each motion;
(V) the queries and suggestions of the
shareholders and the relevant replies or
explanations;

(VI) voting results for each matter voted on;

(VII) the names of the vote counter and

scrutineer; and

(VIII) other particulars which the Articles of
Association require to be recorded in the
minutes.

Article 49 Articte45 Minutes shall be kept of
general meetings and the secretary to the board of
directors shall be responsible therefor. Minutes of
the meeting shall include:

48 the date and venue of, and the agenda for,
the meeting, and the name of the convener;
(II)  the names of the chairman of the meeting
and of the directors, supervisors, secretary
to the board, general-manager president and
other senior management staff in attendance
or present in a non-voting capacity;
(III) number of shareholders and proxies present
at the meeting, number of shares carrying
voting rights they held and the percentage
of such shares in the total shares of the
Company;
(IV) the deliberation process, speaking points
and voting results for each motion;
(V) the queries and suggestions of the
shareholders and the relevant replies or
explanations;

(VI) voting results for each matter voted on;

(VII) the names of the attorney, vote counter and
scrutineer; and

(VIII) other particulars which the Articles of
Association require to be recorded in the
minutes.
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Article 46 The directors and secretary to the
board of directors who attended the meeting,
the convener or his/her representative and the
chairman of the meeting shall sign the minutes
and shall ensure that the meeting minutes are true,
accurate and complete. The meeting minutes shall
be kept together with the sign-in register of the
shareholders present in person, the instruments of
appointment of proxies and valid information on
votes cast online or by other means for a period of
not less than 10 years.

Article 50 Articte 46 The convener shall ensure
that the meeting minutes are true, accurate

and complete. The directors, supervisors and
secretary to the board of directors who attended

the meeting, the convener or his/her representative
and the chairman of the meeting shall sign the

minutes-and-shalt-ensure-that-the-meeting minutes
are—true;accurateand-—complete. The meeting

minutes shall be kept together with the sign-in
register of the shareholders present in person, the
instruments of appointment of proxies and valid
information on votes cast online or by other means
for a period of not less than 10 years.

Article 47 The convener shall ensure that
the general meeting continues until the final
resolution has been adopted. If a general meeting
is suspended or if it is unable to reach a resolution
due to force majeure or other such special reason,
necessary measures shall be taken to resume the
general meeting as soon as possible or the general
meeting shall be directly adjourned and the same
announced in a timely manner.

Article 51 Arttete47 The convener shall ensure
that the general meeting continues until the final
resolution has been adopted. If a general meeting
is suspended or if it is unable to reach a resolution
due to force majeure or other such special reason,
necessary measures shall be taken to resume the
general meeting as soon as possible or the general
meeting shall be directly adjourned and the same
announced in a timely manner. Meanwhile, the

convener shall report to the local representative
office of the CSRC of the domicile of the
Company and the stock exchanges of the places

where the Company’s shares are listed.

Article 49 Matters other than those which the
laws, administrative regulations or the Articles
of Association require to be adopted by special
resolution shall be approved by way of ordinary

resolutions at the general meeting.
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Article 53 Decisions of the general meeting on

any of the following matters shall be adopted

by ordinary resolution:

(1)) work reports of the board of directors

and the Supervisory Committee;

(IT) the profit distribution plans and plans for

making up losses drafted by the board of

directors;

(III) the appointment, dismissal and

remuneration of the members of the

board of directors and the Supervisory

Committee and the method of payment of

the remuneration;

(IV) the Company’s annual budgets and final

accounts;

(V) balance sheets, profit statements and

other financial statements;

(VD) the Company’s annual reports; and

(VII) matters other than those which the laws,
administrative regulations, the listing

rules of the stock exchange on which

the shares of the Company are listed, or

these Articles of Association require to be

adopted by special resolution.
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ey

(D

(111

Iv)

V)

(VD)

(VII)

Article 50 Decisions of the general meeting on
any of the following matters shall be adopted by
special resolution:

the increase or reduction of the registered
capital and issuance of any class of shares,
warrants or other similar securities by the
Company;

the issuance of corporate bonds;

the division, merger, dissolution, liquidation
or change in the corporate form of the
Company;

the amendment of the Articles of
Association of the Company;

the purchase or sale by the Company within
one year of (a) material asset(s) exceeding
or the provision of security the amount(s)
of which exceeds, alone or in the aggregate,
30 percent of the audited total assets of the
Company as at the most recent period;

equity incentive plans; and

other matters which the laws, the Articles
of Association or these Rules require to
be adopted by special resolution or which
the general meeting considers will have
a material impact on the Company and
therefore require, by an ordinary resolution,
to be adopted by special resolution.

Article 54 Artiete50 Decisions of the general
meeting on any of the following matters shall be

adopted by special resolution:

ey

(D

(111

V)

V)

(VD)

(VID)

the increase or reduction of the registered
capital and issuance of any class of shares,
warrants or other similar securities by the
Company;

the issuance of corporate bonds;

the division, merger, dissolution, liquidation
or change in the corporate form of the
Company;

the amendment of the Articles of
Association of the Company;

the purchase or sale by the Company within
one year of (a) material asset(s) exceeding
or the provision of security the amount(s)
of which exceeds, alone or in the aggregate,
30 percent of the audited total assets of the
Company as at the most recent period;

equity incentive plans; and

other matters which the laws,
administrative regulations, the listing

rules of the stock exchanges on which

the shares of the Company are listed,

the Articles of Association or these Rules
require to be adopted by special resolution
or which the general meeting considers will
have a material impact on the Company and
therefore require, by an ordinary resolution,
to be adopted by special resolution.
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Article 51
exercises his or her voting rights based on

When a shareholder (or a proxy)

the number of voting shares which he or she
represents, each share shall entitle him or her to
one vote.

No voting rights shall attach to the Company
shares held by the Company, and such shares shall
not be counted among the total number of voting
shares present at a general meeting.

Where any shareholder is, under the Listing Rules,
required to abstain from voting on any particular
matter being considered or restricted to voting
only for or only against any particular matter being
considered, any votes cast by or on behalf of such
shareholder in contravention of such requirement
or restriction shall not be counted.

Article 55 Articte5+ When a shareholder (or
a proxy) exercises his or her voting rights based
on the number of voting shares which he or she
represents, each share shall entitle him or her to
one vote.

When a general meeting considers a material

event affecting the interests of small and

medium investors, voting for small and medium

investors shall be counted separately. The

results of separate counting shall be publicly

disclosed in a timely manner.

No voting rights shall attach to the Company
shares held by the Company, and such shares shall
not be counted among the total number of voting
shares present at a general meeting.

The Company’s board of directors, independent

non-executive directors and shareholders who

meet the relevant requirements can publicly

solicit shareholders’ voting rights. The

solicitation of shareholders’ voting rights shall

fully disclose the specific voting intentions and

other information to the solicited persons. It is

forbidden to solicit shareholders’ voting rights

in a paid or disguised paid form. The Company

shall not impose restriction of minimum

shareholding ratio on the solicitation of voting
rights.

Where any shareholder is, under the+tisting
Rtutes applicable laws and regulations and

the listing rules of the stock exchanges where

the Company’s shares are listed, required to

abstain from voting on any particular matter being
considered or restricted to voting only for or only
against any particular matter being considered,
any votes cast by or on behalf of such shareholder
in contravention of such requirement or restriction
shall not be counted.
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Article 56 Proposals submitted to a general

meeting shall be voted by poll, but subject

to the requirements of the listing rules of the

places where the Company’s shares are listed,

the chairman of the meeting may in good faith

allow resolutions purely related to procedural

or administrative matters to be voted on by a

show of hands.

If a proposal is permitted to be voted by a show

a hands under the listing rules of the places

where the Shares of the Company are listed, the

chairman of the meeting shall announce whether

the motion has been carried in accordance

with the results of the vote by show of hands,

and shall record the same in the minutes of the

meeting (without need to evidence the number

of votes for or against the resolutions adopted

at the meeting, or the percentages thereof),

which shall be conclusive evidence.

Article 57 If the matter demanded to be voted
upon by ballot is the election of the chairman or

the adjournment of the meeting, a ballot shall

be taken immediately. If a ballot is demanded

for any other matter, such ballot shall be taken

at the time decided upon by the chairman and

the meeting may proceed with the discussion
of other matters; the result of the ballot shall
still be regarded as a resolution passed at that

meeting.

Article 58 When a ballot is held, shareholders
(including proxies) having the right to two

or more votes need not use all of their voting

rights in the same way.
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Article 54 The list of candidates for the position
of director or supervisor shall be put in the form of
a motion before the general meeting for resolution.

When the general meeting votes on the election
of directors or supervisors, it may, pursuant to
the Articles of Association or a resolution of the
general meeting, do so by cumulative voting.

For the purposes of the preceding paragraph,
the term “cumulative voting” means that, when
the general meeting votes to elect directors or
supervisors, each share carries a number of voting
rights equivalent to the number of directors or
supervisors to be elected, and a shareholder
may cluster his or her voting rights. The board
of directors shall announce the biographies and
basic information of candidates for directors and
supervisors to shareholders.

Article 61 Artiete54 The list of candidates for
the position of director or supervisor shall be put
in the form of a motion before the general meeting
for resolution.

When the general meeting votes on the election of

directors or supervisors, it nray shall, putrswantto
! e ; oy bt -

general-meeting; do so by cumulative voting.

For the purposes of the preceding paragraph,
the term “cumulative voting” means that, when
the general meeting votes to elect directors or
supervisors, each share carries a number of voting
rights equivalent to the number of directors or
supervisors to be elected, and a shareholder
may cluster his or her voting rights. The board
of directors shall announce the biographies and
basic information of candidates for directors and
supervisors to shareholders.

Details of operation of cumulative voting system

are as follows:

(05 Where cumulative voting system is

used to elect directors and supervisors,

the list of candidates of independent

directors, non-independent directors and

supervisors shall be divided into different

groups of resolutions for voting at the

general meeting;

(I) Shareholders attending the general

meeting shall have the same number

of votes as the number of directors or

supervisors to be elected under each

group of resolution for each share held

in respect of resolutions subject to

cumulative voting system; and
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(II) The number of votes held by

shareholders can be concentrated to vote

for one candidate or several candidates.
Shareholders should vote within the
number of votes for each group of

resolutions. The elections of independent

directors, non-independent directors and

shareholder representative supervisors

shall be carried out separately and no

cumulative vote can be used across

different groups of resolutions.

Article 58 Votes at general meeting shall be cast
by disclosed ballot.

Article58—V | . hatit
by-disclosed-battot:

Article 59 A shareholder attending a general
meeting shall express one of the following
opinions on any proposed resolutions to be voted
on: for, against or abstain.

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 “abstain”.

Article 65 Articte59 A shareholder attending a
general meeting shall express one of the following
opinions on any proposed resolutions to be voted
on: for, against or abstain, except that securities

registration and settlement institutions, being

the nominal holders of shares subject to the

Mechanism for Mutual Market Access between

Mainland China and Hong Kong, may express

opinions according to the intentions of actual

holders.

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 “abstain”.
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TO THE RULES OF PROCEDURE FOR GENERAL MEETINGS

Before amendment

After amendment

Article 60 Before a proposal is put to vote at
a general meeting, two representatives of the
shareholders shall be nominated to count the votes
and to act as the scrutineers. If a shareholder
is interested in the matter to be considered, the
shareholder and his/her/its proxy shall neither
count the votes nor act as the scrutineer.

During the voting process of a general meeting,
the vote count and examination of the poll shall
be conducted together by the vote-counter and
the scrutineer, and the voting outcome shall be
announced at the meeting. The voting outcome for
each resolution shall be recorded in the meeting
minutes.

Article 66 Artiete60 Before a proposal is put to
vote at a general meeting, two representatives of
the shareholders shall be nominated to count the
votes and to act as the scrutineers. If a shareholder
is interested in the matter to be considered, the
shareholder and his/her/its proxy shall neither
count the votes nor act as the scrutineer.

During the voting process of a general meeting,
the vote count and examination of the poll shall be
conducted together by lawyers, representatives of

shareholders and representatives of supervisors
the-vote-counter-and-the-serutineer, and the voting
outcome shall be announced at the meeting.

The voting outcome for each resolution shall be
recorded in the meeting minutes.

Shareholders of the Company or their proxies

who vote online or by other means shall have

the right to check their voting results through

the relevant voting system.

Article 67 The physical general meeting

shall not end earlier than meeting held online

or by any other means, and the presider of

the meeting shall announce the voting results

on each proposal at the physical meeting and

whether the proposal is adopted based on the
voting results.

All parties involved in the voting physical,

online or by any other means at the general

meeting, including the Company, vote counters,

scrutineers, substantial shareholders and

network service providers, shall be obliged to

keep the voting confidential before the voting

results are formally announced.
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Before amendment After amendment

Article 68 Resolutions of a general

meeting shall be announced timely, and the

announcement shall contain the number of

shareholders and proxies present, the total

number of shares carrying voting rights and

the percentage of the total voting shares of the

Company, means of voting, the voting result for

each proposal and the details of each resolution

passed. The Company shall calculate the

number of the holders of domestic shares and

foreign shares attending the meeting and their

respective voting results separately and make

an announcement in this regard.

Article 69 In the event that a proposal is not

approved, or the general meeting makes any

modification to any resolution adopted at the

previous meeting, a special note shall be made

in the announcement on resolutions of the

general meeting.

Article 61 All parties involved in the voting
physically at the general meeting, including
the Company, vote counters, scrutineers and
substantial shareholders, shall be obliged to keep
the voting confidential before the voting results

are formally announced.

Article 71 If a vote recount is conducted at

a general meeting, the result thereof shall be

recorded in the minutes of the meeting. The

minutes of meetings together with the sign-in

register of attending shareholders and the

proxy forms shall be kept at the Company’s

domicile.
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Before amendment
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Article 66 When the Company issues different
categories of shares, the shareholders holding
these different categories of shares are referred to
as class shareholders.

Class shareholders shall be entitled to the rights
and undertake obligations in line with the laws,
administrative regulations and the Articles of
Association.

Article 75 Arttetle66 When the Company issues
different categories of shares, the shareholders
holding these different categories of shares are
referred to as class shareholders.

Class shareholders shall be entitled to the rights
and undertake obligations in line with the laws,
administrative regulations and the Articles of
Association.

Except for the holders of other classes of shares,

the holders of domestic shares and holders of

overseas-listed foreign investment shares shall

be treated as holders of different classes of

shares.

Article 71
shareholders’ meeting, it shall issue a written

When the Company is to hold a class

notice 45 days prior to the meeting informing all
the registered shareholders of that class of the
matters to be considered at and the date and place
of the meeting. Shareholders that intend to attend
the meeting shall, within 20 days prior the day on
which the meeting is to be held, serve a written
reply on the Company stating that they will attend
the meeting.

If the number of shares carrying the right to vote
at the meeting represented by the shareholders
intending to attend the meeting is more than half
of the total number of shares of that class carrying
the right to vote at the meeting, the Company
may hold the class shareholders’ meeting. If
not, the Company shall, within five days, inform
the shareholders once again of the matters to
be considered at and the date and place of the
meeting in the form of a public announcement.
After such notification by public announcement,
the Company may hold the class shareholders’
meeting.

Where there are special provisions in the Listing
Rules, such provisions shall prevail.

Article 80 Artiete—7+ When the Company is to
hold a class shareholders’ meeting, it shall issue
a written notice 45 days prior to the meeting
informing all the registered shareholders of that
class of the matters to be considered at and the
date and place of the meeting. Shareholders that
intend to attend the meeting shall, within 20 days
prior the day on which the meeting is to be held,
serve a written reply on the Company stating that
they will attend the meeting.

If the number of shares carrying the right to vote
at the meeting represented by the shareholders
intending to attend the meeting is more than half
of the total number of shares of that class carrying
the right to vote at the meeting, the Company
may hold the class shareholders’ meeting. If
not, the Company shall, within five days, inform
the shareholders once again of the matters to
be considered at and the date and place of the
meeting in the form of a public announcement.
After such notification by public announcement,
the Company may hold the class shareholders’
meeting.

Where there are special provisions in the listing
rules of the places where the Company’s shares

are listed, such provisions shall prevail.
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Before amendment

After amendment

Article 73 These Rules shall come into force
on the date that the Company’s overseas listed
foreign investment shares are listed and traded on
The Stock Exchange of Hong Kong Limited.

Article 82 Artiete—73 Subject to approval
at the general meeting, these Rules shall be

implemented from the date of the initial public

offering and listing of the Renminbi ordinary
shares (A shares) of the Company onthedate
] he € , ¥ | fored

. ] listed ’ ted T1
Stock Fxcl 1 K Limited.
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TABLE OF EXISTING ARTICLES WITH AMENDMENTS

TO THE RULES OF PROCEDURE FOR THE BOARD

RULES OF PROCEDURE FOR THE BOARD OF
HEBEI CONSTRUCTION GROUP CORPORATION LIMITED

TABLE OF PROPOSED AMENDMENTS ALONG WITH EXISTING ARTICLES

Before amendment

After amendment

Article 1
the corporate governance structure of Hebei

For the purposes of improving

Construction Group Corporation Limited (the
“Company”), regulating the manner of the
proceedings and decision-making procedures of
the board of directors of the Company, facilitating
the directors and the board of directors in
effectively discharging their duties and enhancing
the standards of the board of directors in its
regulated operation and scientific decision-making,
these rules (the “Rules”)have been formulated in
accordance with the Company Law of the People
’s Republic of China (the “Company Law”), the
Articles of Association of Hebei Construction
Group Corporation Limited (the “Articles of
Association”) and relevant requirements of the
laws or the stock exchange of the places where the
securities of the Company are listed and taking
into account the actual circumstances of the
Company.

Article 1
the corporate governance structure of Hebei

For the purposes of improving

Construction Group Corporation Limited (the
“Company”), regulating the manner of the
proceedings and decision-making procedures of the
board of directors of the Company, facilitating the
directors and the board of directors in effectively
discharging their duties and enhancing the
standards of the board of directors in its regulated
operation and scientific decision-making, these
rules (the “Rules”) are formulated in accordance
with the Company Law of the People ‘s Republic
of China (the “Company Law”), the Securities
Law of the People’s Republic of China, the
Code of Corporate Governance for Listed

Companies, the Rules Governing the Listing

of Securities on the Stock Exchange of Hong

Kong Limited, the Rules Governing the Listing

of Stocks on the Shanghai Stock Exchange and

the Articles of Association of Hebei Construction
Group Corporation Limited (the “Articles of
Association”) and retevant other requirements
of the laws or the stock exchange of the place
where the securities of the Company are listed and
taking into account the actual circumstances of the
Company.

Article 3 The board of directors of the Company
shall consist of 10 directors, including one
honorary chairman, one chairman, one vice
chairman and 4 independent directors.

Article 3 The board of directors of the Company
shall consist of 10 directors, including one
honorary chairman, one chairman, one vice
chairman and 4 independent non-executive
directors.
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TABLE OF EXISTING ARTICLES WITH AMENDMENTS

TO THE RULES OF PROCEDURE FOR THE BOARD

Before amendment

After amendment

Article 4 Directors shall be elected at general
meetings with a term of office of three years.
Upon the expiry of the term of office, a director
shall be eligible to offer himself for re-election
and re-appointment. The chairman of the board of
directors shall be elected and removed by more
than one-half of all directors. The term of office
of the chairman shall be 3 years, renewable upon
re-election. Directors are not required to hold
shares of the Company.

Article 4 Directors shall be elected or replaced
at general meetings and could be dismissed by

general meetings before the expiry of his or her

term of office. The term of office for directors
shall be with-atermrof-offtee-of three years. Upon
the expiration of the term of office, a director shall

be eligible to offer himself for re-election and
re-appointment.

The term of office of a director shall commence

on the date of taking office and end on the

expiration of the term of office of the relevant

board of directors. If no replacement director is

elected in a timely manner upon the expiration

of the term of office of a director, such director

shall continue to perform his or her duties as

a director in accordance with the provisions of

laws, administrative regulations, department

rules and the Articles of Association until the

newly-elected director takes office.

The general manager and other senior

management members may serve concurrently

as director, provided that the total number of

directors who serve concurrently as the general

manager or other senior management members

and directors held by staff representatives shall

not exceed half of the total number of directors

of the Company.

The honorary chairman, chairman and vice
chairman chairman of the board of directors shall
be elected and removed by more than one-half of

all directors. The term of office of the chairman
shall be 3 years, renewable upon re-election.
Directors are not required to hold shares of the
Company.

-1v-2 -




APPENDIX IV

TABLE OF EXISTING ARTICLES WITH AMENDMENTS

TO THE RULES OF PROCEDURE FOR THE BOARD

Before amendment

After amendment

ey

(D

(111

Iv)

V)

(VD)

Article 5 The board of directors shall exercise
the following functions and powers:

to convene general meetings and report its
work to the general meetings;

to implement the resolutions of the general
meetings;

to decide on the Company’s business plans
and investment plans;

to formulate the Company’s annual
financial budgets and final accounts;

to formulate the Company’s profit
distribution plan and the plan for making up
losses;

to formulate proposals for the increase
or reduction of the Company’s registered
capital, the issuance of shares, debentures
or other securities and the listing project of
the Company;

Article 5 The board of directors shall exercise

the following functions and powers:

ey

(D

(IIT)

V)

V)

(VD)

to convene general meetings and report its
work to the general meetings;

to implement the resolutions of the general
meetings;

to decide on the Company’s business plans
and investment plans;

to formulate the Company’s annual
financial budgets and final accounts;

to formulate the Company’s profit
distribution plan and the plan for making up
losses;

to formulate proposals for the increase
or reduction of the Company’s registered
capital, the issuance of shares, debentures
or other securities and the listing project of
the Company;
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TO THE RULES OF PROCEDURE FOR THE BOARD

Before amendment

After amendment

(IX)

(VII) to formulate plans for major acquisition,

repurchase of the shares of the Company
or the merger, division, dissolution or
change of the nature of incorporation of the
Company;

(VIII) to decide on such matters as the Company’s

investments in third parties, purchase
and sale of assets, asset mortgages, the
provision of security for third parties, wealth
management entrustment and connected
transactions, within the authority granted by
the general meetings;

to determine on the establishment of the
Company’s internal management bodies as
well as the setup or cancellation of branches
or representative offices of the Company;

(VII) to formulate plans for major acquisition,

repurchase of the shares of the Company
or the merger, division, dissolution or
change of the nature of incorporation of the
Company;

(VIII) to decide on such matters as the

(IX)

Company’s investments in third parties,

purchase and sale of assets, asset

mortgages, pledge, the provision of

external guarantees, wealth management

entrustment, related/connected

transactions, banking facilities, loans

(including but not limited to working

capital loans, commercial bank

acceptance, letter of guarantee, and

letter of credit), except those required to

be considered by the general meeting in

accordance with the relevant laws and

regulations, the listing rules of the stock

exchange where the Company’s shares

are listed and the Articles of Association

to formulate the equity incentive plans of

the Company;
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TO THE RULES OF PROCEDURE FOR THE BOARD

Before amendment

After amendment

(X)

(XI)

(XII)

(XV)

to engage or dismiss the Company’s
president and secretary to the board of
directors; to engage or dismiss such senior
management members as vice president,
head of Financial Management Department,
as proposed by the president, and to decide
on matters relating to their remuneration,
rewards and punishments;

to formulate the basic management systems
of the Company;

to formulate proposals for amendments to
the Articles of Association;

(XIII) to manage the information disclosure of the

Company;

(XIV)to propose to the general meetings

the appointment or replacement of an
accounting firm that provides audit service
of annual financial statement to the
Company and decide the audit fee;

to listen to the work reports of the
Company’s general manager and inspect his
or her work;

(EXX)

(XID)

to determine on the establishment of the
Company’s internal management bodies as
I i
. cf;  theC :

to engage or dismiss the Company’s
president and secretary to the board of
directors; to engage or dismiss such senior
management members as vice president,
head of Financial Management Department,
as proposed by the president, and to decide
on matters relating to their remuneration,
rewards and punishments;

to formulate the basic management systems
of the Company;

(XIII) to formulate proposals for amendments to

the Articles of Association;

(XHHV) to manage the information disclosure of the

(XEV)

Company;

to propose to the general meetings
the appointment or replacement of an
accounting firm that provides audit service
of annual financial statement to the
Company-and-decide-the-audit-fee;
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TO THE RULES OF PROCEDURE FOR THE BOARD

Before amendment

After amendment

(XVI) to decide the establishment of special
committees and their compositions;

(XVII) to exercise other functions and powers
conferred by the laws, regulations and the
listing rules of the stock exchange of the
place where the shares of the Company
are listed, at general meetings and these
Articles.

Resolutions relating to the above, with the
exception of items (VI), (VII) and (XII) above
which shall be approved by more than two thirds
of the directors, shall be approved by more than
half of the directors.

(XVI) to listen to the work reports of the

Company’s general-manager president and
inspect his or her work and to approval

such work reports of the president;

(XVII) to decide the establishment of special

committees and their compositions;
(XVIII) to exercise other functions and powers
conferred by the laws, regulations and the
listing rules of the stock exchange of the
place where the shares of the Company
are listed, at general meetings and these
Arttetes the Articles of Association.

Resolutions relating to the above, with the
exception of items (VI), (VII) and (XIII) above
and other matters as prescribed by laws,

administrative regulations, department rules,

the listing rules of the stock exchange where

the shares of the Company are listed and the

Articles of Association which shall be approved

by more than two thirds of the directors, shall be
approved by more than half of the directors. In
addition to the approval by more than half of

all directors, any matters of external guarantees

within the approved authority of the board

of directors shall be approved by more than

two-thirds of the directors present at the board
meeting.
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Before amendment

After amendment

Article 6 The board of directors shall perform
the corporate governance functions, including but
not limited to:

D to implement, review and improve the
corporate governance system and condition
of the Company;

(IT)  to review and supervise the training and
continuing professional development of
directors and senior management members;
(III) to review and supervise the compliance
of the policies with laws and relevant
regulations of the securities regulatory
authority where the shares of the Company
are listed and to make the relevant
disclosure;

(IV) to formulate, review and supervise the code

of conduct and relevant practice manual of

employees and directors.

The board of directors shall be responsible for the
aforementioned corporate governance functions. It
may also delegate the duties to one or more of its

special committees.

Article 6 The board of directors shall perform
the corporate governance functions, including but
not limited to:

(D to implement, review and improve the
corporate governance system and condition
of the Company;

(IT)  to review and supervise the training and
continuing professional development of
directors and senior management members;
(III) to review and supervise the compliance
of the policies with laws and relevant
regulations of the securities regulatory
authority where the shares of the Company
are listed and to make the relevant
disclosure;

(IV) to formulate, review and supervise the

code of conduct and relevant compliance

praetiee manual of employees and directors.

The board of directors shall be responsible for the
aforementioned corporate governance functions. It
may also delegate the duties to one or more of its
special committees.
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Before amendment

After amendment

Article 8 The board of directors shall clarify
authorities with respect to investments in third
parties, acquisition and sale of assets, assets
mortgages, the provision of guarantee for third
parties, wealth management entrustment and
connected transaction, and establish strict
examination and decision-making procedures.
Major investment projects shall be assessed by
relevant experts and professionals and submitted
at the general meetings for consideration and
approval.

Article 8 In cases where the expected value

of fixed assets proposed for disposal by the

board of directors, when aggregated with

the value of fixed assets disposed of within

four (4) months before the proposed disposal,
exceeds thirty-three percent (33%) of the fixed
assets value set out in the latest balance sheet

reviewed by the general meetings, the board

of directors shall not dispose of or approve

the disposal of such fixed assets without prior

approval at the general meetings.

The disposal of fixed assets referred to in this

article includes the transfer of certain rights

and interests of assets, but not including

provision of guarantees with fixed assets.

The validity of transaction regarding fixed

assets disposal by the Company shall not be

affected due to a breach of the first paragraph

of this article.
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After amendment

ey

(D

(111

Iv)

V)

Article 9 The chairman of the board of directors
shall exercise the following functions and powers:

to preside over general meetings, to
convene and preside over meetings of the
board of directors;

to supervise and check on the
implementation of the resolutions of the
general meetings and the board of directors;

to sign the significant documents of the
board of directors and other documents
required to be signed by the legal
representative of the Company;

to sign the share certificates, corporate
bonds and other marketable securities of the
Company;

to exercise special powers of discretion and
disposal regarding the Company’s affairs in
compliance with the laws and regulations
and in the interests of the Company in
the event of emergency caused by force
majeure such as wars and natural disasters,
and to report to the board of directors and
general meetings after exercising such
powers;

Article 9 The chairman of the board of directors

shall exercise the following functions and powers:

ey

(D)

(111

Iv)

V)

to preside over general meetings, to
convene and preside over meetings of the
board of directors;

to supervise and check on the
implementation of the resolutions of the
general meetings and the board of directors;

to sign the significant documents of the
board of directors and other documents
required to be signed by the legal
representative of the Company;

to sign the share certificates, corporate
bonds and other marketable securities of the
Company;

to exercise special powers of discretion and
disposal regarding the Company’s affairs in
compliance with the laws and regulations
and in the interests of the Company in
the event of emergency caused by force
majeure such as wars and natural disasters,
and to report to the board of directors and
general meetings after exercising such
powers;
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Before amendment

After amendment

(VD)

(VID)

to receive the work reports of the general
manager, other senior management members
of the Company and the persons-in-charge
of the invested enterprises of the Company;

the board of directors authorizes the
chairman of the board of directors to decide
on the following issues:

1. any pledge of assets and investment
in third parties with a transaction
amount being less than 10% of
the latest audited net assets of the
Company;

2. any entrusted wealth management
with a transaction amount being less
than 3% of the latest audited net
assets of the Company;

3. any banking facility and loan
(including but not limited to working
capital loans, commercial bank
acceptance, letter of guarantee,
and letter of credit) (other than
PPP construction projects) with
an amount being less than 10% of
the latest audited net assets of the
Company;

(VI)

(VID)

to receive the work reports of the
generalnranager president, other senior
management members of the Company
and the persons-in-charge of the invested
enterprises of the Company;

the board of directors authorizes the
chairman of the board of directors to decide
on the following issues:

1. any pledge of assets and investment
in third parties with a single
transaction amount being less than
10% of the latest audited net assets
of the Company;

2. any entrusted wealth management
with a single transaction amount
being less than 3% of the latest
audited net assets of the Company;

3. any banking facility and loan
(including but not limited to working
capital loans, commercial bank
acceptance, letter of guarantee,
and letter of credit) (other than
PPP construction projects) with an
single amount being less than 10%
of the latest audited net assets of the
Company;
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Before amendment

After amendment

any project tender, public-private
partnership (PPP) projects,
build-transfer (BT) projects with a
single amount being less than 30% of
the latest audited total assets of the
Company;

any donation with a single amount
being less than RMB3 million and
the total amount within a year being
less than RMB10 million, and the
total amount to the same receiver in
the same year being less than RMB3
million;

any purchase, sale and disposal of
material assets within a year with
an amount being less than 10% of
the latest audited net assets of the
Company;

other contracts, transactions or
arrangements with an amount being
less than 10% of the latest audited
net assets of the Company;

any project tender, public-private
partnership (PPP) projects,
build-transfer (BT) projects with a
single amount being less than 3610%
of the latest audited total assets of
the Company;

any donation with a single amount
being less than RMB3 million and
the total amount within a year being
less than RMB10 million, and the
total amount to the same receiver in
the same year being less than RMB3
million;

any purchase, sale and disposal of
material assets within a year with
an amount being less than 10% of
the latest audited net assets of the
Company;

other contracts, transactions or
arrangements with an amount being
less than 10% of the latest audited
net assets of the Company;
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Before amendment

After amendment

8. to resolve on the establishment
or cancellation of branches or
representative offices of the
Company.

(VIID) to exercise other functions and powers
conferred by the laws, regulations, the
articles of association or the board of
directors.

8. to resolve on the establishment
or cancellation of branches or
representative offices of the
Company.

(VIII) to exercise other functions and powers
conferred by the laws, regulations, the
articles of association or the board of

directors.

Article 11 If the chairman of the board of
directors is unable to perform his or her duties
or fails to perform his or her duties, his or her
duties shall be performed by the vice chairman
of the board of directors; if the vice chairman of
the board of directors is unable or fails to perform
these duties, a director elected by at least one half
of the directors shall perform such duties.

Article 11 The vice chairman shall assist the

chairman of the board of directors in work. If

the chairman of the board of directors is unable to
perform his or her duties or fails to perform his or
her duties, his or her duties shall be performed by
the vice chairman of the board of directors; if the
vice chairman of the board of directors is unable
or fails to perform these duties, a director elected
by at least one half of the directors shall perform
such duties.

Article 13 Meetings of the board of directors are
divided into regular meetings and extraordinary
meetings. The board of directors shall hold at least
four regular meetings each year.

Article 13 Meetings of the board of directors are
divided into regular meetings and extraordinary
meetings. The board of directors shall hold at least
four regular meetings each year. Meetings shall
be convened by the chairman of the board of

directors.
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Before amendment

After amendment

Article 14 Before giving the notice on convening
a regular meeting of the board of directors, the
office of the board of directors shall fully solicit
the opinions of all directors and the general
manager to form the initial proposal and then
submit it to the secretary to the board of directors
for review. The secretary to the board of directors
shall then submit to the chairman for finalization.

The chairman, if necessary, shall solicit the
opinions of the general manager or other senior
management members before finalizing the
proposal.

Article 14 Before giving the notice on convening
a regular meeting of the board of directors, the
office of the board of directors shall fully solicit
the opinions of all directors and the president
generatmranager to form the initial proposal and
then submit it to the secretary to the board of
directors for review. The secretary to the board
of directors shall then submit to the chairman for
finalization.

The chairman, if necessary, shall solicit the

opinions of the generalt-manager president or other
senior management members before finalizing the

proposal.

Article 15 The chairman shall convene an
extraordinary meeting of the board of directors
within 10 working days in any of the following
situations when it is:

(1)  proposed by the shareholders representing
more than one-tenth of the voting rights;

(2)  proposed by the Board of Supervisors of the
Company;

(3)  considered necessary by the chairman;

(4) proposed by more than one-third of the

directors;

Article 15 The board of directors chatrman
shall convene an extraordinary meeting of the

board of directors within1+6-working—days in any

of the following situations when it is:

(1)  proposed by the shareholders representing
more than one-tenth of the voting rights;

(2)  proposed by the Board of Supervisors of the
Company;

(3)  considered necessary by the chairman;

(4) proposed by more than one-third of the

directors;
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(5) proposed by more than half of the
independent non-executive directors;

(6)  proposed by the president;

(7) required by the securities regulatory
authorities;

(8)  other circumstances required by the Articles

of Association.

(5) proposed by more than half of the
independent non-executive directors;

(6)  proposed by the president;

(7) required by the securities regulatory
authorities;

(8)  other circumstances required by the Articles

of Association.

Article 18 When convening regular and
extraordinary meetings of the board of directors,
the notices of such meetings shall be served to all
directors, supervisors, the general manager and
the secretary to the board of directors by the office
of the board of directors through facsimile or
email in written form within 14 days and five days
prior to the dates of convening of such meetings
respectively.

Where an extraordinary meeting of the board of
directors is required to be convened in case of
emergency, such notice may be waived from the
time and content requirement under the Rules,
provided that an explanation shall be made at the
meeting by the convener. For the avoidance of
doubt, the notice of the extraordinary meeting of
the board of directors under emergency conditions
shall be in compliance with the matters set out
in clauses (1), (2) and (4) under Article 19 of
the Rules and contain reasonable and necessary
information such as reason and resolutions of the
relevant meeting.

Article 18 When convening regular and
extraordinary meetings of the board of directors,
the notices of such meetings shall be served to
all directors, supervisors, the generat-manager
president and the secretary to the board of
directors by the office of the board of directors
by means of hand, through facsimile or email

in written form within 14 days and five days
prior to the dates of convening of such meetings
respectively.

Where an extraordinary meeting of the board of
directors is required to be convened as soon as
possible in case of emergency, a meeting notice

may be given at any time by telephone or other

oral method steh—notice-maybe-watved{from

the—time—and-—content requirement under—these
Artietes, provided that an explanation shall be

made at the meeting by the convener and the

same shall be entered into the meeting minutes
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Article 19 A written notice of a meeting of the
board of directors shall include the following

particulars:

(D the date and venue of the meeting;

(II)  the duration of the meeting;

(IIT)  the reasons for holding the meeting and the
topics to be discussed thereat;

(IV) the date of issuance of the notice;

(V) the mode of meeting;

(VI) the convener and chairman of the regular

meeting, proposer of the extraordinary
meeting and its written proposal;

Article 19 A written notice of a meeting of the

board of directors shall include the following

particulars:

(D the date and venue of the meeting;

(II)  the duration of the meeting;

(IT)  the reasons for holding the meeting and the
topics to be discussed thereat;

(IV) the date of issuance of the notice;

(V)  the mode of meeting;

(VI) the convener and chairman of the regular

meeting, proposer of the extraordinary
meeting and its written proposal;
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(VII) the meeting materials required directors to
cast their votes;

(VIII) the requirement for the directors to attend
the meeting in person or by proxy;

(IX) the contact person and contact information.

(VII) the meeting materials required for directors
to cast their votes;

(VIII) the requirement for the directors to attend
the meeting in person or by proxy;
(IX) the contact person and contact information.

A notice given orally shall, at minimum, include

the particulars set forth in items (I) and (V)

above and an explanation to the effect that

circumstances are urgent and an extraordinary

meeting of the board of directors needs to be

held as soon as possible.

Article 21
may be held only if more than one half of the

Meetings of the board of directors

directors are present. Where the minimum
requirement of the attendee fails to be met due
to refusal or failure to attend the meeting on part
of some relevant directors, the chairman and the
secretary to the board of directors shall report it to
the regulatory authorities without delay.

Supervisors may attend meetings of the board
of directors in a non-voting capacity. The
general manager and the secretary to the board
of directors, if they do not concurrently serve as
directors, shall attend meetings of the board of
directors in a non-voting capacity. When he or she
deems it necessary, the chairman of the meeting
may notify other relevant persons to attend a
meeting of the board of directors.

Article 21
may be held only if more than one half of the

Meetings of the board of directors

directors are present. Where the minimum
requirement of the attendee fails to be met due
to refusal or failure to attend the meeting on part
of some relevant directors, the chairman and the
secretary to the board of directors shall report it to
the regulatory authorities without delay.

Supervisors may attend meetings of the board of
directors in a non-voting capacity. The generat
manager president and the secretary to the board
of directors, if they do not concurrently serve as
directors, shall attend meetings of the board of
directors in a non-voting capacity. When he or
she deems it necessary, the meeting convener
host—chatraran of the meeting may notify other
relevant persons to attend a meeting of the board
of directors.
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Article 22 Directors shall attend a meeting
of the board of directors in person. If they are
not able to attend the meeting due to certain
reasons, they may authorize other directors in
written form to attend the meeting on their behalf.
Instrument of appointment shall indicate the scope
of authorization. Directors participating in the
extraordinary meeting of the board of directors
by way of telecommunication such as telephone
conference and video conference shall be
deemed as attending such meeting in person. The
instrument of appointment shall include:

(1) the name of the appointer and the proxy;

(ii)  brief comments of the appointer on each
proposal;

(iii) the appointer’s scope of authorization and
voting intention on the proposal;

(iv)  the term of the validity of the appointment;
and
(v)  the signature or seal of the appointer and

the date of signature.

Article 22 Directors shall attend a meeting
of the board of directors in person. Directors
participating in the extraordinary board

meeting by electronic means of communication

such as telephone conference and video

conference shall be deemed as attending such

meeting in person. If they are not able to attend

the meeting due to certain reasons, they shall
review the meeting materials and form a

clear opinion and may authorize other directors

in written form to attend the meeting on their

behalf. The-power-ofattorneyshath-indicate-the
: horiration—Di .
ot P l ! o ¢
| ..
video—conference—shatt-be—deemedas—attending
stch—meeting—in—person: The instrument of

appointment shall include:

(1) the name of the appointer and the proxy;

(i1)  brief comments of the appointer on each
proposal;

(iii) the appointer’s scope of authorization and
voting intention on the proposal;

(iv)  the term of validity of the appointment; and

(v)  the signature or seal of the appointer and

the date of signature.

—IV-17 -




APPENDIX IV

TABLE OF EXISTING ARTICLES WITH AMENDMENTS

TO THE RULES OF PROCEDURE FOR THE BOARD

Before amendment

After amendment

If a director wishes to appoint another director to
sign on his or her behalf the written confirmation
of any regular report, he or she shall specify
such authorization in the power of attorney. The
proxy director shall present the power of attorney
to the chairman of the meeting and state the
details regarding the appointment of proxy in the
attendance record.

The director attending the meeting on behalf of
another director shall exercise his or her power
within the scope of authorization. If a director
does not attend the board meeting in person and
does not authorize a proxy to attend the meeting,
he or she shall be deemed to have waived the
voting rights in the meeting.

If a director wishes to appoint another director to
sign on his or her behalf the written confirmation
of any regular report, he/she shall specify such
authorization in the power of attorney. The proxy
director shall present the power of attorney
to the chairman of the meeting and state the
details regarding the appointment of proxy in the
attendance record.

The director attending the meeting on behalf of
another director shall exercise his or her power
within the scope of authorization. If a director
does not attend the board meeting in person and
does not authorize a proxy to attend the meeting,
he/she shall be deemed to have waived the voting
rights in the meeting.

Article 23
proxy may attend the board meetings as authorized

A director may appoint a proxy and a
subject to the following principles:

(1)  Where connected transactions are to
be discussed, the connected director
shall not authorize or act as a proxy
of a non-connected director to attend
the meeting on his or her behalf and a

non-related director shall not accept such
authorization;

Article 23 A director may appoint a proxy and a
proxy may attend the board meetings as authorized
subject to the following principles:

(1)  Where connected related party transactions
are to be discussed, the non-related
connected director shall not authorize ot
actas—aproxyof a non-retated—arelated
director to attend the meeting on his or her
behalf and a non-related director shall not
accept such authorization;
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)

(3)

4)

An independent non-executive director
shall not authorize a director who is not
an independent non-executive director to
attend the meeting, and a director who is
not an independent non-executive director
shall not accept the authorization by an
independent non-executive director:

A director shall not fully authorize another
director to attend the meeting without
first giving his or her personal opinions
and voting intentions on the proposal,
and the relevant director shall not accept
full appointment and unclearly defined
authorization.

Each director shall only accept authorization
from another one director; and directors
shall not authorize directors who have
already accepted authorization from other
directors to attend the meeting.

)

(3)

4)

An independent non-executive director
shall not authorize a director who is not
an independent non-executive director to
attend the meeting, and a director who is
not an independent non-executive director
shall not accept the authorization by an
independent non-executive director:

A director shall not fully authorize another
director to attend the meeting without
first giving his or her personal opinions
and voting intentions on the proposal,
and the relevant director shall not accept
full appointment and unclearly defined
authorization.

A director shall not accept authorization

from more than two (2) directors; and

directors shall not authorize directors

who have already accepted authorization

from two (2) other directors to attend
the meeting each—director-shal-ontyaceept
P bl P ]

havealreadyaceepted-entrustmentfrom
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Article 24 Regular meeting of the board of
directors shall be held through on-site meeting.
Extraordinary meeting of the board of directors
should be held through on-site meeting, or
by way of telephone communication such as
teleconference and video conference or by way of
written resolutions, at which resolutions may be
passed, subject to the full and adequate expression
of opinions by directors and concurrent instant
communication. However, a regular meeting of
the board of directors, a meeting at which a major
shareholder (for the purpose of this section only,
major shareholders refer to shareholders who
individually or jointly hold more than 10% of total
voting shares of the Company) or a director has
a conflict of interest in a matter to be considered
which the board of directors has determined to
be material and a meeting held to discuss the
appointment and dismissal of the secretary to the
board of directors shall not be held by means of
correspondence.

Article 24 Subject to ensuring the full
expression by the directors of their opinions,

a meeting of the board of directors may be

convened by means of telephone conference,

video conference and other electronic means of

communication or in written forms (including

via facsimile and e-mail, which, together with

the electronic means of communication, ‘“Voting

by Correspondence”), at which resolutions may

be passed and shall be signed by the directors

in attendance Regutarboardmeetings—shat
betotd] e omsi e B P

communteatton. However, a regular meeting of
the board of directors, a meeting at which a major
shareholder (for the purpose of this section only,
major shareholders refer to shareholders who
individually or jointly hold more than 10% of total
voting shares of the Company) or a director has
a conflict of interest in a matter to be considered
which the board of directors has determined to
be material and a meeting held to discuss the
appointment and dismissal of the secretary to the
board of directors shall not be held by means of

cotrespondence written resolutions.
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For a meeting held through video and telephone,
the number of the directors present is calculated
according to the number of the directors present
in the video, the directors expressing opinions in
the telephone conference, and the number of valid
votes received for the meeting held by means of
correspondence.

For a meeting held via Voting by Correspondence

through—video—and-tetephone, the number of the

directors present is calculated according to the

number of the directors present in the video, the
directors expressing opinions in the telephone
conference, and the number of valid votes sent
via as facsimile and email and received within
a specified period recetved-for-themeetinghetd
by means—ofcorrespondence, or the written

confirmations of attendance submitted by the

directors after the meeting.

Article 27 Directors shall carefully read
the meeting materials and give their opinions
independently and prudently based on full
understanding of the circumstances.

Directors may seek the information necessary
for decision-making from relevant bodies and
persons including the office of the board of
directors, the meeting convener, the general
manager and other senior management members,
special committees of the board of directors,
accounting firm and law firms, and may propose
to the chairman of the meeting to requesting the
above-mentioned persons and representatives from
the bodies present at the meeting to make relevant
explanations while the meeting is in progress.

Article 27 Directors shall carefully read
the meeting materials and give their opinions
independently and prudently based on full
understanding of the circumstances.

Directors may seek the information necessary for
decision-making from relevant bodies and persons
including the office of the board of directors,
the meeting convener, the president generat
manager and other senior management members,
special committees of the board of directors,
accounting firms and law firms, and may propose
to the chairman of the meeting to requesting the
above-mentioned persons and representatives from
the bodies present at the meeting to make relevant
explanations while the meeting is in progress.

-1v-21 -




APPENDIX IV

TABLE OF EXISTING ARTICLES WITH AMENDMENTS

TO THE RULES OF PROCEDURE FOR THE BOARD

Before amendment

After amendment

Article 30 Votes at board meetings shall be
conducted by disclosed ballot and each director
shall have one vote. Resolutions adopted at the
meeting of the board of directors shall be approved
by more than half of the directors. Where there
are an equal number of votes for and against a
particular resolution, the chairman of the board of
directors shall be entitled to have a casting vote.

Article 30 The resolutions at the meeting of
the board of directors shall be voted by disclosed
ballot. Each director shall have one vote.
Resolutions adopted at the meeting of the board
of directors shall be approved by more than half

of the directors. Where-there-are-an—equal-number

of votesfor-and-againsta-particutar resotution;-the
b reboardof-di hatid ded

to-haveacasting-vote.

If a meeting of the board of directors is held

by means of telephone conference or video

conference, and the directors cannot sign the

resolutions immediately, they shall sign within

a specified period in the written form after the

meeting. Subsequent signatures in the written

form must be consistent with the verbal voting

at previous meeting of the board of directors.

Where there is any inconsistency between the

written signature and the verbal voting, the

former shall prevail. If a director fails to sign in

the written form within a specified period, he/

she shall be deemed to abstain.

For a meeting of the board of directors held by

means of written proposal, the directors shall

expressly state on the proposal their reasons

for or against the proposal. Once the number

of supervisors 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 of directors.
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(1)

)

3)

Article 32 In any of the following circumstances,
the directors shall abstain from voting on the
relevant proposals:

Where a director has a connected
relationship with an enterprise involved in a
matter on which a resolution is to be made
at a meeting of the board of directors;

Where the directors themselves consider
that they shall abstain from voting;

Where the laws, the listing rules of the
stock exchange where the securities of the
Company are listed and the Articles of
Association provide that the directors shall
abstain from voting.

Article 32 In any of the following circumstances,

the directors shall abstain from voting on the

relevant proposals:

(1)

(2)

(3)

Where the listing rules of the places

where the shares of the Company are

listed provide that the directors shall

abstain from voting Whereadirector-has
| relationshi o .

. Ived hict Tt

. ' ! . e thet L of

directors;

Where the directors themselves consider
that they shall abstain from voting;

Where a director shall abstain from

voting because he or she is related with

an enterprise involved in the proposals to

be made at a meeting as prescribed in the

Articles of Association of the Company
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In such cases, a meeting of the board of directors
may be held only if more than one half of the
directors without a connected relationship are
present, and the resolutions made at such a
meeting of the board of directors shall require
adoption by more than one half of the directors
without a connected relationship. If the meeting of
the board of directors is attended by less than three
directors without a connected relationship, the
matter shall be submitted to the general meetings
for consideration.

The definition and scope of related director are
subject to relevant requirements of the securities
regulatory authority and stock exchange of the
place where the shares of the Company are listed.

Where any director is required to abstain from

voting, a meeting of the board of directors

may be held only if more than one half of the

non-related directors are present, and the

resolutions formed shall require adoption by

more than one half of the non-related directors.

If the meeting of the board of directors is

attended by less than three non-related

directors, the relevant proposal shall not be

voted on but shall be submitted to the general
meeting for consideration In—such—ecases;—=a

meetingof-the board-of-directors may be-held

The definition and scope of related director are
subject to relevant requirements of the securities
regulatory authority and stock exchange of the
place where the shares of the Company are listed.
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Article 34 Where issues relating to profit
distribution plans need to be resolved at the
meeting of the board of directors, the profit
distribution proposal to be submitted to the board
may first be submitted to the certified public
accountants, who shall be required to produce a
draft audit report (all financial data except those
involving profit distribution has been determined).
After resolving on profit distribution plans of the
Company, the board of directors shall submit it
to the general meeting for consideration and shall
require the certified public accountants to produce
a formal audit report, according to which the board
of directors shall resolve on other relevant issues
in the regular report.

Article 34 Where issues relating to profit
distribution plans need to be resolved at the
meeting of the board of directors, the profit
distribution proposal to be submitted to the board
may first be submitted to the certified public
accountants, who shall be required to produce a
draft audit report (all financial data except those
involving profit distribution has been determined).
After resolving on profit distribution plans of the
Company, the board of directors shall submit it
to the general meeting for consideration and shall
require the certified public accountants to produce
a formal audit report, according to which the board
of directors shall resolve on other relevant issues
in the regular report.

Where the listing rules of the places where

the shares of the Company are listed have

special disclosure requirements for the meeting

of the board of directors resolving on profit

distribution of the Company or other meeting

of the board of directors, such requirements
shall prevail.

Article 35 After the directors present at the
meeting cast their votes, the relevant personnel
from the secretary office of the board of directors
shall collect directors’ voting ballots in time,
and submit them to the secretary to the board
of directors to conduct counting under the
supervision of a supervisor or an independent
non-executive director.

Article 35 After the directors present at the
meeting cast their votes, the relevant personnel
from the secretary office of the board of directors

’

shall collect directors * voting ballots in time,
and submit them to the secretary to the board
of directors to conduct counting under the
supervision of a—stpervisor-or an independent

non-executive director or other directors.
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When a meeting is held on site, the chairman of
the meeting shall announce the results of counting
on site. In other cases, the voting results shall
be notified to each director within the following
working day after the end of the stipulated voting
deadline.

If a director cast his or her votes after the chairman
of the meeting announces the voting results or the
stipulated voting deadline is over, his or her votes
will not be counted.

When a meeting is held on site, the chairman of
the meeting shall announce the results of counting
on site. In other cases, the voting results shall
be notified to each director within the following
working day after the end of the stipulated voting
deadline.

If a director cast his or her votes after the chairman
of the meeting announces the voting results or the
stipulated voting deadline is over, his or her votes
will not be counted.

Article 42 The secretary to the board of
directors shall be responsible for issues

concerning the announcement of the resolutions

made by the board of directors pursuant to the

listing rules of the places where the shares of

the Company are listed. Before the disclosure

of the announcement of the resolutions, the

attending directors, other attendants, the

recorder and service staff shall fulfil the

confidentiality obligation on the contents of the

resolutions.
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Article 42 The directors shall be liable for the
resolutions of the board of directors. Where a
resolution of the board of directors is in violation
of laws, the Articles of Association, thereby
causing the Company to sustain a material loss,
the directors who took part in the resolution shall
be liable to the Company for damages. However,
where a director can prove that he had expressed
his opposition to such resolution when it was put
to the vote and that such opposition was recorded
in the minutes of the meeting, such director may
be relieved from such liability.

Article 43 42 The directors shall be liable
for the resolutions of the board of directors.
Where a resolution of the board of directors is in
violation of laws, the Articles of Association or
the resolutions of the general meeting, thereby

causing the Company to sustain a material loss,
the directors who took part in the resolution shall
be liable to the Company for damages. However,
where a director can prove that he had expressed
his opposition to such resolution when it was put
to the vote and that such opposition was recorded
in the minutes of the meeting, such director may
be relieved from such liability.

Article 44 The following matters shall be
considered and approved by the general meeting
for implementation with the consent of a meeting
of the board of directors:

(I)  to formulate the annual financial budgets
and final accounts of the Company;

(2) to formulate the profit distribution plans
and plans of making up losses of the
Company;

(3) to formulate plans for the increase or

reduction of registered capital, and issuance
of bonds or other securities as well as the
listing plans of the Company;
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(4)  to formulate plans for major acquisitions of
the Company, buyback of the Company’s
own shares or merger, division, dissolution
and changes in corporate forms of the
Company;

(5)  to formulate amendments to the Articles of
Association;

(6) to propose to the general meeting the
engagement or replacement of accounting

firm(s) as the Company’s auditor(s).

Article 46 The Rules shall come into force
on the date that the Company’s overseas listed
foreign investment shares are listed traded on The
Stock Exchange of Hong Kong Limited.

Article 46 Subject to the consideration and

approval of the general meeting, the Rules shall

come into force and be implemented on the

date of the initial public offering and listing of

the Renminbi ordinary shares (A shares) of the
Company shal-come-intoforceonthedatethat

] listed I besi 5 The-Stocl
Excl ‘H K Limited.
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Before amendment

After amendment

Article 1 For the purposes of regulating the
operation of the board of supervisors (the “Board
of Supervisors”) of Hebei Construction Group
Corporation Limited (the “Company”) and
ensuring that the Board of Supervisors perform
the duties and responsibilities conferred upon
by all the shareholders, these Rules have been
formulated in accordance with the Company Law
of the People’s Republic of China (the “Company
Law”), the Rules Governing the Listing of
Securities on the Stock Exchange of Hong Kong
Limited, the Mandatory Provisions for the Articles
of Association of Companies Listed Overseas,
the Guidelines for the Articles of Association of
Listed Companies, the Articles of Association of
Hebei Construction Group Corporation Limited
(the “Articles of Association”) and the laws or
relevant requirements of the stock exchanges of
the places where the shares are listed after taking
into account the Company’s actual situation.
The Board of Supervisors shall be responsible
for supervising the finances of the Company and
the legitimacy of the performance of their duties
and responsibilities by the directors and the
senior management members so as to safeguard
the legitimate interests of the Company and its
shareholders.

Article 1 For the purposes of regulating the
operation of the board of supervisors (the “Board
of Supervisors”) of Hebei Construction Group
Corporation Limited (the “Company”) and
ensuring that the Board of Supervisors perform the
duties and responsibilities conferred upon by all
the shareholders, these rules have been formulated
in accordance with the Company Law of the

People’s Republic of China-(the“CompanyEaw>),
the Securities Law of the People’s Republic

of China, the Code of Corporate Governance

of Listed Companies, the Rules Governing
the Listing of Stocks on the Shanghai Stock
Exchange, the Rules Governing the Listing of

Securities on the Stock Exchange of Hong Kong
Limited, the-MandatoryProvistons-for-theArtietes
Eisted-Compantes;—the Articles of Association of
Hebei Construction Group Corporation Limited
(the “Articles of Association”) and retevant
the laws or other requirements of the stock
exchanges of the places where the Company’s
shares are listed as well as taking into account
the Company’s actual situation. The Board of
Supervisors shall be responsible for supervising
the finances of the Company and the legitimacy of
the performance of their duties and responsibilities
by the directors, and the senior management
members so as to safeguard the legitimate interests
of the Company and its shareholders.
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Article 2 The Board of Supervisors is
responsible for the general meeting. It shall
supervise the Company’s finances, the acts
of directors and senior management members
(including the president, vice president(s), the
chief financial officer, secretary to the board
of directors and other personnel stipulated in
the Articles of Association) in violation of the
laws, administrative regulations, the articles
of association or the resolutions of the general
meeting when performing their duties so as to
safeguard the legitimate interests of the Company
and its shareholders.

Article 2 The Board of Supervisors is
responsible for the general meeting. It shall
supervise the Company’s finances, the acts
of directors and senior management members
(including the president, vice president(s), the
chief financial officer, secretary to the board
of directors and other personnel stipulated in
the Articles of Association) in violation of the
laws, administrative regulations, the Articles
of Association or the resolutions of the general
meeting when performing their duties so as to
safeguard the legitimate interests of the Company
and its shareholders.

Article 4 The Company shall have a Board
of Supervisors, which shall consist of five
supervisors. The Board of Supervisors shall have
one chairman, whose appointment and dismissal
shall be subject to the affirmative vote of at
least two-thirds of the members of the Board of
Supervisors.

Article 4 The Company shall have a Board
of Supervisors, which shall consist of five
supervisors. The Board of Supervisors shall have
one chairman and may have one vice chairman,

whose appointment and dismissal shall be subject
to the affirmative vote of at least two-thirds of the
members of the Board of Supervisors.

Article 5 The supervisors who are not
representatives of employees shall be elected
or removed by the general meeting, and the
supervisors who represent the employees shall
be democratically elected or removed by the
Company’s employees. The supervisors who
represent the employees shall not be less than
one-third of the supervisors. The term of office of
the supervisors shall be three years, which may be
extended upon re-election.

Any director, the general manager and other senior
management members of the Company shall not
concurrently serve as supervisors.

Article 5 The supervisors who are not
representatives of employees shall be elected
or removed by the general meeting, and the
supervisors who represent the employees shall
be democratically elected or removed by the
Company’s employees. The supervisors who
represent the employees shall not be less than
one-third of the supervisors. The term of office of
the supervisors shall be three years, which may be
extended upon re-election.

Any director, the president general-manager
and other senior management members of

the Company shall not concurrently serve as
Supervisors.
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After amendment

Article 7 The Board of Supervisors shall
exercise the following functions and powers:

)] to review the regular reports of the
Company prepared by the board of directors
and to submit written review opinions
thereon;

(IT)  to examine the Company’s finances, and,
when necessary, it may appoint a separate
accounting firm in the Company’s name
to independently review the Company’s
finances;

(IIT) to supervise the directors, the president
and other senior management members
in the performance of their duties and to
propose the removal of directors or senior
management members who violate laws
or breach the Articles of Association or
resolutions of the general meeting;

(IV) if an act of a director or of the president
or another senior management member is
detrimental to the Company’s interests, to
require him/her to correct such act;

(V) to propose the holding of extraordinary
general meetings and, in the event that the
board of directors fails to perform its duty
of convening and presiding over a general
meeting, to convene and preside over such
a meeting in accordance with the laws;

(VI) to submit motions to the general meeting;
(VII) to initiate litigation against directors or

senior management members in accordance
with relevant laws; and

Article 7 The Board of Supervisors shall
exercise the following functions and powers:

0)) to review the regular reports of the
Company prepared by the board of directors
and to submit written review opinions
thereon;

(IT)  to examine the Company’s finances, and,
when necessary, it may appoint a separate
accounting firm in the Company’s name
to independently review the Company’s
finances;

(IIT) to supervise the directors, the president
and other senior management members
in the performance of their duties and to
propose the removal of directors or senior
management members who violate laws
or breach the Articles of Association or
resolutions of the general meeting;

(IV) if an act of a director or of the president
or another senior management member is
detrimental to the Company’s interests, to
require him/her to correct such act;

(V) to propose the holding of extraordinary
general meetings and, in the event that the
board of directors fails to perform its duty
of convening and presiding over a general
meeting, to convene and preside over such
a meeting in accordance with the laws;

(VI) to submit motions to the general meeting;
(VII) to initiate litigation against directors or

senior management members in accordance
with relevant laws; and

V-3 -




APPENDIX V

TABLE OF EXISTING ARTICLES WITH AMENDMENTS TO

THE RULES OF PROCEDURE FOR THE BOARD OF SUPERVISORS

Before amendment

After amendment

(VIII) to conduct an investigation and,
if necessary, engage professional
organizations, such as accounting firms and
law firms, to assist in its work in the event
that it discovers any irregularities in the
Company’s operations.

The reasonable expenses incurred in engaging a
professional, such as a lawyer, certified public
accountant, professional auditor, etc., by the
Board of Supervisors in exercising its functions
and powers shall be borne by the Company.

(VIII) to conduct an investigation and,
if necessary, engage professional
organizations, such as accounting firms and
law firms, to assist in its work in the event
that it discovers any irregularities in the
Company’s operations.

The reasonable expenses incurred in engaging a
professional, such as a lawyer, certified public
accountant, professional auditor, etc., by the
Board of Supervisors in exercising its functions
and powers shall be borne by the Company.

Article 8 The chairman of the Board of
Supervisors shall exercise the following functions
and powers:

0)) to convene and preside over meetings of the
Board of Supervisors;

(I)  to organize the performance of the duties

and responsibilities of the Board of

Supervisors;

(IIT) to review and execute the report of the

Board of Supervisors and other significant

documents;

(IV) to, on behalf of the Board of Supervisors,

report its work at a general meeting;

(V) to perform other duties required by laws,

regulations and the articles of association.

If the chairman of the Board of Supervisors for
some reasons is unable or fails to perform his or
her duties, one (1) supervisor elected by more than
half of the supervisors shall perform such duties.

Article 8 The chairman of the Board of
Supervisors shall exercise the following functions
and powers:

D to convene and preside over meetings of the
Board of Supervisors;

(I)  to organize the performance of the duties

and responsibilities of the Board of

Supervisors;

(IIT) to review and execute the report of the

Board of Supervisors and other significant

documents;

(IV) to, on behalf of the Board of Supervisors,

report its work at a general meeting;

(V) to perform other duties required by laws,

regulations and the articles of association.

If the chairman of the Board of Supervisors for
some reasons is unable or fails to perform his or
her duties, the vice chairman of the Board of

Supervisors shall perform such duties; and if

the vice chairman of the Board of Supervisors

for some reasons is unable or fails to perform

such duties, one (1) supervisor elected by more
than half of the supervisors shall perform such
duties.
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After amendment

Article 11 Meetings of the Board of Supervisors
shall be convened at least every six (6) months.
In any of the following circumstances, the Board
of Supervisors shall convene an extraordinary
meeting within ten days:

)] the chairman of the Board of Supervisors
considers it necessary;

(I)  when proposed by more than one-third of

the supervisors;

(III) when the Company has suffered or is

suffering from substantial loss of assets

and the interests of its shareholders are thus

impaired;

(IV)  when laws, regulations and the Articles of

Association are breached by the directors

and the senior management members of the

Company and the interests of the Company

are thus impaired substantially;

(V)  when required by the securities regulatory

authorities;

(VD) other circumstances as specified by laws

and the Articles of Association.

Article 11 Meetings of the Board of
Supervisors shall be classified into regular

meetings and extraordinary meetings. The

regular meeting of the Board of Supervisors
shall be convened at least every six (6) months.
In any of the following circumstances, the Board
of Supervisors shall convene an extraordinary
meeting within ten days:

(I when proposed by any supervisor the
bt E the B ofS .
derss :

when the general meeting or meeting

(1D

of the board of directors has passed a

resolution, which breaches the laws,

regulations, rules, any provisions

and requirements of the regulatory

authorities, the Articles of Association,

resolutions of the general meeting of the

Company or other relevant regulations
iy ] hirdoft]
Supervisors;

(ITII)  when the misconducts of the directors

and senior management members are

likely to cause material damages to the

Company or cause detrimental influence
in the markets-the- Company has—suffered
) Cfori : ] 1 ¢
I the Eitssharehold
hrrsd ired:

(IV) when the shareholders institute a legal

action against the Companys, its directors,

supervisors or senior management
memberstaws;regulations—and-theArticles
hrrs redsut ity
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THE RULES OF PROCEDURE FOR THE BOARD OF SUPERVISORS

Before amendment After amendment

(V) when the Company, its directors,

supervisors or senior management

members are subject to the penalty of

the securities regulatory authorities or

publicly censured by the stock exchanges

where the shares of the Company are

listed;

(VD) when required by the securities regulatory
authorities;

(VII) other circumstances as specified by laws
and the Articles of Association.

Article 12 Mode of meeting Article 12 Mode of meeting

Meetings of the Board of Supervisors shall on | Meetings of the Board of Supervisors shall on
principle be held on site. principle be held on site. In case of emergency,

subject to ensuring the full expression by the

supervisors of their opinions, a meeting of

the Board of Supervisors may be convened by

means of tele-conference, video conference and

other electronic means of communication or

in written form (including via facsimile and

e-mail, together with the electronic means of

communication, “Voting by Correspondence”),

and shall be signed by the supervisors present
at the meeting.
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Before amendment

After amendment

Subject to ensuring the full expression by the
supervisors of their opinions, voting by submitting
written motions can be adopted in replace of
convening an on-site meeting of the Board of
Supervisors, but such submitted written motions
shall be complete and comprehensive, and be
delivered to each supervisor by means of hand,
mail or facsimile. If the Board of Supervisors
has sent the formulated resolutions of the Board
of Supervisors to all supervisors and supervisors
signing off have reached the quorum for passing
the resolution according to the Articles of
Association, then the resolution shall be valid and
there is no need to convene a meeting of the Board
of Supervisors.

In case of emergency, meetings of the
Board of Supervisors can be held by way of
correspondence, but the convener shall explain the
specific emergency to the supervisors attending
the meeting. When voting by correspondence, the
supervisors shall fax their written opinions and
voting intentions for the matters considered to the
office of the Board of Supervisors after signing.
The supervisors shall not only write down their
voting intentions without their written opinions or
reasons.

For a meeting held via Voting by Correspondence,

the number of the supervisors present is

calculated according to the number of the

supervisors present in the video or expressing

opinions in the tele-conference, the number of

valid votes received de facto in such forms as

facsimiles or emails within a specified period

or the written confirmations of attendance

submitted by the supervisors after the meeting
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Before amendment

After amendment

Article 17 Motions at the meetings of the Board
of Supervisors

The Board of Supervisors proposes motions mainly
according to the matters for consideration of the
board of directors and the matters proposed by the
Board of Supervisors. The office of the Board of
Supervisors is responsible for collecting matters
for the consideration of the board of directors and
to be proposed by the Board of Supervisors and
submitting such matters to the chairman of the
Board of Supervisors in a timely manner, who
shall determine whether to submit such matters to
the Board of Supervisors for consideration.

Article 17 Motions at the regular meetings of
the Board of Supervisors

Before dispatching the notice of a regular

meeting of the Board of Supervisors, the

office of the Board of Supervisors shall collect

proposals from all the supervisors, and seek

opinions from the employees of the Company

for at least two days. During the period of

collecting proposals and seeking opinions, the

office of the Board of Supervisors shall reiterate

the main concerns of the Board of Supervisors

on supervising the regulated operation of the

Company and the performance of duties of

the directors and senior management rather

than the decision making on the operation and

management of the Company-FtheBoardof
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Before amendment After amendment

Article 18 Procedures for the proposal of

extraordinary meetings

Where the supervisor proposes to convene

an extraordinary meeting, a written proposal

signed by the proposing supervisor shall be
submitted through the office of the Board of
Supervisors or directly to the chairman of the

Board of Supervisors. The written proposal

shall include:

(1)) the name of the proposing supervisor;

(IT) the reasons for the proposal or objective

facts/causes on which the proposal is

based;

(ITI)  the time or deadline, venue and form of

the proposed meeting;

(VI) the proposals in clear and specific terms;

(V) the contact information of the proposing

supervisor and the date of proposal, etc.

The office of the Board of Supervisors shall

issue the notice to convene the extraordinary

meeting within three days after the office of

the Board of Supervisors or the chairman of

the Board of Supervisors receives the written

proposal of the supervisor.

Where the office of the Board of Supervisors

delays or withholds such notice, the proposing

supervisor shall timely report to the regulatory

authorities.
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Before amendment

After amendment

Article 26 Voting at the meeting

Votes at meetings of the Board of Supervisors
shall be conducted by disclosed ballot and each
supervisor shall have one vote.

Once each motion has been fully discussed, the
chairman of the meeting shall propose that the
supervisors present at the meeting vote thereon.

Votes at on-site meetings of the Board of
Supervisors (including meetings held by video
conference) may be conducted by a show of hands
or disclosed ballot. If a supervisor attends an
on-site meeting by way of telephone conference or
by way of other such communication equipment,
so long as the supervisors attending the meeting
in person can clearly hear what he/she says and
communicate with him/her, all the supervisors in
attendance shall be deemed to have attended the
meeting in person. Subject to ensuring the full
expression by the supervisors of their opinions at
a meeting of the Board of Supervisors, votes may
be conducted and resolutions may be adopted by
means of communication, and such resolutions
shall be signed by the supervisors in attendance.
A deadline shall be set for votes held by means of
communication, and if a supervisor fails to express
his or her opinion by the specified deadline, he/
she shall be deemed to abstain.

The voting options open to supervisors are
consent, opposition or abstention. The supervisors
present at a meeting shall select one from the
foregoing three options. If a supervisor fails to
select any of the options or selects two or more
of the options, the chairman of the meeting shall
require him or her to select again. If he/she refuses
to make a selection, he/she shall be deemed to
abstain.

Article 27-Artiete26  Voting at the meeting

Votes at meetings of the Board of Supervisors
shall be conducted by disclosed ballot and each
supervisor shall have one vote.

Once each motion has been fully discussed, the
chairman of the meeting shall propose that the

supervisors present at the meeting vote thereon.

For a meeting of the Board of Supervisors

held by means of tele-conference or video

conference, if the supervisors cannot sign on

the resolutions of such meeting immediately,

they shall sign off within a specified period

in writing after the meeting. Subsequent

signatures in writing must be consistent with

the verbal voting at the meeting. Where there is

any inconsistency between the written signature

and the verbal voting, the former shall prevail.

If a supervisor fails to sign in writing by the

specified deadline, he/she shall be deemed to

abstain.~Voetes—at-on-site meetings—of-the Board
e s . etuds ) held_bvid
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After amendment

For a meeting of the Board of Supervisors

held by written proposal, the supervisors shall

expressly state on the proposal their opinions of

pros or cons on such proposal. Once the number

of supervisors signing in favor of the proposal

reaches the quorum necessary for resolving

on the proposal stipulated in the Articles of

Association, such proposal shall be passed as a

resolution of the Board of Supervisors.

The voting options open to supervisors are
consent, opposition or abstention. The supervisors
present at a meeting shall select one from the
foregoing three options. If a supervisor fails to
select any of the options or selects two or more
of the options, the chairman of the meeting shall
require him/her to select again. If/she refuses
to make a selection, he/she shall be deemed to
abstain and if he/she leaves the meeting without

returning or casting his/her vote, he/she shall

be deemed to abstain.

Article 37 These Rules shall come into force
on the date that the Company’s overseas listed
foreign investment shares are listed and traded on
The Stock Exchange of Hong Kong Limited.

Article 38-Artiete—37 Subject to the
consideration and approval at the general

meeting, these Rules shall come into force and
be implemented on the date of the initial public

offering and listing of the Renminbi ordinary
shares (A shares) of the Company-onthedate
| he € , ¥ | fored

. ] listed ] ted T
Stock Fxcl CH K Limited.
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APPENDIX VI REPORT ON THE USE OF PROCEEDS RAISED
FROM THE PREVIOUS OFFERING

REPORT ON THE USE OF PROCEEDS RAISED
FROM THE PREVIOUS OFFERING OF
HEBEI CONSTRUCTION GROUP CORPORATION LIMITED

With the approval of Zheng Jian Xu Ke [2017] No. 2056 of the China Securities Regulatory
Commission (1" B & 7+ ¥ & & M £ 5 & & ¥ #F 1/ [2017]2056 9% ), Hebei Construction Group
Corporation Limited conducted the initial public offering of H shares outside China and listed the same
on The Stock Exchange of Hong Kong Limited upon completion of offering. In accordance with the
Regulations on the Report of the Use of Proceeds Raised from the Previous Offering (Zheng Jian Fa Xing
Zi [2007] No. 500) (B % i ¥ 55 45 & 6 6 1 1% DR 5 19 B2 ) (8 BE 8% 17 7 (20071500 5% ), the
use of proceeds raised from the previous offering as of 30 June 2019 is reported as follows:

L PROCEEDS RAISED FROM THE PREVIOUS OFFERING
(i) Amount and time of receipt of the proceeds raised from the previous offering

The Company completed the initial public offering of 433,334,000 H shares on 15 December
2017 and over-allotment in the initial public offering of 28,049,500 H shares on 12 January 2018. The
gross subscription amount totalled HK$2,057,770,410.00, net proceeds after deducting the undertaking
commissions payable to brokers and other offering expenses was HK$1,994,090,469.07 and the net
proceeds after further deducting other expenses was HK$1,972,246,866.88.

The par value of H shares in the initial public offering was RMB1.00 per share, with an offer
price of HK$4.46 per share and total subscription amount reached HK$1,932,669,640.00. After
deducting the undertaking commissions and other offering expenses incurred, the actual amount received
was HK$1,871,501,347.23, and after further deducting other expenses, net proceeds thereof reached
HK$1,849,657,745.04.

The par value of H shares in the over-allotment in the initial public offering was RMB1.00 per
share, with an offer price of HK$4.46 per share and total subscription amount reached HK$125,100,700.00.
After deducting the undertaking commissions and other offering expenses incurred, the actual amount
received was HK$122,589,121.84.

As certified by the Capital Verification Report (Zhongxingcai Guanghua Shen Yan Zi [2019]
No. 309003) issued by Zhongxingcai Guanghua Certified Public Accountant LLP, the above-mentioned
proceeds of HK$1,871,501,347.23 and HK$122,589,121.84 was remitted to the Company’s special
account (account No. 01287512690398) opened with Bank of China, Hong Kong branch on 15 December
2017 and 12 January 2018, respectively.

(ii) Deposit of the proceeds raised from the previous offering in the special account of the
Company

In accordance with relevant requirements of the Reply of the State Administration of Foreign
Exchange ([2017] No. 48) and the internal control system of the Company regarding the deposit, use and
management of proceeds, the Company applied to open a special account with Bank of China (Hong Kong)
Limited for the proceeds, deposited the same in Wing Lung Bank (Hong Kong) Limited, Industrial Bank
Co., Ltd. Hong Kong Branch, China Merchants Bank Hong Kong Branch and Bank of Communications
Hong Kong Branch, and applied to open the corresponding foreign exchange special accounts and
Renminbi accounts for pending payment in Bank of China High-Tech Development Zone Sub-branch,
China CITIC Bank Baoding Branch, China Agricultural Bank Baoding Branch, Bank of Communications
Baoding Branch, Huaxia Bank Baoding Branch, China Construction Bank Wusi West Road Sub-branch,
China Minsheng Bank Shijiazhuang Branch.
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As of 30 June 2019, balance of the proceeds raised from the previous offering in the Company’s
special account is set out below:

Balance as at

Bank of deposit Account No. Nature Currency 30 June 2019
(RMB)

Bank of China (Hong Kong) Limited 01287512690398 Demand deposit HKS 9,745,468 44

Bank of China (Hong Kong) Limited (1287592986932 Demand deposit USs$ 298,656.66

Wing Lung Bank (Hong Kong) Limited 60112553936 Demand deposit HKS$ 149,319.77

Industrial Bank Co., Ltd. 741029806350 Demand deposit HKS$ 776.22
Hong Kong Branch

Industrial Bank Co., Ltd. 741029806350 Demand deposit RMB 23,137.64
Hong Kong Branch

China Merchants Bank Hong Kong Branch 20160349 Demand deposit HKS$ 60.00

China Merchants Bank Hong Kong Branch 20160357 Demand deposit RMB 727,654.20

Bank of Communications 027841100159201 Demand deposit HKS$ 317,834.61
Hong Kong Branch

Bank of Communications 027841100159201 Demand deposit RMB 20,055,694.14
Hong Kong Branch

Bank of China High-Tech Development 100457174819 Demand deposit HKS$ 2,237.80
Zone Sub-branch

Bank of China High-Tech Development 101537176820 Demand deposit RMB 128,476.36
Zone Sub-branch

Huaxia Bank Baoding Branch 13850000000880075 Demand deposit HK$ 3,822.35

Huaxia Bank Baoding Branch 13850000000880111 Demand deposit RMB 3,852,844.72

China CITIC Bank Baoding Branch 8111813013100478326 Demand deposit HKS$ 3,619.80

China CITIC Bank Baoding Branch 8111801012200478196 Demand deposit RMB 0.00

China Construction Bank 13050166520800000549 Demand deposit HKS$ 122,143.71
Baoding Jingxiu Sub-branch

China Construction Bank 13050166520800000550 Demand deposit RMB 287,962,203.48
Baoding Jingxiu Sub-branch

China Agricultural Bank Baoding Branch ~ 50599813040000211 Demand deposit HKS$ 200,561.16

China Agricultural Bank Baoding Branch  50575101040026883 Demand deposit RMB 1,965.47

Bank of Communications Baoding Branch  136790630132017001964 Demand deposit HKS 500.05

Bank of Communications Baoding Branch ~ 136790000012017022694 Demand deposit RMB 713,708.28

China Minsheng Bank 608615083 Demand deposit HKS$ 0,606.26
Shijiazhuang Branch

China Minsheng Bank 608615155 Demand deposit RMB 221321
Shijiazhuang Branch
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II. CHANGE IN INVESTMENT PROJECTS ACTUALLY FINANCED BY PROCEEDS RAISED
FROM THE PREVIOUS OFFERING

In line with market conditions and the Company’s business and operational requirements, to
enhance the utilization efficiency of the net proceeds from the global offering of the Company, the
following matters were considered and approved at the Company’s 35th meeting of the first session of the
board of directors of the Company on 8 January 2019: (1) adjusting the amount originally proposed to be
used for equity investment under existing and future PPP projects to finance the Company’s existing and
future equity investments; (2) allocating the partial net proceeds originally proposed to be used for equity
investment under existing and future PPP projects (being approximately RMB157.7 million) for general
corporate purposes of the Company, including but not limited to settling office rent and maintenance
costs, employee costs, professional expenses and other expenses in the Company’s daily operations. That
is to say, the use of partial proceeds after deducting offering expenses will be changed from “PPP equity
investment” to “equity investment” with its proportion reduced from the original 40% to 30% while
proceeds used for general corporate purposes will be increased from 10% to 20%. The proposal will enable
the Company to deploy its financial resources more effectively, is more aligned with the Company’s
existing operational needs, and will benefit the Company in flexibly adjusting the business development
strategies and investment plans according to market conditions, so as to promote the Company’s sustained
and rapid development and strengthen the Company’s overall market position. On 25 February 2019, the
2019 first extraordinary general meeting of the Company was held, at which the resolution on the change
in use and proportion of proceeds raised from the initial public offering was approved. Except for such
change, there is no other change in the use of the net proceeds from the global offering of the Company.

III. ACTUAL USE OF PROCEEDS RAISED FROM THE PREVIOUS OFFERING

@) Table of use of proceeds raised from the previous offering

In accordance with the use of proceeds as disclosed in the global offering announcement of the
Company regarding the initial public offering of H shares, approximately 40% of the proceeds (after
deducting offering expenses) were proposed to be used for undertaking construction contracting projects
in progress; approximately 40% were proposed to be used to finance the equity investments under the
Company’s existing and future PPP projects; approximately 10% were proposed to be used for repaying
the principal and interest of loans when or before due and approximately 10% were proposed to be used
for general corporate purposes.

As of 30 June 2019, for actual use of proceeds raised from the previous offering, please refer to
“Table I Table of Use of Proceeds Raised from the Previous Offering” and “Table II Table of Economic
Benefits Generated by the Investment Projects Financed by Proceeds Raised from the Previous Offering”
in this Appendix VL.
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(ii) Information on initial investment and replacement of funds regarding investment projects
financed by proceeds raised from the previous offering

There is no initial investment or replacement of funds regarding investment projects financed by
proceeds raised from the previous offering.

(iii) Information on temporary use of idle proceeds for other purposes

The Company did not temporarily use the idle proceeds to replenish its working capital.

(iv) Table of economic benefits generated by the investment projects financed by proceeds raised
from the previous offering

For details on table of economic benefits generated by the investment projects financed by proceeds

raised from the previous offering, please refer to “Table II Table of Economic Benefits Generated by the
Investment Projects Financed by Proceeds Raised from the Previous Offering” in this Appendix VI.

(v)  Economic benefits from the investment projects financed by proceeds raised from the previous
offering that cannot be accounted for separately

For details, please refer to note 4 in “Table II Table of Economic Benefits Generated by the
Investment Projects Financed by Proceeds Raised from the Previous Offering” in this Appendix VI.

(vi) Accumulated economic benefits from investment projects financed by proceeds raised from
the previous offering less than 20% (inclusive) of the committed economic benefit

Not applicable.

(vii) Details of the use of asset involved in the share subscription with the proceeds raised from the
previous offering

The Company did not subscribe for shares with the proceeds raised from the previous offering.
IV. COMPARISON OF THE ACTUAL USE OF THE PROCEEDS RAISED FROM THE

PREVIOUS OFFERING WITH THOSE DISCLOSED IN THE COMPANY’S REGULAR
REPORT

There is no inconsistency between the abovementioned actual use of the proceeds raised from the

previous offering with those disclosed in the “Chairman’s statement” section in the annual reports of the
Company for 2017 and 2018 in The Stock Exchange of Hong Kong Limited.
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V. CONCLUSION

The board of directors is of the opinion that, the Company has utilized the proceeds raised from the
previous offering in accordance with the plans as disclosed in its global offering announcement regarding
the previous public offering of H shares. The Company has performed its disclosure obligations under
the Regulations on the Report of the Use of Proceeds Raised from the Previous Offering (Zheng Jian Fa
Xing Zi [2007] No. 500) (<BH 77 5 Uk 35 4 & 4 (15 D04 09 8 8 ) (5 BE 3% 17 7 (20071500 5% ))
announced by the China Securities Regulatory Commission regarding the investment target and progress
of the proceeds raised from the previous offering in good faith.

All the directors of the Company undertake that the report is free from any false records, misleading
statements or material omissions and severally and jointly accept legal responsibilities for its truthfulness,

accuracy and completeness.

The board of directors of Hebei Construction Group Corporation Limited
19 July 2019
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APPENDIX VII A SHARE PRICE STABILIZATION PLAN

A SHARE PRICE STABILIZATION PLAN OF
HEBEI CONSTRUCTION GROUP CORPORATION LIMITED

(I) VALIDITY PERIOD OF THE PLAN

To maintain the price stabilization of the Renminbi-denominated ordinary shares (A shares)
of Hebei Construction Group Corporation Limited (hereinafter referred to as the “Company”) upon
listing, the Company has formulated the A Share Price Stabilization Plan of Hebei Construction Group
Corporation Limited (hereinafter referred to as the “Plan”), which shall, subject to consideration and
approval at the general meeting, the Domestic Shareholders Class Meeting and the H Shareholders Class
Meeting, take effect from the date of listing of the A shares in the initial public offering by the Company,
for a term of three years.

(I) CONDITION FOR TRIGGERING THE PRICE STABILIZATION PLAN

In the event that, within three years after the listing of the A shares of the Company, the closing
prices of the Company’s A shares are below the latest audited (which means audited in accordance with
the PRC Accounting Standards for Business Enterprises, same hereinafter) net assets value per share
publicly disclosed by the Company, being the shareholders’ equity in the audited consolidated financial
statements divided by the number of outstanding ordinary shares of the Company (hereinafter referred to
as “Net Assets Value per Share”) (Net Assets Value per Share shall be adjusted accordingly if the value
of the net assets or the total number of shares changes due to distribution of cash dividends, bonus issues,
capitalization of capital reserve or placing after the audit base date of the latest period) for 20 consecutive
trading days, and the Company and relevant entities simultaneously meet the requirements of laws,
administrative and departmental regulations, normative documents and rules of regulatory authorities on
repurchase of shares, increase in shareholding and other changes in share capital, the relevant share price
stabilization plan shall be implemented.

(III) SPECIFIC MEASURES FOR STABILIZING SHARE PRICE
Relevant measures for stabilizing share price include:
1) share repurchase by the Company;
2) increase in shareholding of the Company by controlling shareholders of the Company;

3) increase in shareholding of the Company by the directors of the Company (excluding
independent directors and directors who do not receive remunerations from the Company)
and the senior management.

1. A share repurchase by the issuer

(I)  The Company shall, in accordance with relevant laws, convene a meeting of board of
directors within 20 days from the date when the above-mentioned initiating conditions
of the measures for stabilizing share price are triggered to resolve on the repurchase of
the shares.

(2)  After the resolution of board of directors is made, the Company shall convene a
general meeting and class meetings in accordance with the Articles of Association
as soon as possible to consider and approve the proposal on share repurchase. The
proposal relating to the repurchase shall be approved by shareholders with more than
two-thirds of the voting rights present at the meeting.
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3)

“)

(5)

(6)

The Company shall formulate specific plan(s) for the share repurchase, the content of
which shall include, but not limited to, the number of shares to be repurchased, range
of the repurchase price, funding sources for the share repurchase, and the impact of
the share repurchase on the share price and operation of the Company.

The Company shall repurchase its shares by centralized bidding, tender offer, and/or
other lawful means on the stock exchange.

When implementing the share repurchase plan(s), the Company shall spend no less
than RMB10 million or 2% of the audited net profit attributable to the shareholders of
the parent company (which equals to the net profit minus the profit or loss of minority
shareholders as shown in the consolidated financial statements, hereinafter referred to
as the “Net Profit Attributable to the Shareholders of the Parent Company”) of
the previous financial year (whichever is lower) for each single repurchase, and upon
occurrence of any of the following circumstances, the Company may suspend the share
repurchase plan(s):

1) The Company has spent more than RMB50 million or 10% of the audited Net
Profit Attributable to the Shareholders of the Parent Company of the previous
financial year (whichever is lower) in aggregate on share repurchase within the
same financial year;

2) As a result of the share repurchase, the closing prices of the Company’s A
shares have been higher than the Company’s latest audited Net Assets Value per
Share for 10 consecutive trading days;

3) Continuing share repurchase will result in the Company’s failure to satisfy the
statutory requirements for listing;

4) The Company has repurchased more than 2% of the total number of A shares
prior to the share repurchase.

Upon suspension of the share stabilization plan by the Company, within 12 months
from the date on which the initiating conditions were triggered as above-mentioned,
should the closing prices of the Company’s A shares are lower than the latest audited
Net Assets Value per Share of the Company for 20 consecutive trading days, the
Company shall continue to implement the above-mentioned share repurchase plan.

The share repurchase by the Company, relevant information disclosure, and disposal
of the repurchased shares shall be in compliance with the Company Law of the
People’s Republic of China (the “Company Law”), the Securities Law of the People’s
Republic of China (the “Securities Law”) and other relevant laws, administrative
regulations and the Articles of Association.
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2. Increase of shareholdings in the Company’s A shares by controlling shareholders

(1)

(2)

3)

“)

(5)

Upon the triggering of the above-mentioned initiating conditions for the price
stabilization measures, if the Company is unable to repurchase shares due to its failure
to obtain approval from the general meeting or class meetings or other lawful reasons,
the Company’s controlling shareholders shall increase their shareholdings in the
Company’s A shares within 90 days since triggering of the initiating conditions.

If the closing prices of the Company’s A shares fail to exceed the latest audited Net
Assets Value per Share of the Company for 10 consecutive trading days despite the
implementation of the share repurchase plan(s), the controlling shareholders of the
Company shall begin to increase their holding in the Company’s A shares within
90 days upon completion of the implementation of the share repurchase plan(s).
The increase of the shareholdings by the controlling shareholders of the Company
and relevant information disclosure shall be in compliance with the requirements of
the Company Law, the Securities Law and other relevant laws and administrative
regulations.

The controlling shareholders of the Company shall, within 10 trading days from
triggering of their obligations to increase shareholding, inform the Company in writing
of their specific plan(s) for the increase of the shareholding of the Company’s A
shares, including but not limited to the number of shares to be acquired by them, price
range and time of completion. The Company shall publish announcement(s) on details
of such plan(s).

The controlling shareholders of the Company shall not sell the shares acquired
pursuant to the aforementioned shareholding increase plan(s) within 6 months from
the completion of implementation of the plan(s).

When the controlling shareholders of the Company increase their shareholding of A
shares in the Company, the controlling shareholders of the Company shall spend no
less than RMB5 million for each single acquisition, and upon occurrence of any of
the following circumstances, such controlling shareholders may suspend acquiring the
Company’s shares:

1) As a result of the increase of shareholding in A shares, the closing prices of the
Company’s A shares have been higher than the Company’s latest audited Net

Assets Value per Share for 10 consecutive trading days;

2) Continuing increase of shareholdings will result in the Company’s failure to
satisfy the statutory requirements for listing;

3) Continuing increase of shareholdings will trigger their obligations to make a
mandatory tender offer which is beyond their plan;
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(6)

4) The accumulated funds used by the controlling shareholders of the Company for
shareholding increase in the same financial year have exceeded RMB20 million.

Upon suspension of the shareholding increase plan, within 12 months from the date on
which the Company’s controlling shareholders’ shareholding increase obligations were
triggered as aforementioned, should the closing prices of the Company’s A shares
are lower than the latest audited Net Assets Value per Share of the Company for 20
consecutive trading days, the Company’s controlling shareholders shall continue to
implement the above-mentioned shareholding increase plan.

3. Increase of shareholdings in the A shares by the directors and senior management of the

Company

(1)

(2)

(3)

If the closing prices of the Company’s A shares fail to exceed the latest audited Net
Assets Value per Share of the Company for 10 consecutive trading days despite
the implementation of the share repurchase plan(s) and shareholding increase by
the controlling shareholders of the Company, the directors (excluding independent
directors and directors who do not receive remunerations from the Company, the same
hereinafter) and senior management of the Company shall increase their holding in
the Company’s A shares within 90 days upon completion of the implementation of the
shareholding increase by controlling shareholders, whereby the purchase price shall
not be higher than the latest audited Net Assets Value per Share of the Company. The
increase of the shareholdings by the directors and senior management of the Company
and relevant information disclosure shall be in compliance with the Company Law, the
Securities Law and other relevant laws and administrative regulations.

The directors and senior management of the Company shall, within 10 trading days
from triggering of their obligations to increase shareholding, inform the Company in
writing of their specific plan(s) for the increase of the holding of the Company’s A
shares, including but not limited to the number of shares to be acquired by them, price
range and time of completion. The Company shall publish announcement(s) on details
of such plan(s).

The directors and senior management of the Company shall not sell the shares

acquired pursuant to the aforementioned shareholding increase plan(s) within 6 months
from the completion of implementation of the plan(s).
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(4)  When increasing their holding of A shares in the Company, the amount of funds the
directors and senior management of the Company used to increase their shareholding
in the Company for one time shall be no less than 15% of their income (after all
taxes have been deducted) received from the Company in the previous year, and upon
occurrence of any of the following circumstances, the Company’s shares shall be
suspended from increase:

1) As a result of the increase of the holding of A shares of the Company, the
closing price of the Company’s A shares has been higher than the Company’s
latest audited Net Assets Value per Share for 10 consecutive trading days;

2) Continuing increase of shareholdings will result in the Company’s failure to
satisfy the statutory requirements for listing;

3) Continuing increase of shareholdings will trigger the obligations to make a
mandatory tender offer which is beyond their plan;

4) The funds the Company’s directors and senior management have used to
increase shareholding have reached 30% of his/her income (after all taxes have
been deducted) received from the Company in the previous year.

5) Upon suspension of executing the shareholding increase plan, within 12 months
from the date on which the above obligations of shareholding increase were
triggered as aforementioned, should the closing prices of the Company’s shares
be lower than the latest audited Net Assets Value per Share of the Company for
20 consecutive trading days, the directors and senior management shall continue
to implement the above-mentioned shareholding increase plan.

(IV) RESTRAINT MEASURES FOR FAILURE TO PERFORM UNDERTAKINGS FOR
STABILIZING COMPANY’S SHARE PRICE

1. Should the Company fail to perform its share repurchase obligations in accordance with
this plan, the Company shall freeze such amount of monetary fund equivalent to 10% of
audited net profit attributable to the shareholders of the Company in the previous year
within 5 trading days upon expiration of relevant period for performance of such repurchase
obligations, so as to fulfill its commitments on share price stabilization. Should investors
incur any losses as a result of the Company’s failure to fulfill its share price stabilization
obligations, the Company shall make compensation to the investors for such losses in
accordance with the methods and amounts as determined by the regulatory departments or
judicial authorities.
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2. Should any controlling shareholder of the Company fail to perform its shareholding increase
obligations in accordance with this plan, the Company shall freeze such amount of cash
dividend payable to such shareholder equivalent to the amount of fund that should have been
used by such shareholder in order to perform its shareholding increase obligations until such
obligations are performed.

3. Should any director or senior management of the Company fail to perform its shareholding
increase obligations in accordance with this plan, the Company shall freeze 30% of his/her
monthly salary and cash dividends (if any) from the month when he/she failed to perform
such obligations, the accumulative amount of which shall be equivalent to the amount he/she
should have paid to perform his/her shareholding increase obligations, until such obligations
are performed.
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APPENDIX VIII THE DIVIDEND DISTRIBUTION PLAN WITHIN
THE THREE YEARS AFTER THE A SHARE LISTING

THE DIVIDEND DISTRIBUTION PLAN WITHIN
THE THREE YEARS AFTER THE A SHARE LISTING OF
HEBEI CONSTRUCTION GROUP CORPORATION LIMITED

In order to further enhance the transparency of cash dividends of Hebei Construction Group
Corporation Limited (hereinafter referred to as the “Company”) upon the listing of A shares, strengthen
the Company’s awareness of repaying shareholders, improve and enhance the Company’s dividend
decision-making and supervision mechanism, maintain the continuity and stability of profit distribution
policies, protect the legitimate rights and interests of investors, and facilitate investors to form stable
return expectations, according to the Opinions on Further Promoting the Reform of New Shares Issuance
System (CSRC Announcement [2013] No.42), the Notice Regarding Further Implementation of Cash
Dividends Distribution of Listed Companies (Zheng Jian Fa [2012] No.37), the Guideline No. 3 on
the Supervision and Administration of Listed Companies — Distribution of Cash Dividends of Listed
Companies by China Securities Regulatory Commission, and the provisions of other relevant laws,
regulations and normative documents, and taking into account the actual situation of the Company, such
as the Company’s profitability, business development plan, shareholder returns, cash flows, etc., the
Company has formulated the following dividend return plan for the three years after the listing of A shares
(hereinafter referred to as the “Plan”):

L FACTORS TO BE CONSIDERED BY THE COMPANY IN FORMULATING THE PLAN

The Company focuses on long-term and sustainable development, pays full attention to reasonable
returns to investors, and comprehensively considers factors such as industry development trend, growth
strategy, sustainable operation capability and profitability and shareholder returns for the establishment of
a sustainable, stable and scientific return plan and mechanism for investors, so as to ensure the continuity
and stability of profit distribution policies. The Plan is hereby formulated.

II. THREE-YEAR DIVIDEND RETURN PLAN FOR SHAREHOLDERS AFTER THE LISTING
OF A SHARES

(I)  Principles of profit distribution

The Company’s profit distribution policy shall adhere to the following principles:

1. the Company shall give due consideration to repaying investors, and distribute dividends
to shareholders each year according to the required proportion of the distributable profit
attributable to shareholders of the Company realized in that year;

2. the profit distribution policy of the Company shall maintain continuity and stability, taking
into account the long-term interests of the Company, the overall interests of all shareholders

and the Company’s sustainable development;

3. the Company shall give priority to cash dividends as the method of profit distribution.
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(IT) Form of profit distribution

The Company may distribute dividends in the form of (or in a combination of) cash and shares.
Where the Company is in a position to distribute profits in the form of cash dividends, profit distribution
should be made in cash dividends.

(III) Intervals of profit distribution

The Company, in principle, shall adopt an annual profit distribution policy. The board of directors
of the Company may propose an interim profit distribution plan according to profitability, cash flow and
capital demand plan, which shall be implemented upon consideration and approval by the extraordinary
general meeting.

(IV)  Conditions and proportion for distribution of cash dividends

1. Conditions for distribution

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 fundraising
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
financial year;

3) other circumstances which the board of directors believes to be not suitable for
distributing cash dividends.

2. Provisions for proportion of cash dividends

In the year of the initial public offering and the listing of the Renminbi-denominated ordinary
shares (A shares) and the three subsequent years, subject to the prevailing laws and regulations as
well as regulatory requirements, the profits distributed by the Company in the form of cash each
year shall be no less than 20% of the distributable profits realized in that year or the accumulated
profits distributed in the form of cash for three years shall be no less than 30% of the annual
average distributable profit realized in the last three years.
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THE THREE YEARS AFTER THE A SHARE LISTING

V)

(VD

The board of directors of the Company shall take various factors into comprehensive
consideration, including its industry features, development stages, own business model and
profitability as well as whether it has any major capital expenditure arrangement, and propose the
following differentiated cash dividend policies in accordance with the procedures under the Articles
of Association:

(I)  Where the Company is in a developed stage with no major capital expenditure
arrangement, the dividend distributed in the form of cash shall not be less than 80% of
the profit distribution when distributing its profits;

(2) Where the Company is in a developed stage with major capital expenditure
arrangement, the dividend distributed in the form of cash shall not be less than 40% of
the profit distribution when distributing its profits;

(3) Where the Company is in a developing stage with major capital expenditure
arrangement, the dividend distributed in the form of cash shall not be less than 20% of
the profit distribution when distributing its profits.

The board of directors of the Company is of the opinion that, in the case that it is difficult
to distinguish the Company’s stage of development but the Company has significant capital
expenditure arrangements, the profit distribution may be dealt with pursuant to the preceding
paragraph.

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 is in a sound operating position, and the board of directors
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.

Sequence of profit distribution

Within the scope of distributable profits of the Company, the Company shall pay full attention to

the needs of investors and distribute the profits after income tax in the following sequence according to

relevant laws, regulations and the Articles of Association of the Company:

(1) in distributing the current year’s profit, 10% of the profit shall be allocated into the
Company’s statutory reserve fund;

(2)  when the statutory reserve of the Company is not sufficient to cover its losses incurred in the
previous years, the profit of the current year shall be used to make up for such losses before
allocations are made to the statutory reserve in accordance with the preceding paragraph;

(3)  after the Company has allocated statutory reserve from its profit after taxation, it may also

appropriate discretional reserve from the profit after taxation upon pass of resolution of
general meeting;
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(4)  the remaining profit after taxation after recovery of losses and appropriation of reserve fund
shall be distributed to shareholders in proportion to their shareholdings.

(VII) Deliberation procedure for profit distribution

1. The profit distribution plan of the Company shall be prepared by the management according
to the Company’s actual profitability, cash flow, future business plan and other factors, and
shall be submitted to the board of directors of the Company for deliberation. The board of
directors shall have an adequate discussion on the reasonability of the profit distribution
plan, and independent non-executive directors shall provide definite opinions. The profit
distribution plan shall be submitted to the general meeting for deliberation after deliberated
by the board of directors.

2. When the Company formulates the specific plan for cash dividends, the board of directors
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, and independent non-executive directors shall provide definite opinions. Independent
non-executive directors may solicit the opinions of minority shareholders, present cash
dividend proposals and submit them directly to the board of directors for deliberation.

3. Before the profit distribution plan is considered at the general meeting of the Company, 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 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 during
the general meeting.

4. When the Company does not distribute cash dividends due to the aforesaid special
circumstances, the board of directors shall make special explanations on specific reasons
for not distributing cash dividends, exact use of the Company’s retained profits, expected
return on investment and other matters, which shall be submitted to the general meeting
for deliberation after independent non-executive directors provide opinions, and shall be
disclosed in the media designated by the Company.

(VIII) Modification of the profit distribution policy

The Company shall strictly implement the profit distribution policy determined in the Articles of
Association and the specific 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.
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The board of directors 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 directors of
the Company, on which independent non-executive directors shall provide definite opinions, and shall be
submitted to the general meeting for deliberation and be approved by more than two-thirds of voting rights
held by the shareholders attending the general meeting.

(IX) Disclosure of the profit distribution policy

The Company shall disclose in detail the formulation and implementation of the cash dividend
policy in the annual report, and make special explanations on the following matters:

1. Whether the policy is in compliance with the requirements of the Articles of Association of
the Company or the resolutions passed at the general meeting;

2. Whether the basis and ratio of the distribution of dividends are specific and clear;

3. Whether the relevant decision-making procedure and mechanism are complete;

4. Whether the independent directors have duly performed their duties and functions;

5. Whether there are enough opportunities for minority shareholders to fully express their views

and concerns, and whether their legal interests are sufficiently protected, etc.

If the cash dividend policy is to be adjusted or changed, the Company shall disclose details
as whether the conditions and procedures for the adjustments or changes are in compliance with the
regulations and are transparent.

Where the Company does not make profit distribution or makes the profit distribution in a
proportion lower than the cash dividend proportion as stipulated in the Articles of Association in a year,
the board of directors shall explain the reasons in regular reports and the independent directors shall
express independent opinions on the reason for non-distribution and the use of the undistributed profits set
aside by the Company. The relevant profit distribution proposal shall be submitted to the general meeting
for approval after having considered by the board of directors of the Company, and the reasons for and the
specific use of the retained funds shall be detailed in the proposal proposed at the general meeting. If there
is misappropriation of funds of the Company by a shareholder in violation of regulations, the Company
shall deduct that shareholder’s cash dividend during profit distribution to reimburse the misappropriated
funds.

(X) Time for implementing the profit distribution plan

The Company’s specific profit distribution plan shall be proposed by the board of directors of
the Company and upon approval at the general meeting of the Company, the board of directors of the
Company shall complete the distribution of dividends (or shares) within 2 months after the holding of the
general meeting. In case of any delay in distribution, the board of directors of the Company shall timely
disclose the reasons for such delay.
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III. CYCLE FOR PREPARING SHAREHOLDERS’ RETURN PLAN

The Company shall re-review the shareholders’ Dividend Return Plan at least once every three
years, make appropriate and necessary modifications to the dividend distribution policy that shall take
immediate effect, determine the shareholders’ return plan for that period, and the board of directors of the
Company shall formulate the annual or medium-term dividend plan based on the specific operating data
and take into full account of the current profit scale, cash flow status, stage of development and current
funds demand of the Company.

IV. SOLICITATION OF SHAREHOLDERS’ OPINIONS ON PROFIT DISTRIBUTION

The office of the board of directors of the Company shall be responsible for the management of
investor relations, answering the daily inquiries of investors, fully soliciting the opinions and demands
of shareholders, especially minority shareholders, on the shareholders’ dividend return plan and profit
distribution of the Company, and promptly addressing the concerns of minority shareholders.

V. OTHERS

1. Subject to consideration and approval at the general meeting of the Company, the Plan shall
take effect from the date of the initial public offering and listing of A shares of the Company.

2. Matters not contained herein shall be subject to the requirements of relevant laws,
regulations, normative documents and the Articles of association of the Company.

3. The right to interpret the Plan shall vest in the board of directors of the Company.
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REMEDIAL MEASURES FOR THE DILUTION OF IMMEDIATE RETURNS BY
THE INITIAL PUBLIC OFFERING OF A SHARES
AND LISTING AND THE RELEVANT UNDERTAKINGS OF
HEBEI CONSTRUCTION GROUP CORPORATION LIMITED

The Company has, 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 on Initial Public
Offering and Listing, the Opinions of the General Office of the State Council on Further Strengthening
the Protection of Lawful Rights and Interests of Small and Medium-sized Investors in the Capital Market
(Guo Ban Fa [2013] No. 110), the Guiding Opinions on Matters Relating to Dilution of Immediate
Returns in Initial Public Offering, Refinancing and Major Assets Restructuring (CSRC Announcement
[2015] No. 31) of the CSRC and other relevant laws, administrative regulations, department rules and
regulatory documents, made an analysis on the effect of the initial public offering and listing of A shares
on dilution of immediate returns and has put forward specific remedial measures. Relevant entities have
given undertakings as to the practical implementation of the Company’s remedial measures. Details are as
follows:

I. EFFECT OF THE OFFERING AND LISTING ON DILUTION OF IMMEDIATE RETURNS

Upon the A Share Offering and Listing, the Company’s share capital and net assets will be
increased while its gearing ratio will be reduced, which will benefit the Company in terms of stability and
risk tolerance.

Given the increase in the Company’s share capital and owner’s equity, in case that net profit does
not record corresponding increase, the growth rate of net profit may lag behind that of net assets, thus
leading to certain decline in shareholders’ immediate returns such as earnings per share and net asset
yield.

II. SPECIFIC MEASURES TO REFILL IMMEDIATE RETURNS

The Articles of Association of Hebei Construction Group Corporation Limited (hereinafter referred
to as the “Articles of Association”) clarifies the matters including the profit distribution policies of
Hebei Construction Group Corporation Limited (hereinafter referred to as the “Company”) and clarifies
the order, format and decision-making process of the Company on its profit distribution, conditions for
cash dividends and minimum dividend proportion based on the No. 3 Guideline for the Supervision of
Listed Companies — Cash Dividend Distribution of Listed Companies as well as strengthens the protection
mechanism for the rights and interests of minority investors so that the investors have steady return
expectations. Following the completion of the offering, the Company will proactively promote profit
distribution to shareholders and effectively protect and increase returns to shareholders if the conditions
for profit distribution are met according to the provisions of laws and regulations and the Articles of
Association.
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In addition, the Company has stipulated specific remedial measures to refill returns based on its
own operation characteristics so as to strengthen its capabilities for continuous returns. Details of the
specific measures are as follows:

D The operation status and development trend of the Company’s existing business
sections, major risks the Company faces and corresponding improvement measures

The Company’s primary business is construction contracting business, and is capable
of construction general contracting, engineering general contracting and project management
businesses of building construction, roads, railways, municipal and public utilities, ports and
waterways, water conservancy and hydropower and various types of projects. The Company’s
construction contracting business mainly includes three sectors, details of which are as follows:

1. Building construction business

The Company provides engineering contracting services for residential, public works
and industrial and commercial construction projects. The Company undertakes most of these
projects as the general contractor. As the general contractor, the Company is responsible for
all main aspects of construction projects, including building construction, foundation works,
curtain wall construction, building decoration and fireproofing projects. At the same time, the
Company is also responsible for appointing subcontractors to provide construction services
and labor force for construction projects, coordinating the work of all parties, providing
major equipment and instruments, purchasing raw materials, and ensuring that construction
projects are progressing on schedule.

2. Infrastructure construction business

The Company also provides construction engineering contracting services for
municipal transportation and transportation infrastructure projects, including water supply
and treatment, gas and heating, urban pipelines, roads, bridges and airport runway facilities.
The Company also undertakes most of these projects as the general contractor. In terms of
infrastructure construction business, the Company’s major customers are local governments.
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3. Specialized and other construction business

At the same time, the Company also undertakes construction contracting projects
on mechanical and electrical installation, steel structure construction and other specialized
fields. The Company’s mechanical and electrical installation projects mainly include the
supply, installation and maintenance of equipment for power plants, heating and natural
gas pipelines, air conditioning, mechanical ventilation and exhaust system. Steel structure
construction usually refers to the construction of a structural frame for a construction project
consisting of steel columns, girders and beams.

The Company’s existing businesses are primarily exposed to risks including market
competition risks, risks of price fluctuation of raw materials, risks of weather, air pollution
and natural disasters, investment risks of PPP projects, risks of subcontractors, and
environmental protection risks.

The Company has established a relatively complete risk management system.
Through the efficient operation of the risk management system, the Company thoroughly
analyzes the potential impacts of various changes on the Company’s operation and adopts
corresponding measures in a timely manner. In response to the market competition risks, the
Company will strive to give full play to its own competitive advantages, ensure the timely
delivery, innovation and technical capacity of the project, while enriching the product and
service portfolio and maintaining its own core competitiveness. In response to the risks
of price fluctuation in raw materials, the Company will continue to strive to maintain its
relations with major suppliers, and at the same time continue to pass the impact of raw
material prices downstream to maintain the stability of its own performance. In response to
the risks of weather, air pollution and natural disasters, the Company will formulate strict
contingency plans to strive to ensure the progress of the project as scheduled. In response
to the investment risks of PPP projects, the Company’s investment management department
will continue to strictly select PPP projects, control project risks and improve expected
returns. In response to the risks of subcontractors, the Company will strictly control the
quality and standards of subcontracting businesses, maintain the cooperative relationship
with high-quality labor subcontractors, and continue to improve the ability to undertake
projects while ensuring the quality of projects. In response to environmental protection risks,
the Company will continue to increase investment in environmental protection and introduce
necessary equipment, technology and other environmental protection measures to meet the
environmental protection requirements of relevant regulatory authorities.
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(IT) Specific measures to increase the Company’s routine operation efficiency, reduce
operating costs of the Company and improve the operational performance of the
Company

In future business operation, the Company will take the following measures to reduce the
dilution of immediate returns of the public offering:

1. To enhance the management of proceeds and improve use efficiency of proceeds

The Company will formulate the Measures for the Management of Proceeds in
accordance with provisions of 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
Issuance of Securities by Listed Companies, the Regulatory Guidelines for Listed Companies
No. 2 — Regulatory Requirement in Respect of the Management and Use of Proceeds of
Listed Companies, and other laws and regulations, regulatory documents and the Articles of
Association, to regulate the use of proceeds and improve the use efficiency of proceeds.

2. To strengthen main business and enhance the Company’s continuous profitability

The Company will make full use of the technical reserves, project experience,
management team, sales network and other resources of the existing business to raise
production capacity and expand the service scope of its main business by investing in
investment projects, with a view to comprehensively enhancing the capabilities and
technologies of the research and development and production service, and pushing the
aforesaid business strategic development plan forward. Meanwhile, the Company will
strengthen the recruiting and training of talents, provide a remuneration system with market
competitiveness, and establish a professional research and development, marketing and
management talent team. The Company will also continue to strengthen internal management,
thus comprehensively improving its comprehensive competitiveness and profitability.

3. To improve corporate governance and provide the institutional guarantee for
corporate development

In accordance with the requirements of laws, regulations and normative documents
such as the Company Law of the People’s Republic of China, the Securities Law of the
People’s Republic of China, and the Code of Corporate Governance for Listed Companies,
the Company will continuously improve the corporate governance structure, ensure that
shareholders can fully exercise their rights, the board of directors can exercise its powers,
make scientific, rapid and prudent decisions in accordance with the provisions of laws,
regulations and the Articles of Association, independent directors can conscientiously
perform their duties and safeguard the overall interests of the Company, especially the
legitimate rights and interests of minority shareholders, and the supervisory committee
can independently and effectively exercise the supervision and inspection rights over
directors, senior management personnel and the Company’s financial affairs, thus providing
institutional guarantees for the development of the Company.
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4. To improve the profit distribution system and optimize investment return

mechanism

In order to improve and optimize the scientific, continuous, stable and transparent
decision-making and supervision mechanism of dividend distribution of the Company and
actively repay investors, the board of directors of the Company will further specify the profit
distribution policy and cash dividend distribution policy in the Articles of Association and
formulate the Company’s shareholders return plan for the next three years in accordance with
the relevant requirements of the Notice on Further Implementing Matters Relevant to the
Cash Dividend Distribution by Listed Companies and the No. 3 Guideline for the Supervision
of Listed Companies — Cash Dividend Distribution of Listed Companies issued by the China
Securities Regulatory Commission, taking into account the Company’s profitability, business
development plan, returns to shareholders, social capital costs and external financing
environment or other factors. The Company will comprehensively consider the reasonable
investment returns of investors and the long-term and sustainable development of the
Company to implement the profit distribution policy in a standardized manner, optimize the
investment return mechanism, and continue to create long-term value for shareholders.

Each of the controlling shareholders, actual controller, directors, senior management
members of the Company, hereby undertake that:

(I) I[/We will not convey benefits to other entities or individuals without
compensation or on unfair terms, nor will I/we compromise the interests of the
Company in any other manner.

(IT) T will act to restrain duty-related spending.

(IIT) I/We will not appropriate assets of the Company for investments and spending
not related to the performance of my/our duties.

(IV) I/We undertake to procure, on a best-effort basis, the remuneration system
formulated by the board of directors or the remuneration and appraisal
committee of the Company to be correlated to the execution of remedial
measures of the Company within the scope of my/our own duties and authorities
and to vote in favor of the relevant resolutions to be considered at the meeting
of board of directors and the general meeting of the Company (if voting rights
are available).

(V) If the Company proposes to implement share incentives, I/we undertake
to procure, on a best-effort basis, to link the exercise conditions for share
incentives to be announced by the Company with the execution of remedial
measures within the scope of my own duties and authorities and to vote in
favor of the relevant resolutions to be considered at the meeting of the board
of directors and the general meeting of the Company (if voting rights are
available).
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(VI)

(VII)

After the date on which such undertaking is given, in the event that the China
Securities Regulatory Commission (hereinafter referred to as the “CSRC”)
or the stock exchange issues specific requirements regarding the remedial
measures and the undertakings thereof and the aforesaid undertakings no longer
satisfy the requirements of the CSRC or the stock exchange, I/we undertake to
make supplemental undertakings in accordance with the requirements imposed
by the CSRC or the stock exchange.

I/We hereby undertake to perform the related remedial measures formulated
by the Company and the undertakings given in this regard by me/us. If I/we
violate these undertakings and cause losses to the Company or the investors, 1/
we shall be liable to indemnify the Company or the investors for their losses in
accordance with the law.

As one of the relevant liability subjects of the remedial measures, if I[/we violate the

aforesaid undertakings or refuse to perform the aforesaid undertakings, I/we agree that the

CSRC, the stock exchange and other securities regulators can impose relevant penalties on

me/us or take relevant regulatory measures against me/us in accordance with the provisions

and rules formulated or promulgated by them.

- IX-6 -



APPENDIX X WORKING RULES OF THE INDEPENDENT DIRECTORS

WORKING RULES OF THE INDEPENDENT DIRECTORS OF
HEBEI CONSTRUCTION GROUP CORPORATION LIMITED

CHAPTER I GENERAL PROVISIONS

Article 1 The Working Rules of the Independent Directors of Hebei Construction Group
Corporation Limited (hereinafter referred to as these “Rules”) are formulated in accordance with laws,
administrative regulations, departmental rules and regulatory documents such as the Company Law of the
People’s Republic of China, the Code of Corporate Governance for Listed Companies, the Guidelines for
Introducing Independent Directors to the Board of Directors of Listed Companies, the Rules Governing
the Listing of Stocks on Shanghai Stock Exchange and the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (hereinafter referred to as the “Listing Rules of the Hong
Kong Stock Exchange”) (the aforementioned listing rules are collectively referred to as the “Listing
Rules of the Places where the Company’s Shares are Listed”) as well as the Articles of Association of
Hebei Construction Group Corporation Limited (hereinafter referred to as the “Company”) (hereinafter
referred to as the “Articles of Association”) and the Rules of Procedures of Meetings of the Board of
Directors of the Company (hereinafter referred to as the “Rules of Procedure for the Board”), after
taking into consideration of the actual conditions of the Company, with an aim to regulate the activities of
independent directors of the Company, ensure the independent directors to exercise their powers legally,
faithfully perform their duties, work diligently and efficiently and give full play to independent director’s
role.

Article 2 Independent directors of the Company refer to directors who hold no other positions
at the Company other than as directors and have no relationship with the Company, its substantial
shareholders and their related persons that may affect their independent and objective judgment.

Independent directors’ qualifications shall be subject to the requirements of the Listing Rules of the
Places where the Company’s Shares are Listed and shall be approved by the relevant regulatory authority.

Article 3 Independent directors shall comply with the requirements of relevant laws and
regulations, the Articles of Association and these Rules, perform his/her official duties faithfully, exercise
the rights conferred by the Company cautiously, honestly and diligently, protect the Company’s interests,
offer positive contributions to the formulation of the strategy and policies of the Company by providing
independent, constructive and substantiated opinions, in particulars to pay attention to the protection of
the legal rights of the minority shareholders from being harmed. Independent directors shall carry out
their duties independently without being influenced by the Company’s controlling shareholders, actual
controllers or any entity or individual having interests in the Company or its substantial shareholders or
actual controllers.

Article 4 In principle, independent directors can serve as independent directors in up to 5 A-share
listed companies with the Company included, and ensure that they have enough time and energy to
effectively perform their duties of independent directors.

Article 5 Independent directors and persons to be appointed as independent directors shall

participate in training organized by the securities regulatory authority under the State Council and its
authorized organization as required by the securities regulatory authority under the State Council.
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Article 6 More than one-third (and at least 3) of the members of the board of directors (hereinafter
referred to as the “Board”) shall be independent directors, and the independent directors should form the
majority of the audit committee, remuneration and appraisal committee and nomination committee under
the Board.

Article 7 If any independent director fails to comply with the requirement of independence
or other requirements for performing the independent director’s duties, resulting in the number of
independent directors of the Company less than the number required by the Listing Rules of the Places
where the Company’s Shares are Listed, the Company shall make up the number of independent directors
as required.

CHAPTER II QUALIFICATIONS

Article 8 An independent director shall attain a high professional level with good reputation and
shall meet the following conditions:

(1)  being qualified to serve as a director of a listed company pursuant to the laws, regulations,
regulatory documents and requirements of the securities regulatory authorities of the places
where the Company’s shares are listed;

(2) having a degree of bachelor’s level or above, or a senior title or higher title of a relevant
profession;

(3)  Dbeing capable of carrying out his/her duties independently without being influenced by the
Company’s substantial shareholders, actual controllers or other entity or individual having

interests in the Company;

(4)  having the basic knowledge in respect of the operation of a listed company and being familiar
with the relevant laws, regulations, regulatory documents and rules;

(5) having more than 5 years of working experience in the areas of legal practice, economics,
finance, accounting or other experiences related to the Company’s industry or conducive for

discharging the duties of an independent director;

(6)  being familiar with the laws and regulations governing the operation and management of the
Company;

(7)  being able to read, understand and analyze the financial statements of the Company;

(8)  ensuring to have enough time and energy to effectively perform the duties and undertaking to
duly perform his/her duty in good faith with diligence.
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In addition to the above conditions, among the independent directors, at least 1 independent
director shall be accounting professional (specifically, he/she shall have a senior title or the qualifications
of certified public accountant and have relatively rich accounting expertise and experience, and to be
qualified for internal control, preparing or auditing financial statements similar to the one of the Company,
or making an analysis of audited financial statements of listed companies by serving as a practicing
accountant, auditor, chief financial officer or chief accounting officer of listed companies, or performing
similar duties).

In addition to the above conditions, among the independent directors, at least 1 independent director
shall ordinarily reside in Hong Kong.

Article 9 The independent directors shall have their own independence. In order to ensure their
independence, the following persons may not serve as independent directors:

(I)  persons who hold positions in the Company or its subsidiaries, their immediate relatives and
major social relations (immediate relatives refer to their spouse, parents, children etc.; major
social relations refer to siblings, parents-in-law, sons/daughters-in-law, spouses of siblings,
siblings of spouse, etc.);

(2)  persons who hold more than 1% of the issued shares of the Company directly or indirectly,
or are the natural person shareholders of one of the top ten shareholders of the Company, and
such shareholders’ immediate relatives;

(3)  persons who hold positions in a shareholder which holds more than 5% of the issued shares
of the Company directly or indirectly, or of the shareholder which is one of the top five

shareholders of the Company, and their immediate relatives;

(4)  persons falling within the circumstances as set out in paragraphs (1), (2) and (3) in past one
year;

(5)  persons providing financial, legal and consulting services to the Company or its subsidiaries;

(6)  other persons who are not permitted to serve as independent directors of the Company as
stipulated by the Articles of Association;

(7)  other persons who are not permitted to serve as independent directors of a company as

required by the securities regulatory authority under the State Council and the stock
exchanges of the places where the Company’s shares are listed.
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Article 10 In addition to the requirements in Article 9 of these Rules, in assessing independence,

the Company shall avoid selecting the following persons:

(1)

(2)

(3)

(4)

(5)

(6)

(7

(®)

the person who legally or beneficially holds more than 1% of the total issued share capital of
the Company;

such person who once obtained any interest in securities from the Company or its core
connected person in the form of gifts or other means of financial assistance (save as allowed
under the Listing Rules of the Hong Kong Stock Exchange);

such person is the director, partner or principal of the professional consultants who are
providing services to the following companies/persons or did so within one year before being
appointed, or is an employee of the professional consultants who are or have been involved
in providing such services during the same period, to:

1. the Company, its holding company or any of their respective subsidiaries or core
connected persons;

2. the person who once held any position or title at the controlling shareholder(s) of the
Company within one year prior to being proposed to be appointed as an independent
director, or if the Company has no controlling shareholder(s), such person was once
the chief executive officer or director of the Company (other than an independent
director) or any of his/her close associates;

such person has substantial interests in any principal business activities of the Company, its
holding company or any of their respective subsidiaries, or is involved in major commercial
transactions between the Company, its holding company or any of their respective
subsidiaries, or between any core connected person(s) of the Company;

such person serves as a director in order to protect a certain entity whose interests are
different from the interests of shareholders as a whole;

at that time or within 2 years prior to being proposed to be appointed as an independent
director, such person was connected with the director(s), chief executive officer or substantial
shareholder(s) of the Company;

such person is (or once was within 2 years prior to being proposed to be a director) an
executive or a director (save for an independent director) of the Company, its holding
company or any of their respective subsidiaries or any core connected person(s) of the
Company; and

such person is financially dependent on the Company, its controlling shareholder(s) or any of
their respective subsidiaries or the core connected person(s) of the Company.
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Article 11 Upon commencement of an independent director’s term of office, if any change could
affect his/her independence, such independent director shall inform the Company and the stock exchanges
of the places where the Company’s shares are listed as soon as possible, and confirm his/her independence
to the Company each year. The Company shall disclose that it has received the independent director’s
confirmation in the annual report, and state whether it still regards such independent director as an
independent person.

Article 12 The Company must inform any condition violating Article 6 of these Rules to the stock
exchanges of the places where the Company’s shares are listed promptly and publish an announcement,
announcing relevant details and explaining reasons, and appoint corresponding independent directors
within 3 months after violating Article 6 of these Rules, according to these Rules in order to satisfy the
requirements hereof.

CHAPTER IIT NOMINATION, ELECTION AND REMOVAL

Article 13 The Board of the Company, the Supervisory Committee of the Company, or
shareholders individually or jointly holding not less than 1% of the issued shares of the Company are
entitled to nominate candidates for independent directors to be elected at the shareholders’ general
meetings. The term of office of an independent director shall be identical to that of the other directors of
the Company. Upon expiration of the term of office, an independent director may serve consecutive terms
if re-elected.

If the Board wishes to propose a resolution at a shareholders’ general meeting to elect a person to
be an independent director, the reasons for the election of such person and the reasons for considering such
person as an independent person shall be stated in the shareholders’ circular and explanatory statement
enclosed in the notice of the shareholders’ general meeting.

Article 14 The person nominating a candidate for independent director shall obtain the consent
of the person being nominated before the nomination. The person nominating such candidate shall fully
understand the occupation, education, professional title, detailed working experience and all part-time
jobs of the person being nominated, and shall provide the Company with written materials in relation to
the above matters. The person nominating a candidate for independent director shall express opinions
on his/her qualifications of acting as an independent director and his/her independence. The person
being nominated shall make a public declaration stating that there is no relationship between him/her
and the Company which may hinder his/her independent and objective judgment. Before convening
the shareholders’ general meeting for election of independent directors, the Board shall publish an
announcement incorporating the above in accordance with the relevant provisions.

Article 15 Before convening the shareholders’ general meeting for election of independent
directors, the Company shall submit the materials relating to all the persons being nominated (including
but not limited to the representations of the nominators and the candidates and the biographical details of
independent directors) to the securities regulatory authority under the State Council and its local office of
the Company’s domicile and the stock exchanges on which the Company’s shares are listed at the same
time. If the Board has any disagreement on the relevant circumstances in which the person is nominated,
written opinions of the Board shall be submitted at the same time.
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Upon reviewing the qualifications and independence of independent directors by the securities
regulatory authority under the State Council, nominees of independent directors objected by the securities
regulatory authority under the State Council may then become candidates for the directors of the Company
but cannot be proposed as candidates for independent directors of the Company.

Article 16 At the shareholders’ general meetings for the election of independent directors, the
Board of the Company shall give explanations as to whether the candidates for independent directors have
been objected by the securities regulatory authority under the State Council.

Article 17 The term of office of an independent director shall be the same as that of the other
directors of the Company. Upon expiration of the term of office, an independent director may serve
consecutive terms if re-elected, which may not exceed 6 years.

Article 18 An independent director shall, upon the election at the shareholders’ general meeting,
submit the Declaration and Undertaking with regard to Directors Form H to the Hong Kong Stock
Exchange as soon as practicable in accordance with the relevant provisions of the Listing Rules of the
Hong Kong Stock Exchange and submit written confirmation on the following matters:

(I)  whether he/she is independent within the meaning of these Rules and relevant provisions of
the Listing Rules of the Hong Kong Stock Exchange;

(2)  whether he/she has past or present financial or other interest in the business of the Company
or its subsidiaries or any connected relationships with any core connected person(s) of the
Company.

(3)  whether there are other factors that may affect his/her independence at the time of the
submission of the Declaration and Undertaking with regard to Directors Form H.

Article 19 An independent director may resign before the expiry of his/her term of office. An
independent director who resigns shall submit a written resignation to the Board to explain the situation
related to his/her resignation or any other matters which in his/her opinions shall be brought to the notice
of the shareholders and creditors of the Company.

If the resignation of the independent director results in the occurrence of situations which do not

comply with Article 6 of these Rules, the resignation of such independent director shall become effective
only after a new director is elected to take up his/her office.
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Article 20 The Board shall propose at a shareholders’ general meeting to dismiss an independent
director in any of the following circumstances:

(1)  material breach of duty;
(2)  failure to attend the Board meetings in person for three consecutive times;

(3)  other circumstances provided by laws, regulations and regulatory documents where an
independent director is no longer suitable for holding such a position.

Except for circumstances described above and the circumstances as provided for in relevant laws,
regulations and regulatory documents that a person is unqualified to act as a director, an independent
director shall not be removed without reason from his/her office before the expiration of his/her term of
office. Where an independent director is removed from office prior to the expiration of his/her term of
office, the Company shall make special disclosure in relation thereto. The removed independent director
may make a public statement if he/she believes that he/she has been improperly removed from his/her
office.

Article 21 Under the following circumstances, an independent director shall be deemed as a
material breach of his/her duties:

(1)  disclose the trade secrets of the Company, and undermine the legal interests of the Company;

(2) accept improper benefits in the course of performing duties, or use the position of
independent director for personal gain;

(3)  other material breaches of duty identified by the relevant regulatory authority.

If an independent director is disqualified by the relevant regulatory authority due to material breach
of duty, he/she shall be removed from office from the date he/she was disqualified.

Article 22 Upon the expiry of the term of office, the submission of a resignation or the removal of
an independent director, his/her obligations of confidentiality in respect of trade secrets of the Company
shall survive the end of his/her term of office until the said secrets have become publicly available
information.
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CHAPTER IV POWERS, DUTIES AND OBLIGATIONS

Article 23 As members of the Board, independent directors enjoy equal status with other
directors.

Article 24 The Company shall provide the working conditions necessary for independent directors
to perform their duties and the secretary to the Board of a listed company shall actively provide assistance
to the independent directors in performing duties, such as introduction of situation and provision of
materials.

While the independent directors are exercising their powers, the relevant personnel of the Company
shall actively cooperate, and shall not refuse, hinder or conceal or intervene the exercising of powers
independently by independent directors. For independent opinions, proposals and written statements
issued by independent directors which are required to be published, the Company shall promptly publish
announcements at the stock exchanges where the Company’s shares are listed.

Article 25 The Company shall ensure that independent directors shall have the same right to
information as other directors. Where a matter is subject to the decision of the Board, the Company shall
inform the independent directors in advance according to the statutory time limit and provide sufficient
information at the same time. The independent directors may require supplemental information if he/she
considers that the information provided is insufficient. Where two or more of the independent directors
conclude that the information provided is insufficient or the reasoning is unclear, they may jointly request
the Board in writing to postpone the Board meeting or postpone considering such resolution, which shall
be accepted by the Board.

The information provided by the Company to the independent directors shall be kept for at least 5
years by the Company and the independent directors themselves.

Article 26 Independent directors shall carry out their duties independently without being
influenced by the Company’s substantial shareholders, actual controllers or associates having interests in
the Company or its substantial shareholders or actual controllers.

Article 27 Independent directors, upon discovering that the Board, the directors, the senior
management, and the departments and personnel of the Company are in violation of the provisions of
laws, regulations, rules or the Articles of Association during the course of performing their duties, shall
promptly demand for rectification.

Article 28 Independent directors should attend shareholders’ general meetings to have a fair
understanding of the opinion of the shareholders.

Article 29 Independent directors shall regularly and timely attend meetings of the Board and
special committees of which they are members, actively participate in the affairs of the meetings,
carefully review documents relating to the meetings, proactively investigate and obtain conditions and
information required for making decisions. They shall adopt a normal, reasonable and prudent manner and
act diligently when expressing their precise opinions on matters under consideration to contribute to the
Company with their expertise, skills and background.
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If a substantial shareholder or a director has a conflict of interest in a matter to be considered by the
Board which the Board has determined to be material, the matter should be resolved by holding an on-site
Board meeting. The independent directors who themselves and their associates, do not have material
interests in the transaction should attend such Board meetings.

Article 30 An independent director may carefully appoint, in writing, another independent
director to attend on his/her behalf if he/she is unable to attend a Board meeting in person. Such principal
shall independently assume legal liability. Unless there is any special reason, an independent director shall
attend at least two-thirds of all Board meetings in person each year.

Article 31 Each independent director shall ensure that he/she can give sufficient time and
attention to the affairs of the Company, otherwise he/she shall not accept the appointment.

Article 32 Independent directors should seriously review all commercial and financial reports as
well as all reports on the Company made by the public media, timely keep abreast of and continuously
concern the Company’s operation management status and any material event of the Company that has
occurred or is likely to occur and its impact, report to the Board any problem in the operating activities of
the Company in a timely manner, and not evading any liability on the basis that he/she did not participate
in the operation management directly or was not aware of those issues and situations.

Article 33 The independent directors shall have the following special powers in addition to the
rights entitled as the Company’s directors:

(1)  material related party transactions (determined according to the standards promulgated by
competent regulatory authorities from time to time) shall be acknowledged by independent
directors before they are submitted to the Board for discussion; and before making a
judgment, independent directors may appoint an intermediary institution to issue an
independent financial adviser’s report to be used as the basis of their judgment;

(2)  to put forward the proposal to the Board relating to the appointment or removal of the
accounting firm;

(3)  to propose to the Board to convene an extraordinary general meeting;

(4)  to propose to convene Board meetings;

(5) to independently engage external auditor or consulting firm to carry out audit and consulting
in respect of specific matters of the Company, and the expenses incurred shall be borne by

the Company;

(6)  to collect voting rights from the shareholders before the shareholders’ general meeting is
convened;

(7)  to exercise any other powers specified in the relevant laws, regulations, regulatory

documents, the Listing Rules of the Places where the Company’s Shares are Listed and the
Articles of Association.
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Article 34 Consent from no less than 1/2 of all the independent directors shall be obtained if an
independent director desires to exercise the special powers as mentioned in Article 33 of these Rules. If
the proposals made by an independent director pursuant to Article 33 of these Rules are not adopted or the
above powers cannot be exercised normally, the Company should disclose such circumstances.

Article 35 Independent directors shall express objective and impartial independent opinions on
matters discussed at the shareholders’ general meeting or Board meeting, in particular on the following
matters to the Board or the shareholders’ general meeting:

(I)  nomination, appointment and removal of directors;

(2)  appointment or dismissal of the president and other senior management;

(3)  the remuneration of the directors, the president and other senior management of the
Company;

(4)  material related party transactions (determined according to the standards promulgated by
competent regulatory authorities from time to time);

(5) matters that independent directors consider may be detrimental to the interests of minority
shareholders;

(6)  matters that independent directors consider may result in heavy losses to the Company;
(7)  other matters as required by laws, regulations, regulatory documents, the securities
regulatory authorities of the places where the Company’s shares are listed and the Articles of

Association.

Independent directors shall clearly express opinions on the above mentioned matters in one of the
following manner:

(@Y) consents;

(2)  qualified opinions and the reasons thereof;

(3)  disagreement and the reasons thereof;

(4)  unable to express opinion and the obstacles thereof.

The opinions expressed by independent directors to the Board shall be recorded in the minutes of
the Board meetings.

Article 36 For matters mentioned in Article 35 of these Rules that require to be disclosed, opinion
of independent directors shall be announced by the Company. Where consensus cannot be reached among
the independent directors, the opinion of each independent director shall be separately disclosed by the
Board.
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CHAPTER V WORKING SYSTEM

Article 37 Where the independent director independently engages an external auditor or
consulting firm, the independent director shall submit to the Board in writing matters such as the
intermediary institution to be engaged and works to be performed, and the reasonable expenses incurred
shall be borne by the Company.

Article 38 The Company shall pay emoluments and allowances to the independent directors and
the payment standards of such payments shall be formulated by the Board, approved at the shareholders’
general meeting and disclosed in the annual report of the Company. In addition to the above emoluments
and allowances, no extra or undisclosed benefits shall be accepted by the independent directors from the
Company, its controlling shareholders, actual controllers or other institutions and persons related to the
Company.

CHAPTER VI SUPPLEMENTARY PROVISIONS

Article 39 Matters not covered herein or contradicting relevant laws, regulations, rules, regulatory
documents, the Articles of Association, the Rules of Procedures of the Board of Directors and the Listing
Rules of the Places where the Company’s Shares are Listed shall be executed in accordance with the
requirements of laws, regulations, rules, regulatory documents, the Articles of Association, the Rules of
Procedures of the Board of Directors and the Listing Rules of the Places where the Company’s Shares are
Listed.

Article 40 In these Rules, the terms “related” and “related party”, subject to the context and
the securities regulatory requirements of the Listing Rules of the Places where the Company’s Shares
are Listed, shall have the same meaning as the “related” and “related party” as referred to in the Rules
Governing the Listing of Stocks on Shanghai Stock Exchange and “connected” and “connected person”
as referred to in the Listing Rules of the Hong Kong Stock Exchange respectively. The terms “core

connected person”, “substantial shareholder”, “associate” and “close associate” in these Rules are within
the meanings of the Listing Rules of the Hong Kong Stock Exchange.

Article 41 These Rules shall be formulated and interpreted by the Board of the Company.
Article 42 These Rules shall be considered and approved at the shareholders’ general meeting of

the Company, and take effect and be implemented from the date of the initial public offering and listing of
Renminbi ordinary shares (A shares) of the Company.
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RULES OF THE MANAGEMENT OF EXTERNAL GUARANTEES OF
HEBEI CONSTRUCTION GROUP CORPORATION LIMITED

CHAPTER I GENERAL PROVISIONS

Article 1 The Rules of the Management of External Guarantees of Hebei Construction
Group Corporation Limited (hereinafter referred to as these “Rules”) are established according to the
requirements of the Company Law of the People’s Republic of China, the Notice on Regulating the
External Guaranties Provided by Listed Companies, the Notice on Regulating Some Issues Concerning
the Funds between Listed Companies and Connected Parties and Listed Companies’ Provision of External
Guaranties, the Rules Governing the Listing of Stocks on Shanghai Stock Exchange, the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited (hereinafter referred to as the
“Listing Rules of the Hong Kong Stock Exchange”) (the aforementioned listing rules are collectively
referred to as the “Listing Rules of the Places where the Company’s Shares are Listed”) and other
applicable laws, administrative regulations, departmental rules and other regulatory documents and the
Articles of Association of Hebei Construction Group Corporation Limited (hereinafter referred to as the
“Articles of Association”), taking into account of the actual situation of the Hebei Construction Group
Corporation Limited (hereinafter referred to as the “Company”), in order to facilitate the Company’s
integrity, self-discipline and standardized operation, maintain the Company’s external image of integrity,
fairness and transparency, enhance the Company’s administration of external guarantees, avoid and reduce
risks of operation and finance, and safeguard the interests of investors.

Article 2 These Rules are applicable to the Company, its wholly owned subsidiaries and holding
subsidiaries (hereinafter collectively referred to as the “subsidiaries™).

Article 3 External guarantees under these Rules represent the acts that the Company as a third
party provides guarantee for the debt owned by a debtor to a creditor and the Company shall pay the debt
or undertake liabilities in accordance with contract when the debtor fails to pay the debt. The forms of
such guarantees include security, mortgage, pledge and other forms of guarantees recognized by laws,
regulations and regulatory documents.

Article 4 “Total amount of external guarantees provided by the Company and its
subsidiaries” under these Rules represents the sum of the total amount of external guarantees provided
by the Company (including the guarantees provided to subsidiaries by the Company) and the total amount
of external guarantees provided by its subsidiaries (including the guarantees provided to a subsidiary by
another subsidiary). “Total assets” and “net assets” under these Rules shall be consistent with the figures
set out in the Company’s consolidated financial statements.

Article 5 The branches of the Company shall not provide external guarantees without approval
and authorization of the Company, and functional departments of the Company shall not provide external
guarantees.

Article 6 The independent directors of the Company shall give a special explanation on the

Company’s accumulated and current external guarantees in the annual report and issue independent
opinions thereon.
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Article 7 The internal control of the external guarantees of the Company shall comply with the
principles of legitimacy, prudence, mutual benefit and safety, and strictly control the risk of guarantees.
The directors and senior management of the Company shall carefully treat and strictly control the
risk of debt that may be incurred by external guarantees, and be liable in accordance with the law for
compensating the losses incurred due to guarantees made in violation of rules.

Article 8 Specific business of external guarantees shall be proposed by the relevant subsidiaries
or functional departments, reviewed according to these Rules as organized by the fund management
department, and submitted to the board of directors (the “Board”) or the shareholders’ general meeting for
consideration.

CHAPTER II APPROVAL OF EXTERNAL GUARANTEE APPLICATIONS

Article 9 External guarantee applications shall be accepted by the fund management department
of the Company on a unified basis. An applicant for external guarantee shall submit an application letter
of external guarantee and relevant information to the fund management department. An application letter
of external guarantee shall at least contain:

(1)  the basic information of the applicant for external guarantee;

(2)  the description of guaranteed principal debt;

(3)  the scheme of the applicant for external guarantee to repay or settle the principal debt, the
description of capital source for repayment and risk control measures;

(4)  the basic information of the counter-guarantee provider, counter-guarantee plan and the
principal terms of counter-guarantee contract (or letter of guarantee) (if any);

(5)  other material data.
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Article 10 An applicant for external guarantee shall provide the information relating to the
guarantee when submitting an application letter of external guarantee, and such information shall at least
include:

(I) copies of the business licenses of the applicant for external guarantee and the
counter-guarantee provider (if any);

(2) copies of the latest audit reports of the applicant for external guarantee and the
counter-guarantee provider;

(3)  the principal debt contract to be entered into or entered into by the applicant for external
guarantee;

(4)  the text of the guarantee contract (or letter of guarantee) and counter-guarantee contract (or
letter of guarantee) to be entered into by the applicant for external guarantee;

(5)  the applicant for external guarantee’s or the counter-guarantee provider’s ownership
certificates of relevant properties.

Article 11 The Company shall provide external guarantees in accordance with the Articles of
Association, these Rules and the Listing Rules of the Places where the Company’s Shares are Listed.

Article 12 External guarantees that shall be considered and approved at a shareholders’ general
meeting must be submitted to the shareholders’ general meeting for consideration and approval after being

considered and passed by the Board.

Article 13 The following external guarantees provided by the Company shall be submitted to the
shareholders’ general meeting for approval after being considered and approved by the Board:

(I) any guarantee provided after the total amount of external guarantees provided by the
Company or its holding subsidiaries reach(es) or exceed(s) 50% of the latest audited net

assets;

(2) any guarantee provided after the total amount of external guarantees provided by the
Company reach(es) or exceed(s) 30% of the latest audited total assets;

(3)  any guarantee provided to anyone whose gearing ratio exceeds 70%;
(4) any single guarantee with a guarantee amount exceeding 10% of the latest audited net assets;

(5) any guarantee provided to shareholder(s), actual controller(s) and their related parties;
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(6) any guarantee exceeding 30% of the latest audited total assets based on the principle of the
cumulative calculation of the guarantee amount for 12 consecutive months;

(7)  any guarantee exceeding 50% of the latest audited net assets based on the principle of the
cumulative calculation of the guarantee amount for 12 consecutive months, with the absolute
amount exceeding RMB50 million;

(8) any other guarantees required by the securities regulatory authority of the places where the
Company’s shares are listed, the Listing Rules of the Places where the Company’s Shares
are Listed or the Articles of Association to be considered and approved by the shareholders’
general meeting.

When the general meeting is considering the proposal (5) above, the said shareholder or the
shareholders controlled by the actual controller and its related parties (and related persons designated
under the Listing Rules of the Places where the Company’s Shares are Listed) shall abstain from voting on
the proposal and shall not be counted in the quorum, and the proposal shall be subject to adoption by more
than half of the voting rights of the other shareholders present at the general meeting.

When the guarantees are considered by the shareholders’ general meeting, shareholders who are
interested in such guarantees shall abstain from voting.

Article 14 The external guarantees which are subject to consideration by the Board must be
considered, agreed and resolved by more than two-thirds of the directors present at the Board meeting and
passed by majority of all directors of the Company.

Article 15 In the event that a director has related relationship in respect of the guarantee to be
considered at the Board meeting, such Director shall not exercise his/her voting rights on such resolution
and shall not be counted in the quorum, nor shall he/she vote on behalf of other directors. The Board
meeting may be convened with a majority of directors without related relationship. Any resolutions made
by the Board meeting shall be approved by a majority of directors without related relationship. When there
are less than three directors without related relationship present at the Board meeting, such matter shall be
submitted to the shareholders’ general meeting for consideration.

Article 16 All acts of the Company and its subsidiaries relating to external guarantees shall be
centrally managed by the Company, and the Company and its subsidiaries shall not provide any external
guarantees without the approval of the Board or the shareholders’ general meeting.

Article 17 For external guarantees considered and approved by the Board or the shareholders’

general meeting of the Company, on-going information disclosure obligations shall be performed in a
timely manner and as required in this regard in accordance with relevant laws and regulations.
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CHAPTER III SIGNING OF EXTERNAL GUARANTEE CONTRACT(S)

Article 18 The chairman of the Company or any other duly authorized person shall sign guarantee
contract on behalf of the Company according to the resolution of the Board or shareholders’ general
meeting. Without the resolution and authorization of the shareholders’ general meeting or the Board
of the Company, no person shall enter into any contract or other forms of legal instruments of external
guarantees on behalf of the Company without authorization.

Any guarantee contract and counter-guarantee contract shall comply with the requirements of laws
and regulations, such as the Guarantee Law of the People’s Republic of China, the Property Law of the
People’s Republic of China and the Contract Law of the People’s Republic of China.

Article 19 The guarantee contracts shall at least include the following:

@)) creditors, debtors;

(2)  the category and amount of the debt to be guaranteed;

(3)  the term for the debtor to settle debts;

“4) the form, amount, scope and term of guarantee;

(5) rights, obligations and default liability of each party;

(6)  applicable laws and ways to settle disputes;

(7)  other matters deemed as necessary to be agreed upon by both parties.

If the contents, form or terms of guarantee contracts or letters of guarantee are clearly required by
relevant laws and regulations or regulatory documents, such requirements shall be complied with.

Article 20 When the Company provides external guarantees, it shall take necessary measures, such
as providing a lawful and effective counter-guarantee to the Company by the guarantee or a third party
(the “counter-guarantee provider”), to prevent risks. Guarantees provided to subsidiaries may be exempt
from the requirement for counter-guarantee. The Company shall determine the form of counter-guarantee
based on the degree of risk and the financial status and the ability to perform obligations of the guarantee.
The counter-guarantee provider shall have the ability to actually pay the debt, and the amount of the
counter-guarantee provided must be greater than or equal to the amount of guarantee provided by the
Company. No guarantee shall be provided if the property against which the counter-guarantee is to be
provided as determined by the counter-guarantee provider is prohibited by laws and regulations from
circulation or otherwise non-transferable.
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Article 21 If a counter-guarantee is required after the Company determines to provide an external
guarantee, the Company shall sign a counter-guarantee contract with the counter-guarantor at the same
time when the guarantee contract is signed. The counter-guarantee contract shall at least include the
followings:

(1)  the category and amount of the principal debt to be guaranteed;

(2)  the term for the principal debt or to settle debts;

(3)  the amount of the guarantee;

(4)  the liabilities and obligations of the counter-guarantor;

(5)  the default liability of the counter-guarantor;

(6)  the relationship between the counter-guarantee and the guarantee;

(7)  other matters deemed as necessary to be agreed upon by the parties.
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CHAPTER IV DAILY MANAGEMENT OF EXTERNAL GUARANTEES

Article 22 The Company may provide guarantees to any entity that meets the following

conditions:

(1)

(2)

(3)

(4)

(%)

(6)

it is qualified as a legal person and can independently bear civil liabilities;

it shall conduct independent auditing and operation, be liable for its own profit and loss, as
well as has a sound internal management system,;

it is able to operate on a going concern basis and in sound business conditions;

it has the ability to repay debts;

the loans project is in line with national, provincial and municipal industrial policies and
leading industries and development planning;

other conditions of guarantee as required by laws, regulations and the Articles of Association.

Article 23 In principle, the Company shall not provide guarantee for investments with high risk,

including but not limited to any form of entrusted wealth management, investment in stocks, futures and

options, etc.

Article 24 The Company shall not provide guarantees to any applicant for external guarantee if

he/she/it has one of the following circumstances:

(1

(2)

3)

(4)

(5)

(6)

The subject qualification of applicant for external guarantee is illegal;

There are false or misleading statements or material omissions in the information provided
by the applicant for external guarantee;

The principal debt, in respect of which an application is made to the Company for a
guarantee, is in violation of laws and regulations;

The Company had provided a guarantee to the applicant for external guarantee, but
noncompliant circumstances were occurred, such as the guaranteed debts were overdue or
there was default in payment of principal and interests;

The business, financial and other conditions of the applicant for external guarantee have
deteriorated or will deteriorate, and the applicant may not be able to pay off the debt as
scheduled;

The applicant for external guarantee has fraudulent conducts when applying for a guarantee,
or malicious collusion circumstances exist among the applicant for external guarantee,
counter-guarantee provider and creditor;
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(7)  The counter-guarantee provided by the counter-guarantee provider is insufficient or the
property used as counter-guarantee is either defected, prohibited or restricted for circulation
or non-transferable in accordance with laws and regulations;

(8)  The applicant for external guarantee is involved in material litigation, arbitration or
administrative penalties that are pending or foreseeable, which will affect its ability to repay
debts;

(9)  Other circumstances which the Board of the Company considers should not provide
guarantees.

CHAPTER V SUPPLEMENTARY PROVISIONS

Article 25 Matters not covered herein shall be executed in accordance with laws, administrative
regulations, departmental rules, regulatory documents, the Listing Rules of the Places where the
Company’s Shares are Listed and the Articles of Association.

Article 26 In these Rules, the term “more than” shall include the given figure while “exceed” or
“exceeding” shall not include the given figure. In these Rules, the terms “related” and “related party” have
the same meaning as “connected” and “connected person” as defined in the Listing Rules of the Hong
Kong Stock Exchange, respectively.

Article 27 These Rules have been considered and approved by the shareholders’ general meeting,

and shall be effective and implemented from the date of the initial public offering and listing of Renminbi
ordinary shares (A shares) of the Company.
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ISSUANCE OF RELEVANT UNDERTAKINGS FOR THE A SHARE OFFERING AND

LISTING AND RESTRAINT MEASURES THEREOF OF
HEBEI CONSTRUCTION GROUP CORPORATION LIMITED

UNDERTAKINGS REGARDING THE SHARE PRICE STABILIZATION
IN THE THREE YEARS AFTER LISTING

In accordance with the relevant requirements of the China Securities Regulatory Commission
and regarding the share price stabilization in the three years after the initial public offering and listing
of shares, Hebei Construction Group Corporation Limited (hereinafter referred to as the “Hebei
Construction” or the “Company”) hereby undertakes that:

IL

III.

In the event that, within three years after the listing date of the A shares, the closing prices
of the Company’s A shares are below the latest audited (which means audited in accordance
with the PRC Accounting Standards for Business Enterprises, same hereinafter) net assets
value per share, being the shareholders’ equity in the audited consolidated financial
statements divided by the number of outstanding ordinary shares of the Company (hereinafter
referred to as the “Net Assets Value per Share”) (Net Assets Value per Share shall be
adjusted accordingly if the net assets or the total number of shares of the Company changes
due to distribution of cash dividends, bonus issues, capitalization of capital reserve or
additional issues of shares after the audit base date of the latest period) for 20 consecutive
trading days, and the Company and relevant entities simultaneously meet the requirements
of laws, administrative and departmental regulations, normative documents and rules of
regulatory authorities on repurchase of shares, increase in shareholding and other changes in
share capital, the Company and relevant entities shall implement the share price stabilization
plan.

Specific Measures for Stabilizing Share Price

The Company undertakes that relevant share price stabilization measures include: 1. share
repurchase by the Company; 2. increase in shareholding of the Company by controlling
shareholders of the Company; 3. increase in shareholding of the Company by the directors
of the Company (excluding independent directors and directors who do not receive
remunerations from the Company) and the senior management.

Restraint Measures for Failure to Perform Undertakings for Stabilizing Company’s Share
Price

1. Should the Company fail to perform its share repurchase obligations in accordance
with the Undertakings Regarding Share Price Stabilization in the Three Years After
Listing of Hebei Construction Group Corporation Limited (hereinafter referred to as
the “Letter of Undertakings”), the Company shall freeze such amount of monetary
fund equivalent to 10% of audited net profit attributable to the shareholders of the
Company in the previous year within 5 trading days upon expiration of relevant
period for performance of such repurchase obligations, so as to fulfill its undertakings
on share price stabilization. Should investors incur any losses as a result of the
Company’s failure to fulfill its share price stabilization obligations, the Company shall
make compensation to the investors for such losses in accordance with the methods
and amounts as determined by the regulatory departments or judicial authorities.
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2. Should any controlling shareholder of the Company fails to perform its shareholding
increase obligations in accordance with the Letter of Undertakings, the Company shall
freeze such amount of cash dividend payable to such shareholder equivalent to the
amount of the fund that should have been used by such shareholder in order to perform
its shareholding increase obligations until such obligations are performed.

3. Should any director or senior management of the Company fail to perform its
shareholding increase obligations in accordance with the Letter of Undertakings, the
Company shall freeze 30% of his/her monthly salary and cash dividends (if any) since
the month when he/she failed to perform such obligations. The accumulative amount
of which shall be equivalent to the amount he/she should have paid to perform his/her
shareholding increase obligations, until such obligations are performed.

The Company confirms that this Letter of Undertakings is made for the purpose of protecting
the rights and interests of all the shareholders of the Company and each undertaking herein is
independently executable. Any undertaking, if deemed invalid or terminated, shall not affect the
validity of other undertakings.

UNDERTAKING REGARDING NO FALSE RECORDS,
MISLEADING STATEMENTS OR MATERIAL OMISSIONS IN THE PROSPECTUS

L Hebei Construction Group Corporation Limited (hereinafter referred to as the “Company”)
undertakes that, the prospectus for the initial public offering and listing of A Shares of the
Company does not contain any false records, misleading statements or material omissions,
and the Company shall bear the legal liability for the truthfulness, accuracy, completeness
and timeliness either jointly or severally of the prospectus.

1I. In the event that, there are false records, misleading statements or material omissions in
the prospectus in connection with the initial public offering and listing of A shares of the
Company, which has rendered material and substantial effect on the determination of whether
the Company meets the conditions for offering under laws and regulations,

(I) the Company shall repurchase all the A shares offered under the public offering in
accordance with law. The Company shall prepare and announce a plan for repurchase
of A shares within five business days following the determination of violation of laws
or regulations by the competent authorities such as the China Securities Regulatory
Commission, the Shanghai Stock Exchange or any judicial body and shall complete
the repurchase within six months from the date of the announcement, at a price which
is not lower than the sum of the initial public offer price of shares of the Company and
the bank deposit interest of the same period. In case of any ex-rights and ex-dividend
events such as profit distribution or bonus issue after share listing of the Company, the
repurchase price shall be adjusted accordingly.
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(IT)  if any investor suffers from loss in any securities transaction as a result of any false
records, misleading statements or material omissions in the prospectus for the initial
public offering and listing of A shares, the Company shall compensate the investor for
such losses and bear other legal liabilities in accordance with law.

UNDERTAKINGS REGARDING THE RESTRAINT MEASURES ON UNDERTAKINGS

Given that Hebei Construction Group Corporation Limited (hereinafter referred to as the

“Company”) and relevant responsible entities (controlling shareholders, directors, supervisors, senior

management members and shareholders who hold more than 5% of the shares prior to the public offering)

have given various undertakings in the process of applying for initial public offering and listing of shares

(hereinafter referred to as the “Relevant Undertakings™), to protect the legitimate rights and interests of

investors, especially minority investors, in accordance with the requirements of the Opinions on Further

Promoting the IPO System Reform issued by the China Securities Regulatory Commission, the Company

and relevant responsible entities hereby undertake:

In the event that the Relevant Undertakings fail to be performed, clearly cannot be performed or

cannot be performed on schedule, the Company and relevant responsible entities shall take the following

restraint measures:

L

IL

III.

IV.

timely and fully disclose the specific reasons for failure to perform the undertakings, being
unable to perform the undertakings or being unable to perform the undertakings on schedule;

make supplementary undertakings or alternative undertakings to protect the rights and
interests of the Company and investors to the maximum extent;

submit the above supplementary undertakings or alternative undertakings to the shareholders’
general meeting of the Company for consideration;

in the event that losses are caused to the investors as a result of breach of the undertakings by
the Company and relevant responsible entities, the Company will compensate the investors

according to applicable laws; and

if the Company and relevant responsible entities have specified the restraint measures in the
Relevant Undertakings, such restraint measures shall prevail.
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